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Tachnolegy License aud Distribution Agreement | Januayy 27, 2814

TECHNOLOGY LICENSE AND MRTRIBUTION AGREEMENT

This Technology Livense and Distribution Agreement {the “Agreement™) s entered into and made
effective as of Janusry [S ], 2014, (the “Bffective Date”) by and between FXA Group Limited, & :
Cayman Isfands corporation, which corporation has its principal plase of business af §4 BB Building, jo i
Flaor, Suite 19051902, Sukhumvit 21 (Asoke) Rd., Klongiuey Nug Waitans, Bangkok [0110 Thailand ‘
{“Licensor™} and Luxor AIM Corporation, ve, a Delaware corposation, which corporstion fws ge lis
priveipal place of business at §603 Westwood Center Drive, Suite 207, Vienna, VA 22182 USA
CLicenser™),

RECITALS

i Licensor has developed carizin techenlogy, insluding the seftware setforth an Selieduie
A ("Software™), and ather intellectual property,

2. Licensee desives to floense such tachnology pursyant to the termy of this Agreament dn
arder to cemmergislize such technology in 8 cerlain geographic ferrilary.

AGREEMENT

In consideration of the premises and the muiual promiges made in this Agresment, and in
consideration of the representalions, waraniles, and covenants contained it this Agresment, the
sufficiency of which is hereby acknowledgead, the Parties apree as follows,

i Definitions,

I CAffiHate™ mizans auy enfity that controls, is controlled by, or is under common contral
with, a party or a Customer, as sppliceble.  In addition, for the Licensor the term Affiliate includes
Arporna Pan} Sribhibhadh (“APS™.

127 “Customer™ mizans any potenidal customer, user, OEM or distributor of Licenses relatiag
o the Technology that is not an Exigting Customer,

LA “Documentation” means the technical, marketing and any and all other written or
published material relating to the performanse andior functionality of the Software

1.4 “Existing Customers™ will be the entities set forth on Exhibit B bereto, for e pesiod of
thne sueh entifles nainiadn thelr existing agreement with Licensor {but excluding any period of time after
a yenewal of such agresment, mutomatic or otherwise).

15 “improvements” means any modification; suhencement o devivative wotk of e
Licensed Technology, snd all Dtellectual Property Righis in any such :mdmcanon. srifigncemeng or
derivative work, created afier the Effective Da,txw

1.6 “Intellectual Property”™ means all algorithme, appliontion programming jolerfaces
[APls), concepts, data, databases and data vollections, designs, diagrams, documentation, drawings, flow
charts, ideas and inventions (whetler or not patentable or mduced fo practics), know-how, hmaterials,
wrketing and development plans, marks {including brand names, product tames, ogos, and sl ogans)
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methods, models, architectuyes, procedures, pracessss, protocols, software code (in any form including
source sode ang sxecitable or object code), wniform resource: kientifiers including uniform resoures
focators (URLS), user interfaces, web sites, specificalions, subroutines, techniques, works of authorship,
and other forms of technology, afong with any Improvement s to'the forgeing that are ereated by Licensor
or atherwise owned by Licensor,

1.7 “Intelectual Property Rights” reeans callectively, any and all now knowr or herzafier
known fangible and intangible intelfecival propery vights or similarly protected rights in any country,
row of in the fulure, whether ar not registered or perfecied, and whether arising by operation of law,
sontract, license, or otherwise, of fechnical infurmation, data and progesses whether tangible or
imtangible, eludibg, without limitation: (a) copyights, inventar certificates, and other rights assoctated
with waorks of authorship throughout the world, including but not limited o, copyrights and meral sightis
{including the dght of an author to be known as the author of & work); (b)) knew-how and lrade secret
righis; {c) patent rights; (d) righis related o designs, algorithms, semicopductor magk work rights; and ()
1o the extent applicable, all regisbrations, initial applications, rencwals, exiensions, continuations,
contirusations-in-part, divisions or refssues hercof now or herealler in force, including any rights in any of
the foregeing,

1.8 “Licensed Patents” mesns all patents and paient applivations, and any renewaly,
pxlensions, coutinuations, continuations-in-past, divisions and reissues thereof, and all foreign
counterparts thereof, owned or conirolled by Licensor, including, but not limited 1o, U.S. Patent No. US
Patent 8,392,223, '

1.9 "Licensed Technology ” wili miean the Intellectual Property set forth and described in

* Schedule A, inchuding the SoRware, and all Inteflectual Froperty Rights related to the foregoing.

1,10 “Speeifications™ mean, collectively, the desoriptions, specifications snd dovumeniation
for the Software published or otherwise provided by Livensor, including, without Hmitstion, the
Documentation and any sales or marketing collateral,

131 “Territovy™ means worldwide.
2. License Grant,

R Exclusive License. Licensor hereby grants to Livenses a perpetval, exclusive (including
to the exclusion of Licensor and s Affiliates) vipht, vdith dghts 1o sublicense, under all of Licensor's
intellectual Property Rights throughout the Teritory to make, have made, use, modify, create derivative
works, offer for sale, sell, lease, import, exposi, perform, display, reproduce, copy and otherwise
commerctally exploit the Licensed Techuology forany purpose whatsoever, incfading, withou Himbtation,
ereating Tmprovements, distributing and importing the Soflware o and within the Terltory 1w
Customers and to sublicense the foregolng rights 1o Licensee’s and Licenses’s Affillates® suppliers,
coniractors anst distribytors or otherwise dispose of the Licensed Technology v the Teritory. This right
shall be irrevocable,

2.2 Documentation License, Licensar herehy granis to Licensse a nan-exclusive, worldwide

ficense, under all of the Licensor Intelleciual Property Rights in the Documentation, to reproduce, modify,
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display, distribute and creste derbvative works of the Decumentation by conbection with oveation and
distribution of Licensed Technology.

23 Tradermark Liverse. Liconsor hereby grants to Licensee an exclisive, transferable,
sublicenseable right snd Heonse o use the trademarks, rade names and logos set forth in Scheduie &
{"Licensed Marks™ in connection with the rights granted in Bection 2.1 sbove, Licensee will have sole
control wver the branding, packaging, promotion, pricing and channel managemend of the Licensed
Technolegy and Software, inchuding the right to private label or use another name, mark or brand to
represent the Licensed Technology and Spifiwars.

24  Remsined Rights. Notwithstanding the ficense granted in Seetion 2.1, Licensor heveby
retaing the limited, worldwide, non-exclusive, non-sublicenseable, nonstransferrable persopal right to
copy, display, perform, transmit, and use the Software, Documentation and Licensed Marks solely o the
lingdted extent necessary 1o support the Existing Customers” in the government sector specificaliy listed
on Schedule B use of the Software existing o the Effective Date {the “Retained Right™) for the
remaining term of such agreements with such Existing Cusiomers, Licensor nxqy nof use the Soflware for
any oiher purpose and wilf ave no right to seblicense, distribute or make available any comporent of the
Hoftwars to any person other than an Existing Customer in the government secior specifically jisted on
Schedule B, Licersor may not renew any such agreament with aa Bxisting Costomner witlwout the weitien
consent of Lictnses. ’

28 Delivery and Installation. Licensor covenants and agress that within 3 days after the
Effective Diate it will make available to Licensse all of the Licensed Technology {both in souree codeand
chiect vode) and any doguments and materals relaled o the Livensed Technology in ity possession;
custody or contral including, without limitation, those items listed in Schedule & and all source vode,
customer records. and files, accounting {Hes, configurations and any -other information related W any
Existing Customers or any other customers or usape of the Softwars,

3, Livensor Obligatioas,

3.4 Nogcompetition. Except to exercise the Refained Right with Existing Custemers, neithay
Licensor nor any of s Affiliates shall: (1) seli, distribute, or ofherwise provide the Licensed Technology
to any third party in the Territory; or (i) grant any other licenses or rights to the Licensed Technology in
the Tewitery to any third party.

32 Bupport, Livensor will provide support to Licensee and lis customers for the Softwars,
Such support will belude, 3t a minfmum, Livensor assisting and providing any information and
dosumentation pecessary to sopport Licensee in diagnosing, repairing, and servising the Preducts. Tha
Parties shall bear their owi costs and expenses in connection with Licensor’s support of the Products as

described in this Section 3.2

33 Existing Customers. Licenses will offer to-all Existing Customers the: opportunity 1o enier
new conteacis directly with Licenses, Neither Lictnsor aor any Affiliates will divectly av indirectly offer
any ongoing Heensing or support to Licensor ov any of its AfTilistes customers without Licensee’s pricr

written consent.
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34 Traindng Licensor will condeet technical seimimarg and Software irafning sessions for
Licenses’s emplayees zmd comrewtom {ihe “Product Training Sessions™) af such locations as veasonably
requested by Licenses. The Produst Tralndvg Sessions will include aining in sales, use and services
related fo the Products in the Janguage of the applivable Tarrdtory in which Licenses sells, offers for sale,
or intersds to seli or offer for sale, the particular Software for which sueh Product Tralning Sessions are
being requested. Licenses will bear the costs of engaging interpreters for Product Training Sessions in
fanguages in which Licensor cannot reasonably peovide training. The Pasties shall bear the cosls of
transportation, {odging and meals-of thelr respective employees: for condisting or participating in such
Product Training Ressions:

4, Ownership and Protection of Intetlectusl Froperiy.

4.§ Livensed Inteflectual Property. Except as provided for in this Aprecment; Licengorshall
retain all right, title end interest in and to all Licensed Techoeology {(insluding ali Intelleciual Properiy
Rights therein), and Licensee atknowledpes and agrees that Licensar is and shall at all times sontinug o
pwn all Licensed Techinlogy.

4.2 Improvements. In the svont that Licenses ercates any Improvements or further develops
the Licensed Tachnology, such Improvernsis, and any Intellectual Property Righis related thereto, shall
ke owned solely and exclustvely by Licenses, withowt regard to sny underlying, rights of Licensor to the
Licensed Technology. 1o the everd that Licensor creates any Improvements ev fusther develops the
Livensed Technology, such Improvements, and any Intetlectua] “ropertv Rights reisted thereto, shall be
awned solely and exchusively by Licensar, but shalf be immediately provided to Licensee and inchided in
the definttion of Licensed Fechnology andfor Software, as applicable,

4.3 Prosecution and Maintepance of Licensed Fatents. Livensor hereby grants Licensee ihe
right and Liceneee shall have the right, bub not the obligation, to file, pursue, maintein, or continue any
Licensed Patent wr other Inislleciual Propsrty Righis in any counfry in the Territory. Additionally,
Livenses shall have the right to pursue patents fn the Territory refating to the Licensed Technology fn
Licensor’s name and on its behalll Licensor shall undertalce all actions veasonably required to sssist
Licensee in the prosecution of such paents. 1o addition, Licensor shall reimburse Licensee for wl]
expensss Incurred in prosecuting, maintaining and continuing any such patents, ncluding but vot Binited
to, sitorney fees and filing fees. I Licensor does pot promntiy reimburse Licensee for such expenses,
Licenses may elect to tuke ownership of such patents by piviag Licenser natice of fis fallure to réimburse
and election 1o take ownership. I Licensor doss not pay Licensee afl outstanding reimbursable expenses
within ten {10) business days of s receipt of the uotice, all patests and patent applications in the
Terrtlory shall be assigned to Licensee, Licensor hereby agvees to undertake sl actions necessary o
effectunte such an assignment,

34  Licensor Confidentiality
inchuding all Intellectual Property Righis, in strict confidence and shall not disclose, ov permit any
employee or agent of Licensor, to disclose any Licensed Technology 1o any person, firm or corporation in
the Territory other than Bxisting Customers for the Retained Right without the prior wrilten approval of
Licensee, provided that such disclosure may be made o any smployes, contractor, ageni, supphier,
customer, or permitied licensee of Licensor who has a reasorable need for sccess theveto foy the purposes
of installing, operating and maintaining any eguipment or manufachwing of using any msterials
incorporating or utilizing e Licensed Technclogy so long ay Licensor imposes identical obligations.on

Obligation. Licensor shall retain sll Licensed Technology,
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Technology Livense cnmd Distribution Agree;simfz { Fanuary 27, 2014
any such disclosea to maintain the confidentiality of such Intellestual Property Rights. Licenser shall
exercise all rensonably necessary precautions io safeguard the scerecy of the any of Licensor’s Intelisctual
Property Rights and to prevent the wauthorized discloswe or use thereof.  The obligations of
confidentiality of Licensar under this Section shall not apply to any Intellectual Property Right that has:
{T) become public knowledge or generally known in the industry to which the information relates through
no breach of this Agreement; (i) been disclosed to Licensor by a third parly under no obligation of
confidentiality to Licensesy or (iif} been or is berealler funished by Licensee do others on 2 non~
confideniial basis. Molwithstanding the foregoing provisions of this Sgotion, Licensor shall be permiited
16 disclose the ntellectumd Praperty Rights to the lhmited extent necessary to comphy with 2 valid order by
3 eowt or other povernnwntal body, providid that Licensor provides timely notification to Licenses of
such disclosure in order to peomit Licensee to seek confidential treatment of such information and
soopuratss with Licensee’s efforts, st Livensee's expense, 1o ebtain a such confidentinl reatment, and
provided further that disclosure solely pussuant to this exception shall not release Licensar from ifs
obligation io maintain confidentiality unless otherwise perpdited by this Agreament, -

4.5 Cooperation of the Parlles. At the reasoneble request of the Party responsible for filing,
prosecuting andfor maimiaining a particalar patent or patent application, the other Paely agroes o
cooperate reasonably in the preparation, fillag, proseoution and mabitenance of such patent or patent
appiication, In the event the Parties have a mutuality of interast and identical legal interest, such 25 inthe
event of the threatened or actual litigation initiated by sither Farty o enforce goy Licensed Technology,
sach Party acknowledges that i is i each of the Parties” individual sad mutual beat interesis to share with
the other Party information velating to the evaluation of such Jegal issues. Tn such event, each Pty
sgress to share and exchangs in confidence sertadn linformation sod commurications in order to-factlitule
the evaluation of such legal issues. Any privileged information exchanged 1o facilitate the avaluaion of
such legal ssues will be freated and maintained by each Party, sach Pariy's counsel, the personnel of sach
Party's counsel, and any other person divecily assisting in the evaluation of such legal issues as privileged
and confidential commuonications,

. Fees and Consideration,

53 Lonsideration. The consideration for this Agreement shall be set forth in Schedule C, Mo
other payments or fees shall be owed by Licensee fo Licensor for the grant of tights or perfarmanee of
other oldigations hereunder. Except as set forth in Schedule €, sach party will bear its own sxpenses in
exsrcising its rights or carrying omt its obligations, except as otherwise provided herein,

52 Taxes. Lisensor shall be chligated to pay any and all {axes including, without fhnitation,
sales, excige, value-added, duties and fees that arise fram the rights granted to Licenaee by Licensorn

& Warranifes,

6.1 General. Licensor represents and wasrants that {8) Licensor owng all righis, title and
interest in and o the Livensed Technology, {(b) Licensor is a corporation in good standing organized
under the laws af the Cayman Islands; (o) Licensor hug the full powear and autharity to enter into s
Agreement and to grant the rights granted to Livensee hereln; (d) no claim currently exists or has ever
heen made against Licensor and Licensor knows of no clalim or threatensd {itigation relating fo any rights
pranied to Licenses heveln; and {8} Licensor has not granted, and will not grant any, ¥ights in the Licensed
Technology that are fnconsistentwith the rights granted to Licensee under this Agreement,
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Technology License and Bistributiun Agresment | fanuary 27, 2013
&2 ringermnent. Licensor represents and warnants that sale, lcensing or use of any
Licensed T cchnoicgv and Dlocumentaiion furnichsd under this Agresment do not snd shall net infiinge,
misappropriate or otherwise violste any Inteflectual Praperty Right, Licensor wartants that during lhe
term of this Agreewent, Licenses may use Software withowt dmtui bance. Livensor represends thet this
Agreerment, the Licensed Technology and any tatellectual Property Rights therein are not subject or
subordingte to any right of Licensor's ersditors, or if such subordination exists, the agreement or
instrument creating it provides for nondisturbance of Licensee,

6.3 Open Source. Licensor represents and warranis that the Sofiware will ool include any
computer code lcensed or ctherwise segquived from a third party onan “open source”™ or "copylefl™ basig,
inciuding ficense under GINU Publiz License, Lesser GNU Public Licease, or Mozilla Public License, or
any other arrangement that (i) could require, or could condition e use or distribution of the Software on,
the disclosure, licensing, or distribution of any scurce cods for any portion of the Reftware, or (i) co sld
otherwise impose any Hmitation, restriction, or candition on the right or ability of 851 lo use or distribute
the Software

&4 Haemful Cede, Licensor represents and warrants that the Software and any media used o
distribute It contain no computer fnstrovtions, chroutry or-other technological meane "Harmiul Code™)
whose purpuse s fo disvupt, damage or inlerfere with Licenses’s use of ils computer and
telecommunications facilities for thelr commercial, fest or research purposes.  Harmful Code shall
include, without limitation, sy auiomatic restraing, virus, worm, Trojen horse, tdme-bomb, trap-door or
other harminl code or Instrumentality that will cause the Software or any other software, hardwane or
systemt 10 cease 1o operate o3 to fafl to conform to-its specifications.

7, Tademuificadion, Licensor and Hs Affiliates shall indemnify, defend, and hold haaless
Licensce, Licenses’s Affilintes and each of their respective officers, directors, sharcholders, employess,
agenis, and representatives {colleciively, “Indemnitess™ againgl any and all liabilides, claims, costs,
damages, and expenges (including, without limitatfon, attorney’s fees) icusred by or against an
Indemnites adsing out of or resuliing frons () any claim that the Licsnsed Teclnology inﬁiﬁges or
misappropriates any Inteliectial Property Rights held by any thied parties; (8 any ¢laim for budily iy
oy property damage resulting from useof the Licensed Technology; {8} any claim thiat the Improvements
infringe any Intellectual Property Rights held by any thisd party; (&) any claim mmade by any-of Licensor’s
ar Licensor's Affiliates® creditors, shaveholders or investorg or (¢] & breach of Licensor's representations
andfor warvanties hereqnder, In connedtion with any fegal ¢laim hersunder, each Endunmtsa may appotr
its own counsel 1o represent its own Interest at Licensoe's expernse

& Lhnifation of Liability. EXCEPT FOR LICENSOR'S BREACH OF SECTHONS 4.4 OR .6 OR
OBLIGATIONS UNDER SECTION 7, IN MO EVENT SHALL EITHER PARTY BE LIABLE FOR
ANY LOSS OF PROFITS, OR FOR ANY SPECIAL, INDIRECT, EXEMPLARY, PUNITIVE,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, REGARDLESS OF PORM U ACTION, BVEN
IF A PARTY HAS BEEN ADVISED QF THE POSSIBILITY OF SUCH DAMAGES. TN NO EVENT
SHALL LICENSEE'S LIABILITY FOR DAMAGES UNDER THIS AGREEMENT EXCEED $10,000.
The provisions of this Section allocate the risks under this Agreement betwesn Licensor and Licensee.
The paities scknowledge and sgree that this Agreement and the risk of commercialization Licensee is
undertaking is pradicated on the allocation of risk and the HmHtations of Hability specified herein and
these allogations and Hmitations are essential to the basis of the bargain of the parties.

M /%

a8 APS

Fage §/17

PATENT

~REEL:032927 FRAME: 0739 -



B

s

Technofogy Livense avd Distrikutfon Agreement | fanuary &7, 2014

kS
X

8 Term gud Tertaination of the Agreement,

4.3 Term. This Agresment is effective ag of the Effective Date, and unless terminated sooner
as provided below, will continue in perpetuity.

D R P LR

8.2 Termination for Convenienge. Licenses may terminate this Agreement for any reason
immediately upon thirty (30} days” advanced yeritten notice,

9.3 Teymination for Breach, Licenses wmimy terintnate this Agreeuent dug fo Licensor’s
breach of this Agreement, which breach s not cured within thisty (36) days of written notice to Licensor
of such breach.

9.4 Banlruptey. The Parties ugree that wil Licensed Technology delivered pursuant to this
Agresmant and the Jocumentation therefore canstifuie “intellectual property” under Section 101{354) of
the Code (11 U.S.C section 101{3SA)}. Licensor agrees that i it a5 & debtor-in-possession, or if 8 trustes
in bunkruptey for Licensor, in & case under the Code, rejeets this Agreement, Licensee nuy slec! to retain
its righis under this Agreement as provided in Ssetion 365{(n} of the Code. Licenses, and any intellectual
property vights, lcenses or assignments from Licensor of ‘which Licensee may huve the beneilt, shal}
receive the full protection granted 1o Licensez by applicable bardoruptey law.

10, Cowmpliance with Laws,

0.1 Hequired Permits in Tersitory, Licensor will at all times comply with alf applicable laws
‘ and regulations, in marketing and reselling the Software. Licensor will obtain ali licenses and approvals
i : required under and will otherwise comply. with ] laws of the Territory governing the fmportation or
; : distribution of the Software into and throughout the Territory and will pay {and reimburse Licensee if it is
required 1o pay) 4l related governmental charges and related expenses,

8.2 Bxport Controls Licensor will conply with slf applicable expott and iraport contro] laws
and regulations in its distribution of the Scftware {ncliding regulations of the United States Bureay of
Industry and Security and other applicable agenctes, Licensor will not, directly or indirectly, export orves
export, ar knowingly permit the export or re-export of any Seftware 1o any couniry for which approval is
requived under the laws of the United States or any other country unless the appropriate export lcenss or
approval has first been obtained. Without limiting the generality of the foregeing, cach party agrees that it
does not intend to nor will i, divectly or indirectly, engage In any export or re-export: (a) to any
prohibited destination under U8, export restrictions, or to any national of any such country, wherevey
focated; {b) to any entity or individusal who such party kaows or has reason o know is engaging in the
design, development or production of nuclenr, chemical or biclogical weapons, or missile technalogys or
(&) to any entity or individual who has been probibited from participating in U8, éxport ransactions by
any federal agency of the U.S. Government, including the U.S. Department of Treasury’s Office of
Foreign Assets Cantral and the U.S. Bureau of Industry and Security. Licsnsoe will provide Licensee with
copies of all export registrations and filings with the United States government.

1.3 Corrupt Practices, Livensor will comply with the U8 Foreign Corrupt Practives Aot and
will not use any payment or other benefit derived from Licenses to offer, promise or pay any muoney, gift
or any other thing of valie to any person for the gurpoge of influencing official actions or decisiony

affecting the Agresment.
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_ Technalogy Livense and Distribution Agreement | fanunary 27, 2014

04 Bovoolt. Licensor will use s best efforts to not, directly or indirectly, iake any aption
thiet would cause Licensee 1 be in violation of United Btates anti-boycott laws under the Uniled States
Bxport Administration Act or the United Siates Intermal Reverwe Code, or any reguiation theveunder.
Licensee will work with Licensor to keep Licensor advised oftany changes to the United States anti-
hoyeott laws and regulations deseribed above,

10,5 Government Repistration. IT any approval or registration of this Agreemant (“Required
Registvations™) 15 reguired, either Wnltially or at uny thime duripg the Term, in order o give the Agreement
lepal effect within any jurisdiction in the Territory, or with respect fo exchange regulntions or
requirements 50 85 10 assuse the right of remittance abroad of sums due fo Licenses, Licensor agrees, al its
sole expense, o takg whatever steps may be necessary io secure such Reguired Registration, immediately
and prior to commencing within any jurisdiction in the Territory any activities which ara subject fo such
approval or registration,

i1, General Provisions.

1.1 Amendments. This Agreement may be supplemented, amended, or mudified only by the
parties” mutual agreement b writing, No sopplement, amendient, or modification to this Agreement wili
be binding vnless it is In writing and signed by both parties,

112 Entite Agreement.  This Agreoment and cach BExhibit hereto ss specified below
constitdes the final, complete, and exclusive statement of the teems of the agreement between ihe parties
pertalring Yo the subject matier hereofand supsrsedes all pricy and/ar contemperansots understandings or
agreements of the parties. No parly has been induced to enter into this Agreement by, nor is any parly
relying on, any representation or warranty.outside those expressly set forth by thds Agreement,

L3 HNotiges. Any notice under ihis Agreement shall be considerad 16 be given of rapsmitted
when sent by certified mall, postage prepaid, addressed to the party for whon it is intended st Its addreéss
of record as set forthron the first page hereof {subject to change as provided herein); by facshintle or emadl,
which notice will be effective an computer confirmation of receipt; or by courier or messengsy service,
which natice will be sffective on receipt by reciplent as indicated on the carder's receipt.

14 No Waiver. No walver of a breach, failure of any condition, or any right or remedy
contained in or granted by this Agreement will be effective unfess it s in writing and signed by the party
wajving the breach, failure, right, or remedy. Mo waiver of any breach, failure, right, or remedy will be
deemed 8 walver of any other breach, fathure, right, or remedy, whether or not similar, nor will any waiver
sonstitute a contineing walver unless the writing so specifies.

1.5 Headings. The headings in this Agreement are included for conveniense only and will
affect neither the constraction not Interpretation of any provision i s Agreement nor any of the rights
ur ebligations of the partics to this Agreement.

118  Qoverning Law and Choice of Forum. The validity, constraction, and performance of
this Agreement shall be governed by the laws of the State of Delaware without application of it conflict
of laws principles. The parties agree that the United Mations Conversion or the International Sale of
Gends shall notapply to-this Agreement.
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LT Asbitration.

{a) Forwm and Frocedures.  Subject only o Section 114, any claim, dispute or
controversy of whatever naturearising out of or relating fo the Agresment or the ransaction comemplated
hergby, including without Hmitation, any claim based on tor, conteaet or statute, or concerning ihe
interpretation, effect, termination, validity, perforpignce or breach of the Agreement, will be resolved by
final and binding arbitration before # single arbittator (" Arbitrator™) selectad front and administered by
JAMS, The Arbltrator must be 2 person having substantial experfence in the seftware industry. The
arbitration will be conducled in accordance with the provisions of the Agreement and the then-existing
Comprehensive. Arbitratior Rules and Procedires of JAMS regarding commercial or business disputes,
and i the avent of a conllicl, the provisions of the Agreement will contrel. The arbitration hearing will
be held in Washington, D.C. and condusted in the Boglish koguage.

{b) Authority of dvbitrator. The Arbitrator is authorized o award damages subject to
the dimitaticns of fiability et forth ik the Agreement, and the parties expressly waive their right 1¢ obiain
damages inconsistent with those fimitations. The Arbilrator is authorized o grant any lempormry,
preliminary or permanent equitable remedy or relief the Arbitrator deerns just and equitable and within
the scope of the Agreement, including withoul limitation, an injunction or arder for speeific performance.
The Ashifrator b not suthorized to reform, moedify or materfally cliange the Agreement or any other
agresments contemplated under the Agrsement. The Arbitrator muat constryie and apply this Agreement
i accordance with the laws of the Sigte of Delaware without regard o that siate’s conflict of laws
prineiples.

{c} Arbigration Award. The Avbitvalor will, within fifleen {15} calendar days afier
the conslusion of the arbitrstion hearing, issve 2 written award and statement of decision describing the
essential findings and conelusions on which {he award is based, including thecalaulation of any damages
awarded. The award will be final and binding on the parties, and judgment on the-award may be entered
in any court of competent jurisdiction.

{) License Fees and Costs of Avbiivation, The Arbitvator is authorized {o determine
whether a parly is the prevailing party, and i so, to award (o that prevailing party retmbursement for iz
reasonable attorneys’ fees, costs and disbursements {including, for example, expert witnesz fess and
expenses, photovopy charges, travel sxpenses; ete. ) and the fees and costs of the Arblirator,

ey ‘aiver of Rights, BY AGREEING TQ THESE BINDING ARBITRATION
PROVISIONS, THE PARTIES UNDERSTAND THAT THEY ARE WAIVING CERTAIN RIGHTS
AND PROTECTIONS THAT MAY OTHERWISE BE AVAILABLE WERE A CLAIM BETWEEN
THE PARTIES DETERMINED BY LITICGATION IN COURT, INCLUDING WITHOUT
LIMITATION, THE RIGHT TO A JURY TRIAL, CERTAIN RIGHTS OF APPEAL AND A RIGHT
TG BNVQOKE FORMAL RULES OF PROCEDURE AND EVIDENCE.

$1L.8  Aticrneys! Feer. In avy procseding by which one party either seeks to enforce ils rights
under this Agresynent (whether In contract, tort, or otherwise) or seeks a declaration of any rights or
obligatiorne. under this Agreement, the prevailing parly shall be awarded regsonable attorneys” foes,
together with any costs and expenses, o resolve the dispute and o enforce the final judgment.
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119 Severability. In the cvent that any provision of this Agreement contritvanes or viclales
any applicable law of any state or country bn which this Agreement Is effective, such provision will be
constroed and enforcsd to the maximum extent possibie within such law and/or deensed amended to
reflect the intent of the parties to the extent that sueh kaw ds contravened and will ot atfect any other
provision of this Agreement.

1130 Assipnment, This Agreement shall be binding upon, Inure to the bavefit of, and be
assignable ta the successors and assigns of Licenses, This Agresment may not be assigned by Licensor
without the prior consent of Livenses, and sy such purported assigoment shall be null and vold and be of
no foroe and effect.

1111 Relationship of the Partiss. This Agreament does nof constitute a partnership agreement,

- nor daes i oreate 4 joint venture or agency refationship between the Parties. Each of the parties shall be

deemed independent cantractors, and neither Pary shall hold iissif out in a manner sontrary to the tenns
of this Section.

11.13  Counterparts, This Agreement wmay be exeouted in bvo (2) counterparts, and each such
counterpart will be deemed an originel of this Agresment,
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. Techuulogy License ssud Distribution Agreement { fanuary 27, 201%

IN WITNESS WHEREQF, Licensor and Licensee have cavsed this Agreement to be executed by
their respective duly authorized officers on the dates and at the places indicated helow,

Date: fLicensor]

r ) N}

Name: LA 5L LBAHIESAN

Date: S #punany ol D all [Licenses]
&
‘i y ffff
b@?" By: /fx" = f‘ﬁ“‘i‘fﬁi
-y~ Name_ A Corq R aed
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