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SEEvines ARSIy

Ferss anst Condittoas
This Agreenwatt is made by
(1) PMP{as defined bekow) and
{2) the Supplier {xs detined boipw)
{eachua “Party”, togather reforred 1o as the "Parties™)
THE PARTIES AGREE AS FOLLOWS:
1. Definitions
I this Agreement:
“Acteptance Tests” means PMP s standard acceptance tests.
“Affiliate” means arconfily that either divectly o indirectly, controls; is-controlled by, oras
under conunen control with. the relevarg Farly, and “coniral” means the ability, direaily or
mdivecily, to dicect the affaievof avother by nwansof owywrship, oontractor stherwise,
“Agrevment” means - thiy Services Agrecmaent, comsisting of the Contract Information, e
Attachaerd{s) zod these Torres and Condétioas.
“Attachment” means an sitachment 1o the Contsact Information;
“Clabms™ meansall claion, Babilitiesy sutly, losses; damages and sxpenses, including costsand
reasonable attormey’ s fees,
“Confidentisd Information” shall inchide -all - business wndior techudesd nformation - {3
concering the tenms and condiions of iy Agresment, (1) concamning the respective products,
operations, revearch and development sffona dnventions,. frade scomsts, computee. soflwars,
plans, intsotions. markel. opporinnitics; procosses, recipes, fonnudae, vendor and qustomer
refationships, Snances and other buginess operations and afltes of BMP and s Alfiliates, and
(i1} of third parties that PMP maintains inoonfidence, disclosed w the Supplisy fnwritten andior
uther materiads, thoough the acoess of Bupplicr personnel to the premises, equipnient or faoilities
of PMP ar any of ity Affilistes or by oral vonmmmication-with ermploveds, consudtants or agants
o PMP or its Affiliates, and all iangible cobodiments of such infornation,
“Conymencement Date” means the date wdentiBed as such in the Contract Information,
“Completion Date” micans the date identificd as such i the Contraet lnforuation.
“Contract Information” means the basic infrmationt about this Agreement as wall as the
exseution of this Agreement, satitled “Contract Information” comrmacing ot page 1 of this
Agreeniont,
“Deliverable” nwans any deliverable identified #s such in the Contast Inforaation, and
“Deliverahies™ shatibe construed accondingy.
“Fee means the sem identified a5 soch tnthe Contract Information
“fntellectust Property Rights” means all debts fn sy countyy or jurisdiction By patents,
invenions, trade sscrets and other righis in know-bow, copyrights {inclading by extensions or
renewals), rights sffording equivalent protection to copyright, data, rigigs in datebases,
registered designs, design rights industrial destinw sod stility models, trademarks, teade names,
business names, trade dress, logns, domain names and all registrations or applications {o regisier
any of the forsgoing ftems, and “Intellectual Property Right” shell be consirued secardingly.
“Noneonformity” means 3 problem do the operation of any Deliverable or a fathue of the
Deliverable o conform 1o the Specifications amd “Noncwfonmities” shall be construad
aocordingty,
“PMP” means the entity ideniified a5 saeh i the Conteact Infornmation.
“PMP Rexponsible” mesns the person idemified as sugh in the Condtact hfonastion or such
ather porson as PMP may natify the Sepplier from fime (o time
“Pricing Information” means the nformation identified @ such i the Contmet Information.
“Section” mgans 2 agction of these Tormiy and Condilions:
“Services” means ail the work © be performed, and Deliversbles to be provided, by the
Supplier pursuant to this Agreement, as further desoribad fu the Contraet Infrasation.
“Specitications™ means the factfities and functions of the Deliverables as specified in the
Contract Information, or, if te Contract Information doss not specify them, the Specifications
shall be that cach Deliversbie shall be {8) free of defects, (1) of 3 merchantable guakty; and ()
fit for the murposs, if PMP hes conmmunicated suy to the Supplier, that the Deliverable fs to
pavform,
“Suppiicr” means the ety identified aa such in the Congract Information.

Iaf g ,<be@’rEﬂ$~ .
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Servicss Agrerment

“Bupphier Contact” means the person identified ax such in the Contract Information, or such
other person as the Partics may agres from time to Ume,

“Supplier Personnel” means the Supplice's cmployees, and any subconteactors approved by
PMP pursuant fo Section 3.8,

“Terms and Conditions” meuns these tenms and conditions,

“Festing Period” means the perind of fourteen {14} days following the delivery of any relevent
Deliverable(s) to PMP for PMP to porform-Acceptance Tests on such Deliverable(sh

“Work Products” means all tangible and intsogible property, including teports, assessments,
drawings, destims, - specifications, decumentation, soliware {inchuding sowree code and object
code),  programs, taiming  materials,  phodopraphs, results,  samples, processes, plass
recomineadations, wnvsations, discoveries, Deliverables and all other mulerials and ideas,
prepared or developed by or on hebalf of the Supplier through the provision of the Services
{ench 2 "Work Produet™).

2. Services

2.1 The Supplicr shall provide the Serviges for the benefit of PMP.

22 The Supphier shnll commence providing the Services on the Commencement Pae and
shall, unless this Agreement s terminated carlier in avcordance with Sections 6.2 o 8.4,
compinte the provision of the Servives to PMP’s ressonable satisfaction {as defined, ss
regards the Deliverables, in Section 4.2) on (or, should PMP apres in wating, before) the
Completion Date.

23 - At all times, the Supplier shall overseeithe quabity of ifs work to ensure that the Services

mect the standards expecied by PME. H PMP notiftes the Supplicr that any aspest of the
Servives ave ot being provided satisfactorily, without prehudive to PMP's other nghis and
remadics, the Supplier shall use its best sffinrts to address and remedy such dissatisfaction
as promptly and efficiently as possible:

34 the Supplhier shall provide PMP with such status reports as PMP oy fon tinie e time
reasonably oquest, it a form acceptable to PMP. The Supplicr shall work under the
direction of and e all reponts required in accordance with this Agreenient with the PMP
Responsible or such other peesonis) dosignated by PMB. - The Supphier shall be geailable
to meet with PMP representatives at the offices of BMP or at other locations reasonably
desipnated by PMP it and when reasonaldy requested by PMP.

.3 Unless the Contract Information provides otherwise. the Supplier shall provide all
Services af the site or sites designated by PMP. To the extant that Services pre provided at
3 PMP faaility, (i) the Supplier shall ensure that Supphier Personnel comply with- PMPs
salety, seourlty and other policies and practices applicable to those working in the fhctling
apd {1} PMP shall not be regponsible for the safekesping of property stored by the
Supplicr or Supplier Personnel at PMP'« facility. When the Supplier’s work dnvolves
acerss to-a PMP compister, the Supplier shall envure that Supphier Personnel comply with
PMP’s policies and practices concerning access to and security of such computer, All the
Supplier’s work in progress under this Agreement is subject to continyous examination
and exaluation by PMP.

26 Al debverics of Deliversbies under this Agreemzot sball be owde 1o the place of
destination specified in yeriting by PMP. Without prejudice fo Scutions 4 or 9, delivery
shiall be deemed to bave taken place when the Deliverables have been placed at the
disposal of PMP at the named place of destination on the date or within the pertod agreed
for defivery and PMP has signed o Ml of roceipt. The Supplier shall boar the risk of foss
or damage to sny Deliverables and other items to be delivered under (his Agreement umigd
delivery of such ftems &t the place or destination specificd in writing by PMP. Afler such
detivery, PMP shall bear the risk of loss of or damage to such Deliverables and other
items. Unless otherwise agreed in the Contract Infommstion. the Supplier shall be
respousible for arranging the sarctage of the Deliverables, including carrying out custons
formalities. paving customs duties, taxes and other charges, and obtainiog ard paving for
insurance and-for any lcenecs, authorizations and formalities nevessary for the export of
the Deliverables, for thatr transit through any country and for thelr impot.

In the cvent the Parties agree, pursumt fo Section 137, o change the seope of the

33
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Servives Agreoment

Services, an equitable adjustment shall be made to the Fee using so far as practicable the
Pricing Information.
For the avoidance of doubt, Supplier shall not provide any RRP Serviges to any PME
commpettiors in the RRP space during the torm of this Agroonient, with the exceplion of
selling o licensing NGIF's RRP portfolic, o Bist of which is sttached a8 Appendix €, and
att of which have been previcusiy disclosed to PMP.
Personnel
The Supplier shall, through the Supplier Contact, repont on the provision of the Services
oy and take Instenctions relating o the provision of the Services Bomy, the PMP
Responsibie.
The Suppher shali provide the Services through fdly trained and competent Supplier
Personnel having a skill tevel appropriste for the tasks assigned to them. The Sappher
shall use reasonable offors to ensure the continuity of such personnsel in providing the
Services. :
The Suppher shall ensure that all personned engaged in the provision of the Services have,
prior 1o providing the Services, valid and current wink and residence documents for
whichever country they are to be syploved 1, Upon PMP's mquest, the Sapphier shall
provide PME with copigs of such doguments.
Upon request, the Supplicr shall provide PMP with such professional or basiness-related
wrfonmaton as PVIP nay request concensing the Supplive’s personnel whasare providing
Services or are prapesed o provide Services, 5
H PMP hecomes dissatisBied with the performance of any of the Seppher’s personnel
providing Services, PMP shall notify the Supplier of the details of the unsatisfeeiory
perlormance, and the Parties shall cooperats to reniedy the probiem as soon ag reasonably
posaibie. I PMP requests, the Supplicr shall reassign any personmel who are the subjest
of PMP's dissatisfochion anad mstead provide Services throagh replacement personrel in
acoordance with this Agreoment:
The Supplier shall be solely responsible for the coppensatiom ot ifs perconnel, inchuding:
the pavment of salary and other compensation, workers” compensation, unemphoment
insuranee, taxes, peastons and sovial secenty taxes i acenrdance with applicable Taws.
The Supphier shall alse be solely responmible for teking out all appropriaie imaaes,
including: insurance agadust sickness, acoident, foss of camings and desth of the
Supplier’s comlovees or those with whom the Supplicr contracts which the Supplier
considers desieable in socordance with the Supplier’s obligations hereunder,
The Supplier is and shall remain an independent contractor. The Supplier is not an agant,
employee or pariner of PMP or any of PMP's Affilistes, and shll not {and shail ensure
that o Supplise Personned shall) hoid itsell nut as sach, Accordingly, neither the Supplier
aor sy Supplicr Porsonnel ds-authorised, vor shall 8 parpart to e authorised, 1o create
shligations binding o PMP or any of PMP's Affiligtes. PMP does vot, by virtue herend,
assume any Hability to the Supplier or thivd parties with respect to the husinesses of FMP
or the conduct thersof by PMPor with respaet-to the Services rendered by the Seppler.

The Supplier shall not subcontract or otherwise delegate il or part of s oblizations

hervander without the signed prior entiton consent of PMP. Any such consent shall not

refieve the Supplier from any lability or obligation wder this Agresment. The Supphier
shall be responsible for the scts, onussions and defauls of any suboontracior as i they

were the Supplier’s sots, omisstons vr defaults. 5

Acceptance Testing :

PMP shall sobmit the Deliverables to the Acceptance Tests to snsure they bave oo

Nonconformities as follows :

(1) Subject by Section 4.2¢0), i PMP diseovers any Nonconformities and notifies the
Supplier. the Supplier shall pronwtly comeet such Monconformities at #5 wwg
expense and shall notify PMP when such correations are compiote.

{h} When the Supphier delivers the Deliverables {0 PMP again pursuart o Section
4 Haj, PMP shall agsin subot the Detiversbles to the Accsptance Tesis,

Sof 18
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Servives Aurevssent

(¢} Folowing the Supplier’s resubmission o PMP of the Deliverables pursuant to
Section 4.1(b), then, subject to Section 4.2(5), if PMP still finds Novconformities,
PMP may rgject the relevant Deliverables and tormunale this Agreement in
acoordance with Section 6.4 at any time when it has not accepled the Deliverables
pursuard to Seetion $.2{a). If PMP dogs 30, the Supplier shall refind all PMP's
payments for the relevant Delivershies within fourieen {‘34} days and PMP shall
return to the Supplicr (3t the Soppher’s sode cost and oxpemse) any Deliversble in
which PMP found a Nouconformity.

The Supplier shall he deemied 1o bave provided the relevam Beliverable(s) to PMP's

reasonable satisfoction i either

BMP, by delivering a cortificate fo this effest signed by PMEB Rﬁapmbabis,, confirms 1o the

Supplier that the Peliverabie has no Nonconfornities: or

PMP fatls 1o naillly the Supplier of any Nunconkemity within the relevant Testing Pertod,

Pavmenf

1 full consideration of the provision of the Services rendered o the satisfaction of BMVP,

PMI“ shall pay the Supplier e Fee {in accordance with Section 5.33, providsd the

Supphier has provided the Services in acowdance with the provisions of this Agrestiont.

Save as provided - Sections 3.3 and 5.4, the Fee is all inclusive and i particeler, g

without prejudice fo the genm’a’ii*“v of the foregoing, PMP shall not be Hable for ary fax or

other levy on or artsing 10 espeet of atounis paid punsuant to this Agresment, which
shall be ;mydbie by the Suppler, nor for any other payment-to any persow, zmiu&mg the

Supplist, save for VAT and fr such payments as PMP has expressly agreed 1o make

herein, and the Suppliey undertakes to indeninify PMP in respect of all dlams for

payment of such. The Supplice chall not charge PMP for office supplics, use wf
squipment, secretarial suppont, oventime oy holidey pay., mmmme overhesd or any other
similar charges.

Unloss the row sntroduced 8y “Expenags™ by the Contvact fxsiammtwu specifies “Nat

Applicsbie” or specifiosother termy applicable to (s Agreemet, then

fa} -should the Suppher perform Services, ot PMP's request, inthe-arca of PMP's offices,
then PMP shall reimburse sl expenses that the <.mp 161 focurs b providiog such
Services by paying he Supplier a fixed sum per day in respevt of sach individual
who provides such Services {provided that esch such individual provides the
Services for a il working day), the value of which shall be determdned in
secordance with PMEP s Expense Gnid sot forthuin the Attachimsnt AL and

(b3 showld the Supplizr perform Senvicss, at PMP s request, i locations other than i the
area of PMP’s offices fand other than al. or in the area of, the Supplier’s offices),

then PMP shall retmburse the Supplicr, at cost. for reasonable expenses for tavel,
sccommodation and meals wluch the Supplier incurs wholly and exclusively in
providing such Servives, provided that such expenses shall \miv be reimbursable by
PMP i incured and submitted in sccordance with thc Philip Morris Expense
Guidelines set forth tn the Atachment AL v

Lxcept av set forth above, the Supplier shall be responsible for all expenses relating o the

provision of the Servives, wchading expenses in respect of accommodation, subsistence,

and wavel

In addition to the Fee, PMP shall pay the Supplier VAT, if applicable, at the provailing

rate. :

Unless otherwise specified tn the Contract Information in the mow introducrd as “Payment

Terms”, the Suppier shall tovoice PMP the Fee upon compiction of all the Services {and

d&iwwv of all Deliverablos) in socordance with Scotion 2.2, (and if spplivable wtilinng

the “Declaration of PBF Invoichie” attached i Attachment B,

PMP shall pay all undisputed sums due to the Supplier hereunder in the currviey in which

the Feo s specifind within sixty (681 days after PMP regetves the relevant fnvoren. All

invoices sent by the Supplier must comply-with the invoicing requirements set forth in the

Contract Information. No payinenix shall be made In vash or bearer insiniments, nor shall

any pavments owed 1o the Supphier be made 10 2 third party Ingead.

PATENT
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Serucn Agroamant

37 - PMP will make its final payment to the Supplier oudy when{a) the Supplier has submitted
alf the Work Products to PMP i 2 forn sudtable for ase, (B all clanification quertes
regarding the Services have been resolved 1o PMPs satisfaction, and {¢) the Supplier has
returned all naterials regutred t be retiumed to PMP, i any. Nopeithstanding anvthing
provided hereunder, in the event of Bulure to debiver all the Services of sil the Work
Produsts by the date of termination or expiration, the Supplier shall be Hable to reimburse
o PMP. within sixty {60} days of the termination or expirstion of this Agreement; s
ameant propoetional to the work rot peetormed or, (£ PMP has not made any praviows Fee
payments, PMP shall be entitled 1o deduct such proponional smount fom s next
mvoicels).

38 By avcepling sy pavment from PMP ander this Ags’eeme i, ;}‘c Supplier shall be deemed
o have restated the warranties and representations in Section 10 as of the date of such
payment,

6. Term and Termination

6.4 This Agreernent shall be effective as of the Commencement Dade o, i sarhier, the date of
the last signature of this Agreoment, and, subject to Sections 6.2 bty 6.4, shall continue in
effect untit the Completion Date.

6.2 PMP may teroainate s Agreersent at any timg without cause upon thinty {38) days’ prior
writien notice {0 the Supplier.

6.3 Bach Party may ternunate this Agreement al any time B cause upon wriiten notioe 1o the
cther Panty 1o the event that (1) the other Party i3 in mwaterial bresch of any provision
hereof which breach has not been cured to the satisfaction of the non-weaching Party
within fiftecn (153 days afier amiton notice thersof from the non-breachung panty or {ii}
the other Party hecomes tasotvent: s the subiect of g petition in barkruptey o of amy
uther procesdings under bankruptey, nsolvency or similar faws or makes an ﬁa\zs:m'sefit
for the benefit of creditors.

64 PMP may tenminale this Agrecment with fnuoediste effent upon wiitten notice o the

Suppher o the event thatt (i} the Supplier breaches suy represeniation ot warranty utsler

this Agmemem or any represeataticn or warranty under this Agreement i determined o

be false-or musleading i any material reapecty av €41) there 152 change of control of the

Supplier; or (11) the Supplicr ix unable to perform the Services 1o the satisfaction of PMP,

For the avardance of doubt, time 16 of the essence in connection with any of the Supplier’s

obligstions. :

Upon termination of this Agresnwent, the Supplior shall:

{2) mumedistely discontinue all Services it propress as of the date of sach termination,
incar no further foes or expenses in connection with the relevant Services without
PMP's prior written approval, and provide PMP with all Work Products in progress
andéor completed through the date of termingtion: and

{by provided that terounation was not s the result of 3 breach by the Supplier, send PMP
itemized invoices reflecting:

(i} the proportionsd part of the Services satisfactortly rendered through the date of
termination (and which have not already been paid for by PMP), and

(i1} any roimbursable sxpenses properly incurred in connection with the Services
through the date of termination {and which have not already been paid for by
PMP),

and PMP shall pay all undisputed ansouwnts due to the Su 33}1;&: mtixﬁ sixty (603 days after

BMP's receipt of such invoives.

6.5 Upon termination or oxpiration of this Agreement, neither t'se Supplier, nor any othsr
persiay shall be ontitled 1o wny z,mnpmsatmn .&s;:mum, indermnity, Comuissiong,
goodwill paymsnt or any other amount for any cause arising dirsatly or indivectly from
such fermination or sapiration and the Supplier shall on demand inderonify and keep PMP
inderanified {n respect thereo!, provided that PMP shall pay amounts dus to the Supplisr,
if any, in acoordance with Section §.5(h}, 1

6.7  if pant of soy of the sunws paid by PMP 1o the Supplier hereunder is repayable upon carly

termination of this Agresment, the Suppher shall repay PMP sach amoust in foll, free
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from set-offs, counterclaims and other deductions, within ffieen {15) days of termination
of this Agrecuent, '

Ternmnation or expiration of this Agreement shall be withowt prejudice o (D any of the
Supplicr's obligations contained herein which survive the termination or expiration of this
Agreement, and (11} any prior rights which PMP has sccrued prior to the ternsination or
expuation of this Agreement. - '

Proprictary Rights

In vonsideration for the fees payable under Scetion 3. the Supplier agrees that PMP has
purchased all right, title and inlerest in all Work Prodects. PMP shall be the sole and
exclusive owner in all coumnies of Work Produsts from the time of its creation to the
fullest extent permitted by faw.

The Supplier hereby irrevocably gssigns to PMP all worldwide right, title and interest in
and to all Intellectual Property Rights created or arising from the Services, free and clear
of any liens, clains or other cncumbranees, o the fullest extent permitied by law.

The Supplier shall requive that all relevant Supplier Personnel for any other parties it shall
engage in the Services) assign to PMP all Intellectunl Property Rights and to waive all
moral rights relating o the Waoek Products they producs to the fullest extent peomitted by
faw. When requesied by PMP, the Supplier shall and shall procure that sach relevant
Supplier Personne! shall (a) sxcoute a centificate of arknowledgement of the foregeing
assignment and such other instruments or documents as PMP shall reasonably regusst
in order 1o register, extablish, maintain, perfect or defend its sxclusive rights in ot o such
Work Froducts sad redated Intellecuial Property Rights, and (b) provide PMP all data and
assistance ressonably required to prefiet s nghts persuant 1o this Section 7, including,
without limitation, giving evidence in proceedings and suits to obtain, maintain and assent
any Intellectual Property Rights creried by or artsing from the Services and to sesert iix
rights in any subject matter nof subject to the Bregoing Intelloctual Property Rights, After
ermination of this Apeement swoh assiance will be provided at BMP's expemse,
including # reasonable fer 10 be agreed by the Parties for the time spent in sueh
sssistance.

If a transier of certain Intellectual Property Righis with regard tin Section 7.2 is not
pranissible by applicable law, the Supplicr hereby grants PMP all sxclusive rights of gse
and exploitation in such Intellectual Property Rights unlimited as 1o time, terttory and
exploitation method. The Supplicr shall not recetve any additions) conpensation. from
PMP for PMP's (or PMP's licensess’) use of thess Intellectual Property Rights in any
manner, :

The Supplier shall promptly commmnicate R information regarding any Work Products,
including but not Himited to all discoveries, nventions and work of authorship which are
developed or created as 3 resudt of e Sarvices, and all date and know-how related
thereto, The Supplier shall cause idividuals conducting Services under this Agreemsnt to
keep complete und systematic written records in separate notehook(s) of all work and data
developed berennder. Al such records shall be made availabls fir review hy PMP, and
copies of all or part of sueh records shall be furnished to PMP upon request $or its internal
use, or to file patent applications. In addition, at the end of cach month Supplisr shall
provids PMP with & written report desoribing in reasonable detail any discoveries,
mventions and works of awthorship which are developed or created as a reselt of the
Services, including all data and know-how related thereto, In the event that the Supplier
believes that no discoveries, inventions or works of authorship have been created, the
required repornt shatl so stade.

The Supplier confinms and agrees that PMP shafl have all rights of developmont,
promotion, marketing, munutacturs, disinbutinn, publication, sxplottation and dealing in
relation o the Work Broducts and the Inellectual Property Rights created by, or arising
from, the Services, Withowt prejudive 1o the generality of the forepoing, all Work
Products may be used, altered, dupheated andior reproduced in ol fornw snd for all
media, including all clectronic media, worldwide, by PMP and its designees, PMP oy
combing any Work Produets with any other wformation, materials or desigms to which
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PMP or any of its Affiliates has or roay obtaln rights o any sourve. The Supplier shall
ot recetve any additional compensation from PMP for PMP's for PMP’s designeces’) use
of the Work Products in sty nmanner.

For the avoidance of doubt, PMP shall bave no gehl or interest in the Supplier’s own
proprietary inethods, processes, formudae, branded products or componsats which are
owned Iy the Supplier as at the date of this Agrosmen (“the Supplier Materialy’),
Notwithstanding the foregoing, the Supplier hereby grants to PMP and s Affiliates ¢
non-exclusive, worldwids, rrevocable, assignable, rovalty-free Hoense 1o use, modify or
add 1o the Supplier Materials {or any other proprictary tights or technology contained in
or relating 1o the Work Producist to the extent necessary o aliow PMP to wse andior
develop the Work Produsts and o be able 1o fully benefit fHom the nghts gmnted to &
hereunder, :

The Supplior agrees that the nelis assizneddpranted under this Scotion 7 shall in no way
impose an PMP an obligation 10 protect, snforce, exploit or make use of any such rights,
PMP shall retain exclusive ownership of the Work Produets and redated Inteliectusd
Property Rights after tennination or expirstion of this Agreement.

Tothe extent required to fulfill its obligations under this Section 7, the Supplier shall
secure all Intellcetual Property Rights conceived, developed or wntten by the Supplier
Personnel {or other third parties engaged i the Services) resulling from the Services:
Fmthe“ to the fbrcgokus *hc Suz}piiu acknc}wiﬂéms dx‘é aur:es “hat d?i ‘mgpim
wz{h the ‘&sppizes pr;ar ey pcrtomxm the, Ser\vawa, sgresing (o be Bound h} similar terms
o those contained an this Section 7 as necessary 1o enable the Supplier to R8N i
obligations hersunder.

The Supplier hercby acknnwiedges and agrecs that the amounts pa’yahxc Iy PMP under
this Agreenent shall be gmd vatuable and complete consideration for the performance of
the Servives awd the vesting of ownership in PMP of the 'Work Producis and the
Intellevtual Property Riglts created by or arising from the Serviess, and the Supplicr
agrees and undertakes 1o defend, indemnity and hold barmilgss PMP from and against any
claims for additional compensation relating to or resulting from the assignment or grat to
PMP of Intellectoal Property Rights andfor for PMP’s use of such rights.

The Supphier shall inunediately give notice 1 writing to PMP of any infringement or
chatlenge to the lntellcctual Property Rights created by or avising from the Services or
any madvenent disclosure or susuthorised use of suwh Intellectual Property Rights or
kacw-how which comes o its knowledge. The Supplier shall, at PMP's expemse, give
such assistance as is reasonably requested by PMP to assist PMP in the prevention of any
such infringement, challenge or wnwsthorsed use. I PMP. in s sole digerstion,
underiakes the defence or proseoution of any Higetion or administrative proceeding
mvolving or affecling such Intelicctual Property Rights, the Supplicr agrees to execute
and convey any and aii dacuments amd do such acts and things as may, in the opinion of
PMP's counsel, be reasonably necessary or advisable 0 cary out such defence or
prosceution, whether in the name of PMP or the Supplier, as PMP may slect.
Confidentiality

The Supplier shall {1} keep sl Confidenus! Informwtion confidential, (i1} nwintain
tangible Confidential Information v o secure {osation, {80 not use Confidential
Information for any purposs other than in gecordance with this Agrecment, and {iv) nos
diselose Confidential Information to any person cther than Supplier Personnel who have a
m‘,ed to know such Confidential Informstion in order 1o provide the Services and (v}
notify PME immediately i the Supplicr is requesied or required to disclose any
{,.mmdcnma Information o 3 thind paty in connection with sy civil o eriminal
investigation or any judicial or administrative proecseding sa that PMP mav if it so
chossses seck an appropriaic protective ardey,

The Sopplier shall require all Supplier Personne! to exeuie contidz.nmi:tv agreements
sindlar fn scops W this Bection 8, and agrees foaesept responsibifity for any use or
disclosurs of Confidential Information by Supplier Personne! in vielstion of the tenos of
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this Aprecment and to take such steps as owy be reguired by applicable law 10 enforce

this obligation. At PMPs reguest, the Supplicr shall ensure that vach Snppi:er Personbel

providing the Services enters inte a non-disclosurs agreerannt in such form as PMP may
regunire {snd as PMP shall provide), PMP may further require that the Supplier Bmits the
disclosure of cortain EMP Confidential Information o n&meé wdivrduals specified by

PMP.

The obligations of confidentiality under Section 8.1 shall not apply o any Confidential

Information that (1) comes fnto the pablic domain other thin through breack of this

Agreement by the Supplier, {ii} was known by the Supplier (85 csiablished by its own

records. or other competent prood) before disclosure by PMP 1o the Supphier, {(1).comes

fawfully bito the possession of the Seppher fom a thind party who 16 net under an
obligationto keep such - infornution confidential, or (v} the disclosure of which

18 requined by e, by any court of competent paisdiction or by any official remdatory

body. :

Within fifteen {15 davs of the tmm}csum or-expiration of this Agrocment for any reason

{or such carlier date that PMP may request), the Supplier shall return to PMP all materials

in whatever form containiag any Confidential Information inchding, withow Hantation,

all documents, data, specifications, ssmples, drawings, designs, software aod other
materials of PMP, together with any reproductions of the same.

8.3  The Supplier agrees in respect of Work Products (1) to hold the Work Products in siniet

confidence, (1) to lindl the dissemination of any Waork Products within its organization o

thaose of da Supplhier Personnel who need to have socess to the Work Products for the

henefit of PMP and nts Affiliates, andd (810 to reftain from disclosing any aspﬂut of the

Work Products to any thind party incleding any Work Products embodied in produsts

developed by the Sepplier for PMP andior fts Affilimes, or from using any Work Products

for its own or any third party’s benefit or in any other manner nod authorized i weting by

PMP:

Nothing i tis Agreoment shall prevent PMP from disclosing the terms of this

Agrecmnent, ing ludmg the Supplier's klentity and the paviment terms hereof, if necessary,

o any government ageney or official that, n PMP's judgement, has q legitimats need 1o

know,

8.7 Nome of the Uoniidentisl Information disclosed by PMP shall be comstrued as a
representation, warmanty, assurance, inducement or fuarantee ct; any kind.

9. Publication Rights

9.1 Any publication, paper and presentation {collectively a "?ubixaatmn“ that the Supplier
intents 1o make in relation to Services performed for PMP under this Agresment shall be
agresd in writing with by PMP. In thix case, the Parties shall establish a provess which
protects PMP Confidential Information from public disclosure sadéor PMP shall be given
the necessary thne to file the patent spplications for the information which pay be
cordained in the proposed Publicsiion,

9.2 The Supplicr shall eosure that all and any Publication shall give appropriate recognition

of the support recetved fron PMP,  This reongnition shall also apply when the Supphier
makes any statement or presentations concerning work or servives performed for PMP
that may have an nflaence o policy ssuesof mseline iterest o PMP.

93 The following statement, acknowledging support, must appear in all peblications or
statements resulting from the rescarch or any other services rendered by the Supplicn:

“Research deseribed o this article or presentation was supported by Philip Morms
Interational” (or such other foror of words s may be agreed by the ?art;es}

94 I the Supplier incorporates any PMP scientific or teehnical comments in a Publication,
then t will exprassly askvowledge that the Publication was rovigwed by PMP and
i(ic-ntz iy the incorporsted substantive cornments,

93 The Supplicr, when making any public repressntation on behalf of PMP or its Adfiliates,
shall acknowledge that it is scting'on behalf of PMP.

1. Warranties

3L The Supplivr esurants and represents 1o PMP as follows:
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{3} the Supplier is duly incorporated, validly sxisting, in 2 sound and relisble financial
condition and in gond standing, amd has the corporate power and authorily to perform
under this Agreement; :

(h) the exccution and performance of iy Agreement does not violste any lww,
regulation, official decision or award and does not constitute a breach of uny contract
the Supplice iy party to; _

(¢} the Work Products do not and will not infringe suy huellectual Property Right or
other proprictary right of any third party;

(3} the Sopplier shall refrain fron any action prejudicial 1o the subsistenes of Intellectual
Property Rights created by or arbsing from the Services parfirmed bereunder and
from any action prajudicial to the rights assignedfgranted i Section 7;

g} the Supplicr shall perfonn all Services pursuant to this Agreement in 3 tmely and
professional maneer, in full compliance st afl times with all spplicable laws and
regdations;

{3 the Sepplier will exencisy in the performance of the Services that standerd of skill,
care and diligence that can be expscied of pmp@{v guabifind and compeiont
contractors experienced in providing services sintilar to those to be provided under
this Agresment; '

{2) all Work Producis shall be the original work of the Supplier and Supplier Personnel,
and the Supplier shall not disclose to PMP or inducs PMP 1o use the tmade seorsts or
other confidential indormuation of others;

thy the Work Products will be free from any Hens and sncumbranses on tithe and from
any seeurity interests and other Hens and encumbrsnees of third parties;

(i} the Deliverables shall conform to the Specifications and shall, for # period of gix (8)
months following thelr provision o PMP'S reasomable satisfction pursuant to
Section 4.2, operate 18 accordance with the Specifications:

(3} neither the Supplier nor its copliyees, agents or other persons of entities engaged in
the provision of the Services is an t,mpioy ¢ or representative of any povernmental
or regulatory entity, nor has any conilist of fmterest that would compromize the
Supplier’s abiity o provide the Services, or would vreate an appearance of
impropriety in regard 1o the provision of the Services:

{k} i performing the Services, the Supplier will por make any pavmenis o provide
stything of value, divectly or iodirectly, to any government coplovee or
instrumentality or use any legal or improper method or practice;

{1} no part of any pavments by PMP 1o the Supplier shall be used, dircctly or indivectly,
in order 10 procure any henefit fom soy government cmpim ge or instrunwentality or
for any illegal or improper purpose;

{m} peither the Supplier nor any of its smployses, agents or other persors or entities
ivolved in the provision of the Services will creale or muntain any seorst or
unrevorded fund or wssets for the purpose of faciliaung any payments prohibited by
this Agreement or by applicable law or resdation;

(n} the Bupplisr will (and will ensure that all Supplier Personnel wilh st ali *isr»;-:s
conply with all spplicable data protection laws and will use secunty technolog
processes and procedures that are cousistent with industry best practices, tm.h;mis)g)
and generally accepied securi{y standards but no less than sprropriale organisstional
and techmical measures (in view of the aature of the daia being processed, and the
nature of the processing} s0 a¢ 1o prevent aceess to personal data being granted to
unauthorized persons and so as o ensure securily, w“ﬁﬁe{z tality, integrity and
availahility of personal daty; :

{0} ocither the Supplive, aor 1o the best of itv knowledge, aller due inquiry, any of its
enployess, ageniy or other persinw or eniilies \:n.g,%ﬁd i the provision of the
Services, has ever been debarred, disquadified, or banned from conduciing clinical
services or soentific rescarch o is under investigation by any megdatory mthority
tor debarment, disqualification or any similar regulatory or disciplinary action. The
Supplicr shall notify PMP within fifeen (I15) days of any such disynalification,
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debarnient or other ban or investigation;

{0} the BSupplivr shall cosurs that all of #s ooplovees, apends, representatives and
subcontraciors who are nvoived in the perfrmance of the Services review and abide
by the standards of conduct set out in this Section 10, the Supplier shall also comply
with, and will cause Bs onplovess, agents, reprosentatives and subcontracton (o
conply with, such of PMP's pnim&b and endes of business sondust of which PMP
has given, or may in the future give, the Suppher express notice;

{1 the Supplicr shall sccure and maintsin all lconses, certifications and registmtions
which may be reguired-ander sppheable law or regdation inovder o perform the
Services; the ‘anpph“r shall, upnn PRPs reguest, provide PMP with copies of all
necessary work permits reguired by the Sapphcr to perform the Services;

{ry the Supplier shall be responsible for Sling suy reponts with governmendal authorities
as required by applicable law tn connection with the Supplier’s activities on belwlf of
PMP, The Supplier shall fle such reports in an acowrste and Hmely manner at s
expense. The Supplise shall forwsed copivs of all such reports to PMP muoediately
1=pon their filing. The Supplier shall Quther provide all necessary information and

ssistance to PMP, in a timely and accurale manner, 1o enable PMP 10 comply with
v registration or filing requirements that may appiy & PMP; and

{8} in providing the Services, the Supplicr shall not provide PMP with, nor mnstall or use
on a PMP computer, any computer software that condabng any “time-bashs’,
“warma’, Sviruses”, “Trojan hovses”, “protect codes”, “data destruct koys” or other
progranuming devices that naght, or might he wed o, wproperly acoess, maodify,
delste, damage, desctivate or disshie any of FMP’s computer software, hardware or
data. '

11. Indemnity, Liability

111 The Supplier shall defend. indenmify and hold harmiess PMP, its Affilistes, snd their
respective divectors, officers, agents and cmployees irom ard agamst ol Claine
relating to or resulting from:

(4 any dm.tsi or atloged -infringement of any Imellentuad Prop&rl*v Right oo other
propristary right by Work Products, Supplier Materinls or any sther produsts or
matertals provided by the Supplier, exvept infringement resuliing solely from
madifications made by PMP:

{b) the breach by the Supplier or ity smployees, agents, representatives or subcontractors
of any obligation, represeniation oy warranty herein; '

{c} acts, crrars, onussions o unauthorized actions of the Supplier andfor its employecs,
agents, represeniativas, consulisnts or suboontractors;

{d} =2 direct or indirect breach or nepligent performance of fdore o delsy o the

eriormance of this. Agreement by the- Supplier ands for its cnployoes, agents,
sepreqmrait\m consultants or subcontractivy

(v} the presence of Supplier Porsunoel ai g PMP facility mds\i}\w withont rmistion
Claims resulting from damage to property, loss of data, nervous shock or personal
fndury 1o, or the death of, Sopplive Personnel and Claims rosulting from ijuries,
death, nervous shoek, praperty domage andior toss of duta saused by Supplisr andfer
Supplier Personnel (except in each vase Clains resulting solely from the negligence
or witlful miscondust of PMP};

(£ - the Supplier’s faillare o comply with all lows amd ;muiat ons apphcable o the
provision of the Services; and

{2) the Supplier’s relationship with s personngl, gl udmg any Claims by Supplicr
Personnel for wages or for benefits under any PMP benefit plan and Clabms by 2
governmmental authorily fr withholding, susmployment of otber axes o pavoenis,

The indenmificd parties shall have the right to sxercise reasonable control over any litigation

within the scopy of this indenity fusofar a8 i concerns clalms against them, That contved shall

include the right to solect and retain counsel to represent them at the Supplier’s cxprase. This
indepinity shall be inapplicable if the Supplicr is not notified promptly of any such Claim and is
srejudiced by the delay in notice. All tndennified patics shall cosuperate o the extent
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necessary i the defence of any Claim within the scope of this indenmity.
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13.6

The remedivs contained in Section 111 are withoul projadice 1o and 1n addition to any
warranuies, indenmities, remedies or other nghts provided by law, statute and under any
otber provision el this Agrevment. :
Neither Pasty (or thetr Affilistes) shall, to the fullest extont permatted by low, be Rable to
the other for any special, indirect or consequential damages (such as bul et lited to
foss of profits, loss of use. loss of production, other pure financial losses), except Sor {13
reach of Sections 7 o 8 of this Agrgonment o {83 e e cage of 3 clam for
indemaificatinn vader Section 11,1,
The Supplier acknowiedges that any breach of Sections 7 or 8 would cause PMP
treparable injury for winch standard legal remedies would not be adequata. Therefore, in
the event of any breach of such Sccitons, PMP shall be entitled to apply v extraordinary
ar syunctive relief (in any count nf competent pubxdiction in any couniry) in addition fo
any other remedies it may have.
Books and Records
All fivancial statements, nvoices, reports and biflings kept by the Supplier with respect (o
its perfornance hereunder or issued by the Supplier to PMP shall, in reasonable detadl,
aceurately and fairly reflect the solivities and transactions related to PMP) account. The
Supplier shall keep and maintain complele and acourate books, records of scopunt, reports
and wiher data necessary for the proper adoiinistration of this Agresment for a period of
five (5} years after the termination or expiration of this Agreement,
PMP and ils authorized representatives shall have the right, upov reasnadle advancs
notice, 1o review such books amd records (o mc extent the\a directly relate to Hnaneist
records conceming PMP's gocoumt with respect o the Supplier’s performanse hereunden)
A any tme dunng the torm of this f‘\,gwmexa{ and for five {5} yt-ars thereaiter. Withowt
prejudice 1o any wher dghis or remiadies available o PMP, 1f, a5 a result of any such
review of the Supph@ s books and reooeds, ¥ 16 shown that costs and expanses ineutred
by the Supplicr for any Servives were less than the amount paid by PMP hersunder, the
Supplier shall, within fifteen {15} days of PMP’s demand therefor, muke all payments
raciudved to be made 1o PMP o elinunate any diserepancy revealed by such review and to
reimburse o PMP the cost incurred by PMP tn the conduet of such review,
Miscellaneous f
The Supplier shall maintain employer's Hability, third party Hability, product fability aad
proit:\sumai negligence insurance te cover it Rabilities ar istug from this Agresment with
1 interastionally recognized insuminee company in amounts of coverage acceptable to
P‘eﬁ’ The Supplier shafl on roquest provide PMP with copiss of the relevant certificates
of msyrance.
Neither the Supplier nor the Supplier Persomnel shall, withow PMP's prior express
written approval, 3} advertise or otherwise publicize the existenee o terms ol this
Agresmuent or any other aspect of the relationship between the Supplier o the Supplisr
Personnel and PMP, or (i1} use PMP's name or that of any of s Afiilates or any trade
nune, trademark or service mark or brand imagery h;}ongxxxsz o PMP or sny of dis
Affiliates in any press release, any form of adventising, or any of i buginess
sormunicatinns (internal or external) excepr those pecessary 1o prowide the Services,
{f ths Suppi ier i% cmlmcfed M‘ a i}iird paftv izm’iuding sy mwa m'o,emimi lon mm,fming.

Amm}m{u ¥ nomﬁy PMP of tkg mirc party wmdu, &iﬂd ( m) rz,ier the thstd pax_ 1y tt) ?N‘f?.
The Supplier shall not initiate or participate i any action or conduct tending to injure,
bring into disrepute, tidicule, damage or destroy the goodwill of PMP or BMP's Affiliates
ar their respective busisses. ‘

Nox delay, omission or failure by either Patty o exercise any of is rights or rentedies shall
bo deemed to be a walver thereof or an acquicscence in the event giving risc to such right
or remedy, bt every such right and remedy may be exercised from time fo time and so
oficn as may be deerned expedient by the Party excrcising such right or remedy,

This Agreement sets forth the enbire agreement between the Panties and supersades al
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prior agreements, arrangements and understandings, oral or written, between the Parties
ont the subject matter hervof. The Parties Bumther agree that the pre-printad terms and
conditions of any of the Supplier’s and PMP’s business forss, including of purchase
orders, shail be without legal effect in transections under this Agreoment, even if mwh
pre-pringed torms and conditions contain an entire agreement provision simdlar in scope to
the Ryegoing sculence. ;

A7 This Agreement shall nol be amended. modifiad or superseded oxcemt by a2 wrilien
agreement, signed by authorized reprossntatives o both Partics, that sxpreasty refers o
this Agrecnent and expressly amends or supersedes this Agreement. Without prejudice v
the generality of the forsgoing, any inerwess fo @opuots payable by PMP ander this
Aprecoent (whether as & result of 2 change in scope or othenwise) shall aot be valid or
binding unless two authorized signatories of PMP give their express signed written
aprecent detailing the additional amount PMP 15 willing o pay and the payment terms
thereof. '

138 This Agreament shall be binding pon and shall fnure to the benefit of the Partics, their
respective successors and assigns. The Supplier shall not, nor purport lo, assign or
encumber all or any part of ity obligations or rights hereunder without PMP’s prior signed
written oonsent. PMP oy in its sole disoretion assign all or any pant of us rights
hereunder 1o any of s Affiliates withowt the prior written consent of or naticr to the
Supplicr. 5

138 The provistons of Sections 20,3.7, 3.8, 4, 8.5, 66,867, 6.8, 7.8, 9,10, 11, 12 and 13, and
all warrsntivs, indemnitios and confidentiality obligations provided in this Agreement,
shall survive the cancellation, expiry or termination of this Agreenent.

1310 The validity, constnwtion and performmnce of this Agrooment shall be governed by the
laws of the jurisdiction of PMP’s registered office without regard to its vendlict of law
provisions sad shall be subject to the exclusive jurisdiction of the competent couns of the
Junisdiction of PMP's registered office axd specifically (insofaras the Parties may validly
choose) the competent cout at the placs of PMP’s registered office.

13.11 The walidity or unenforceability of any o of or any nght arising pussusnt to this
Agrecriont shall ot adversely affect the validity or enforceability of the remuining tenms
o rights of this Agreement. In particular, if any provision (or pant of 8 provisioni s found
to be unlawhid or unenforcenable, but would be Jwwiul or entorcesble if some pant or pants
theread were deleted or modified, the Parties shall make such modifieation as may be
ueceasary 1o make the provision vahd and effective, ;

13.12 Notices hersurder shall he in writing and may be given by persona! delivery, by prepaid
registerad post, or by fax, addressed to the intended recipient at the address specified
sbove {n respect of the relevant Party {or at such other address as such Party way last
have specified to the other Party pursuant to this Section) and if so given shail, i the case
of a notice given by personal delivery, he desmed to be given on the date of such
delivery, and if sent by post, be deemed to be given on the third day following the date of
posting and, if by fax, at the time shown on the confimation ship.

IN WITNESS WHEREOF, the Parics have sxeouted this Amreement in the Contract
Information. :

. PATENEr
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Attachment B
BECLARATION OF PDEINY QlCﬁSNG

Lsusanne O1-daly-17

By signing the present Declaration, the Rppplior secepts the Agreed Terms as deBnad on the nexd pape.
X S H 33 §

Please 8o the kelow Declarating of POF Inveicing and send i signed by decisive porson fn one of
below ways:
* vz e-matl (scanned hard copy) to;
» 1 the address
PMI Service Center Burape Sp 2o,
Jana Pawla 11 196
31 483 Krakow, Poland

8% Embity PRALeanal ddrsrs o

Philip Morris Products S.A.
Chent {Manufacturing}

iz Uhuat fesnrensud 3
2000 Nauchate! Switzartand

Suppiies follagan Sypptinr s omad address auly S antinvakes
NP Besearch Lid Jony. reeveié@ﬂgis-uk
Sepptier address:

Suppiier g el nRieess qf Re QO UEoses:

85-30 Paul Streat, London, 8128 4RE, UK
tonyresvel@ngipuk

Supplier VAT Y

Supplier

Youer full ngme fiote and vour Sigratins:

{8 ‘Xx;&as 2ot
7 Rearn N

Tony Reevnil

Ploase note:

®  Adler receiving your spproval, we will send you a confirmation of the Effective Date from wivich vou
can wart sending PDE invoices
Your pdf invaices can be sent only from the mentioned Supplier Avyecd e-mait Address
The sbove Declaration of FDF Invoicing refers only to the Philip Morris Products S.A.
Manufscturing}

* Your pdfinvoices iseed for the above PMI Entity must be sent to

Yours faithiully,

Blaria Sanbe-Khrwgk
Masigor U VAT and Exeiss Tax
Phatiy Moy Intamstionat

PATENT
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{z)

{hi

the Agreed Terms

The Client and the Supplier ave together referred fo as the Parties.

Relevant Invoises: invoices in respect of all relations between the Parties {contractual or
otherwisg).

Working Day: a day on which PMI Service Center Furope Sp. z 00, s open for
business,

this Declamtion is effective as fom the Effeciive Date,
The Sapplier shall send all Relevant Invnices tn the Chent in elecironic form
{1} 1 PDF fonmat and

{4} via e-mail from the Supplicr Agreed e-mall Address, 1o the Client Agreed e-mail
Address. ’

The Panties shall each implement appropriate provedures to sosure the muhenticity of
the origin, and integrity of the content, of the Relevant Tnvoices incheding the following:

() e utlke of the e-mail containing the involce shall contain the Supplier's name, the
nurnber of the invoiee, and the date of the invoice;

{i}  the title of the e-muail shall not include special chavacters and shall not be longer
than 200 characters;

{1} the el shall contain only one POF file;
{iv} each PDFE file shall contain only one invoice: and

{vi the Supplicr shall not send the Client the same mvotee (.o, relating ik the same
econontic event} in both paper snd b slectronic form.

Should any invoice fail to comply with the sbove requirements, it shall be invalid.
The Client shall be deemed to reccive invoices sent in avcordance with the above;

{1} if the invedce reaches the Client’s server on & Working Day between 0800 and
1600 hours (CET/CESTY: st the tine the invoice reaches the Client s server: and

{ii}  ifthe invoice reaches the Client’s server outside the above tmes: st G800 on the
first Working Day following,

Esch Party may terminate this Elsetronic Invoicing Procedurs, for any reason, with
immediate effect by notitying the mibher Panty.
AR R YR LR A R ALK RS X R L IR E T F RN IR RARWRRERAEXRERREE XA AR AT XA F LTS XX RERX
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APPENDIX C

LIST OF ALL NGIP BRP PATENTS AND TRADEMARKS FOR SALE OR LICENSE
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Samareh & Dovekpment
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