SOFTWARE BPO/Saa$ AGREEMENT /' /34 o4 /108

This Software BPO/Saa$ Agreement (the "Agreement”) is made and entered into as of the -4 7 S€2 tem é{?-"' 2012
{the "Effcctive Date"}, by and between EMC INFORMATION SYSTEMS INTERNATIONAL, incorporated in Ireland {registered
number 461022) and having its registered office at Industrial Estate, Gvens, Co. Cork, Trcland {(“EMC”); and the Ministry of Labour
Health and Social Affairs of Georgia - a government ministry (identification code 211333957) with a principal place of business at
144, Tsereteli str., Thilisi, 0119, Georgia (“Partner”). EMC and Partner are jointly referred to as the “Parties.”

Procuring the simplified acquisition of 2012 March 28, Ne 115 resolution of Georgia government (change - of 2012 on June 25, Ne
224 resolution Georgia government) on the basis of 2012 state programs on rehabilitation and equipping of medical institution
Equip component of the health care integrated information system for introducing the necessary Mexical information systems and
relevant software ticenses (CPV code - 48814000 medical information systems), the purchase of which by Partner as the procurer
from EMC as the service provider has made a commitment to pay $3,764,500 (three million seven hundred and sixly four thousand
and five hundred) USD (hereinafter called "the contract Price”) to EMC all pursuant to this Agrecment.

This Agreement has been entered into and shall be binding in the English and Georgian languages. In the event of any discrepancics
and/or multiple interpretations the English text of this Agreement shall always prevail.

O
Addenda attached hereto and N General Terms and Cenditions X
incorporated herein by reference A Product Description and Pricing B X
(Mark “X” where applicable) [N Software Sublicensing Reguirements C X

Support Schedule X
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L.

GENERAIL TERMS AND CONDITIONS

DEFINITIONS

“Combined Offering” means the combination of the Partner
Offering and the Software which (i) contains significant added
functionality over the Software; (ii) is not a substitute for or
competitive with the Software; and (iii) does not provide End
Users with direct or exposed access Lo the APIs of the Software.
“Documentation” means the then-current, generally available,
written user manuals, Software help guides, and Software
specificalions provided to Partner by EMC,

“End User” means an entity that obtains the Combined Qffering
for its internal business use and not for further distribution,
“End User Agrcement” means either (i) the unmodificd terms
and conditions of EMC or its licensors; or (ii) a sublicense
agreement containing the minimum terms in Addendum B
hereto.

E. rPartner Offering™ means Partner’s hosted service or
products

described in Addendum A or any future Addendum issued by
the Parties, including new versions of the foregoing released by
Partner as part of maintenance and/or support, but excluding any
new Partner products or Partner products which result from the
combination or inclusion of the Partner Offering into other
products or services.

“Product Notice” means the notice by which EMC informs its
customers and partners of a product’s then-current warranty,
warranty upgrade and maintenance terms by quotations, written
notices, Software use rights and restrictions, published
specifications, contract riders and/or a posting on the applicable
EMC website (currently
hitp:/fwww.eme.com/products/warranty maintenancefindex jsp
).

“Report” means a signed, legible written report in the format
reasonably required by EMC (in clectronic form or facsimile)
summarizing all fee-bearing Software distribution activity for
the required reporting period.

“Service(s)' means the services provided by BMC or its
designee or subcontractors pursuant to this Agreement.
“Software” means the EMC software products identified in
Addendum A hercto or any futire mutwally agreed-upon
Addendum_(io be labelled A-1, and A-2 successively)
identifying such sofiware praducts, and includes also Software
Releases.

“Boftware Release” means any new version of Software that is
made generally available by EMC at no separate or additional
charge as part of Support Terms, bul does not mean a new
product.

K. “Support Terms” means EMC’s support and maintenance
terms as set

forth in Addendum C 10 this Agrecement.

“Territory” means the geographic countrie(s) or area(s):
restricted to Georgia, where “Georgia” means the territory
defined by the legislation of Georgia, including the land
space, the subsoil and the airspace above it, internal waters
and the territorial sea, its seabed, its subsoil and the airspace
above it, over which Georgia exercises its sovereignty, as
well as configuous zone, exclusive economic zone adjacent
to its territorial waters and the continental shelf, over which
Georgia may exercise its sovereign rights according to
International Law. in which Parmer shall conduct the
activities authorized under this Agreement and such other
countries/areas as may be agreed between the parties in
writing in accordance with this Agreement.
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LICENSE GRANT

Non-Production Use. In consideration of the fees set forth in
Addendum A, EMC grants to Partner a royalty-free,
non-gxclusive, non-transterable license in the Terrilory to usc
and make a reasonable number of copies of the Soflware Lo; ()
usc the standard Software application programming interfaces to
combine the Software with the Partner Offering and create the
Combined Offering (b) provide internal training to Partner
employees and contractors engaged in the performance of the
activities contemplated by this Agreement (excludes training to
any third party of standalone Soltware features and functions);
(¢} develop, test and support Partner’s performance of
consulting services related to the Combined Offering, but
provided that Partner (i) does not modify any embedded portions
of the Software, and (ii) does not deliver 10 End Uscrs any
additional copies of the Software for productive use; () perform
Level | and Level 2 Support services for the Combined QOffering
as further described in Addendum C; (e) conduct limited- term
demonstralions and cvaluations of the Combined Oftfering; (f}
make and install back-up & archival copics of the Software
related Lo the foregoing activities only.

Distribution. EMC grants to Partner a royalty-bearing,
non-exclusive, non-transferable lcense in the Territory to
sublicense the Software to End Users as set forth in Addendum
A: (i} as an indivisible component of the Combined Qffering or
(i1} as a bundled offering for use with the Partner Offering, in
each case pursuant to an End User Agreement either for
installation on End User cquipment or for installation on
Partner’s equipment, with the right of Partner to subticense
access and use of the Combined Offering as part of Partner’s
software as a service-bureau, on-demand or similar offering.
Software licenses and license components may not be
transferred hetween, re-used by, or used for multiple End Users
(i.e. each End User must purchase its own licenses). Partner shall
enforce the provisions of the End User Agreement through the
use of good faith and reasonable care. and shall promptly notify
EMC of any known breaches of the End User Agreement
pertaining o (he Software. Furthermore, without prejudice to the
definition of territory, nothing herein shall restrict Partner in
selling Products and Services to End-Users located in countrics
that are member states of the European Union if any one member
state of the Buropean Union is included in the Territory {even if
such member states are not listed in the definition of Territory).
Reproduction. EMC  grants to Partner a non-exclusive,
non-transferable license in the Territory to access the EMC
fulfilment website to obtain original copies of the Software [rom
EMC for use in accordance with this Agreement, and to
reproduce the Software {excluding any unique EMC activation
codes) for purposes of manufacturing and delivering the
Combined Offcring. Partner shall ensure that the quality of any
reproduced copy of the Software shall be equal to the quality of
the original, but no less than commercially reasonable standards
of media and reproduction quality for the media used by Partner,
if any.

Documentation. EMC  grants to Partner a rovalty-free,
non-exclusive, non-transferable, license in the Territory 1o (a)
use the Documentation to exercise the licenses above; and (b)
distribute the Documentation to End Users in connection with
distribution of the Combined Offering, and (¢) modify or create
derivative works of the Documentation solely to the extent
necessary to create documentation for the Combined Offering,
but provided that EMC shall not he responsible for any product
issucs resulting, directly or indirectly. from Partner’s creation of
maditications or derivative works of the Documentation.,




EMC Web-site access. EMC maintains, from time to time, a
website, currently identified as “EMC Powerlink,” that contains
certain EMC information pertaining to EMC products and
Services (the “Information”™). Partner’s access to the EMC
Powerlink website is subject to the following: (i) all Information
shall remain the property of EMC; (ii) Partner shall use the
Information obtained through such access only for the purposes
of marketing and delivering the Software, and development of
Partner services utilizing the Software as part of the Combined
Offering and recciving Services. Partner shall make no other use
thercof” and shall use the Information only in a manner that
inures to the benefit of EMC. Partner shall not make any
fepresentations, warrantics or guaranties to anyone with respect
to the specifications, features or capabilities of the Sofiware or
Services that are inconsistent with or broader than the
Information. Access to the Information shall be made available
only to Partner personnel that have completed the training, if
any, designated by EMC; have a “need to know™ such
Information in order to carry out Partner’s obtigations under this
Agreement; and have been assigned the necessary access and
security codes to enable such personnel to usc the website. EMC
may change the access and security privileges and codes from
time to time and shall promptly notify Partner of such changes.
LICENSE RESTRICTIONS

General Resiriclions. Except as expressly authorized by this
Agreement or as may otherwise be agreed between the parties or
permitted under general law, Partner shall not dircctly or
through any third party or device: (a) use, display, reproduce,
modify, or create derivative works of the Software or
Documentation; (b) distribute the Software to a third party. in
whole or in part; (c) use the Software to operate or offer an
on-line service; (d) attempt (o derive the source code of the
Software: (e) use the standalone Software to develop or modify
products that are intended for commercial distribution by third
parties; (I} use a production copy ot the Software {or Partner's
own internal business purposes; (g) register any trademark,
service mark, trade name, copyright, or company name which is
identical or confusingly similar to EMC’s or is a translation into
other languages; (h) incorporate EMC’s logo or any other EMC
trademark into Partner's product names, service names,
company names, domain names, or any other similar
designations; (i) alter, obscure or delete any copyright notices
and trademarks in the Software or Documentation: {j) distribute
the Software on a standalone basis for standalone use.
Reservation of Rights. All rights not specifically granted by
EMC hereunder are hereby reserved by EMC. Without limiting
the generality of the foregoing, EMC reserves the right to
advertise, promote, market and sell the Software and Services
directly or indircctly in its sole discretion in the Territory, The
rights granted in this Agreement are subject to Partner’s ongoing
compliance with the terms of this Agreement and he liccnsing
guidelines in the Software Use Rights document in the Product
Notice.

ORDERING AND REPORTING

Submission of Purchase Orders. Partner shall order Products by
submitting written or electronic POs signed or otherwise
authorized by an authorized representative of Partner. Each PO
must designate the Products and quantity desired, applicable
price. requested delivery dates to a common carrier, and
specialty shipping instructions, if any. No terms and conditions
contained on the front or reverse of any PO shall be binding on
EMC.

Confirmation of Purchase Orders. No PO shall be binding on
EMC until confirmed by EMC electronically or in wriling. EMC
shall not unreasonably delay or withhold such confirmation. For
Product POs, shipment by EMC shall be deemed to constitute
PO confirmation,
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Electronic Purchase Orders. Partner may submit orders and
Reports by means of clectronic architecture using the access
codes mutually agreed between EMC and Pariner (“Electronic
Orders™), subject to the following: (A) Partner shall designate an
individual to coordinate the implementation of the electronic
ordering architecture with EMC, EMC and Partner shall
establish an appropriate authentication code to enabie access to
and use of the electronic ordering architecture for the placement
and processing of Electronic Orders; (B) Partner shall be solely
responsible for (i) establishing ils own internal security
procedures and controls in order Lo prevent access to and/ or use
of the electronic ordering architecture by any unauthorized
individual; and (i) implementing and maintaining the
equipment and network over which it submits Eleceronic Orders.
Partner specifically agrees that EMC is entitled to rely on,
process and fulfill, and that Partner shall be bound by, be
responsible for, and not dispute the legal sufficiency of, or the
contents of, any Electronic Orders placed by anyone ulilizing the
mutually agreed authentication code. Any mechanically or
magnetically stored data pertaining to Electronic Orders. or
printouts thereof, and any communication that is stored
contemporancously with, by a reliahle method in the regular
course of business, shall be admissible evidence of such
Electronic Orders. EMC shall have the right, but not the
obligation, to periodically request confirmation or verification of
specific Electronic Orders, especially when the Electronic Order
process is first being established. Pariner shall promptly notify
EMC if Partner suspects that an Electronic Order (a) has been
placed by someonc who Partner has not, or no longer wishes to
be, authorized Lo submit an Electronic Order; or (b) has not been
processed correctly by EMC.

Reporting. On the last business day of each calendar quarter,
Partner shall submit to EMC a Report. identifving as 10 each End
User licensed during lhe quarter; the nanie of the End User, the
address of End User, and the number of Patient Folders ordered
by End Users and the corresponding fees payable to EMC as per
this Agreement. Parter’s Report shall constitule Parner's
binding, non-cancelable and non-refundable commitment to pay
fees for Software identified in the Report. EMC rejects any other
terms or conditions in a Report submitted by Partner.
OWNERSHIP

Ownership of Partner Offering. EMC does not acquire any right,
Litte or inferest in the Partner Offering. Partner’s right, title and
interest in the Partner Offering are subject to EMC’s rights in
EMC Confidential Information, the Software (inciuding
application programming interfaces, libraries. test or sample
code) and Documentation.

Ownership of Software, Documentation. and_ Information.
Software provided uuder this Agreement is licensed only, No
titfe to, or ownership of, the Softiware, Documentalion or
Information is transferred to Partner.

DELIVERY

General. EMC shall deliver the Software and any activation
codes, if applicable, by electronic mcans. Delivery shall be
complete upon receipt by Partner of an e-mail from EMC
containing the URL and passwords required to download the
Software and/or Documentation which accords with the
requirements of this agreement.. EMC’s prices do not include
freight charges, shipping costs or insurance cosls, which shall be
borne by Partner.

PAYMENT, FEES AND AUDIT

Pavment Terms. All invoices shall be due and payable to EMC
by Partner net thirty (30) days of the datc of receipt of invoice
from EMC. All payments shall be made in U.S. dollars and, save
as provided for in this Agreement, shall be non-refundable. Any
undisputed payment not received by EMC pursuant to the
payment terms set herein after the initial payment as stated in
Addendum A Table 4 shall bear interest at the rate of one and

SUANS



one-half percent (1.5 %) per month commencing as of the due
date until fully paid, provided that EMC shall first have given a
mininum of 7 days prior written notice that the amount is unpaid
and of its intent to charge interest if the payment is not reeeived,
Distribution-Related Fees. Panner shall pay EMC the license
fees and H. corresponding end user support fees specified in
Addendum A. Annual End User support fees are renewable at
Partner’s option and are due and payable to EMC in fuli and in
advance. Partner shall not be relieved of its obligations to pay
fees due under this Section by the nonpayment of such fees by an
End User. Partner acknowledges that thc payment of any amount
due pursuant to this Agrcement is an absolute obligation
pursuant to this Agreement and any obligation to make a
payment hercunder is not dependent upon or subject to the
delivery of any consulting services by EMC or any EMC
affiliate to Partner.

Royalties. If one or more royalty fee payments (“Royalty
Payment”) are set forth in Addendum A, then Partner shall pay
such to EMC in accordance with the payment terms in
Addendum A. EMC shall offset royalty fees due EMC under
Addendum A against cach Royalty Payment based on quarterly
Reports submitted by Partner. Whenever Partner exceeds royalty
fees covered by a Royalty Payment, then Partner shall owe and
pay EMC royalty fees for each such excess unit in accordance
with the unit pricing in Addendum A. Royalty Payments are
non-refundable and non-cancelable. End User support fees are
not included in the Royalty Payment and are due on scll-through
based on actual sublicenses reported by Partner, and payable
based on the payment terms hercin.

End User Pricing. Partner is free to unilaterally determine its
own 8.prices for the Combined Software. No employee or
representative of A.EMC or anyone else has any authority to
determine or otherwise restrict Partner’s End-User pricing for
the Combined Software.

Partnership-Relaled Fees. If Partner is enrolling in one or more
fee-hearing EMC partner programs, then Partner shall pay
associated program fees as set forth in Addendum A, or in a
renewal quote issued by EMC based on Partner’s election to
renew its enrollment in Partner's discretion. Development
license foes and associated [(irst year maintenance and support
lees, if any, shall be due and payable in full in advance as sct
forth in Addendum A. Partner may renew annual maintenance
and support for development licenses in its discretion, and if
rencwed, such mainienance and support fees shall be payable in
full in advance of the annual period to which they correspond.
OEM Support Program -- as per Product Notice. As of the
Effective Date, Partner agrees to participate, and EMC agrees to
enroll Partner, in the “OEM Supporl Program” for one (1) year.
Participation in the program is subject Lo the terms referenced in
EMC Power Link and or Product Nolice: as applicable.

Taxes. Taxes are not included in the pricing for Product andfor
Services. Except for taxes based on EMC’s net income, Partner
shall pay all applicable sales, use, value-added. excise and any
other taxes for which it is legally liable including customs
duties if applicable, If Partner is obliged to withhold taxes or
other amounts lrom the pricing for Products or Services, Partner
must gross up the amounts payable to EMC o provide EMC
with the same amount after such withholdings as it would have
received without the withholding, Partner shall supply EMC
with tax receipts or similar evidence of payment of any amounts
thus withheld by Partner. Partner shall not reduce any fees or
charges vwed (0 EMC as a result any withholdings or of any
taxes or dulies., Partner shall furnish EMC with a valid tax
exemption certificate issucd by each taxing jurisdiction or entity
where such certificate is required as a condition for the
avoidancec of applicable sales or use taxes covering any Product
or Service sold under this Agreement. EMC shall be responsible
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for the payment of any taxes levied upon it pursuant to this
Agreement

Audit. During the term of this Agreement or any extension,
survival period or renewal, and for three (3) years thereafter,
Partner shall maintain complele and accurate records of its
internal use, reproduction, shipments, purchase orders, End User
Agreements, and other relevant commercial documentation
concerning the Combined Software. Upon thirty (30) days prior
written notice to Partner, EMC may. at its own expense, appoint
a nationally recognized independent auditor, to whom Partner
has no reasonable objection, (o audit and examine such books
and records of Partncr as are necessary to verify compliance
with this Agrecment ai Partner's offices during normal business
hours, solely for the purpase of confirming Partner’s compliance
with this Agreement. Such audit may be made no more often
than once every twelve (12) calendar month period. In the event
that such audit reveals an underpaymesnt by Partner, Partncr
agrees to promptly pay EMC the amount of such underpayment.
This right of audit will be subject to EMC’s auditor excculing a
mutually agreed-upon confidentiality agreement. The entire cost
of such audit shall be borne by EMC, unless the audit reveals an
underpayment equal to or in excess of five percent (5%) of the
charges payable in the previous 12 month period. in which case
Partner shall pay the cost of the audit. This audit provision shall
survive expiration or termination of the Agreement for a period
of five (5 years.

WARRANTY AND DISCLAIMER

Soltware Warranty. EMC warrants that, from the date of
shipment or the date of electronic availability, as applicable, and
for the period set forth in the Product Notice, the Software will
substantially conform to the applicable Documentation for such
Software and the rteyuirements of any other applicable
agreement hetween the parties in relation thereto, and will not
infringe Lhe intellectual property rights of any third party. EMC
does not warrant that the operation of Software shall be
uninterrupted or error free, or that all defects can be corrected.
Without prejudice o any other rights Partner may have in the
cvent that EMC is in breach of any of the warranties as
prescribed in this section EMC shall at its option, remedy such
defects or performance failure or replace the afTected Software.
If EMC is unable to make the affected Software operate as
warranted within a reasonable time, then EMC shall, without
prejudice to Pariner's general rights, refund the amount paid by
Partner for the affected Software, less straight-line depreciation
hased on a five (5) year Warranty Exclusions. ALL. OTHER
WARRANTIES ARE  SPECIFICALLY EXCLUDED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND ANY WARRANTY
ARISING BY STATUTE, OPERATION OF LAW. COURSE
OF DEALING OR PERFORMANCE, OR USAGE OF
TRADE, EMC SELECT OR BROKERAGE PRODUCTS.
Periodically, EMC may offer to supply or license certain
products that are made by a third parly manufacturer/supplier
and not EMC. Seme of such products are specifically identitied
as  “EMC Select Products” and listed at
http:/fwww.eme.com/partnersalliances/programs/select.jsp.
Other such third party manufacturer/supplier products may be
provided by EMC on a case-by-case basis in responsc to a
Partner request (“Brokerage Products™), and will be identified
on the EMC quote using “Brokerage™ or a similar descriptor.
Notwithstanding any other provisions of this Agreement, EMC
Select Products and Brokerage Products are subject to the
standard license, warranty, indemnity and support lerms of the
third party manufacturet/supplier (or an applicable agreement
between Partner and such manufacturer/supplier), to which
Partner shall adhere.




Even if support tees are invoiced through EMC, EMC Select
Products and Brokerage Products are not supported hy EMC and
Partner must contact sach third party directly for support
services, Any warranty or indemnity claims against EMC in
relation to EMC Select Products or Brokerage Products ate
expressly excluded. In no event shall EMC be liable to Pariner
for any damages that in any way arise out of or relate to any
EMC Sclect Products ort Brokerage Products. EMC Select
Products and Brokerage Products are provided by EMC “AS
15.”

SOFTWARE SUPPORT

Support_and_Maintenance, Support and maintenance for the
Softwate shall be provided by EMC to Partner as set forth in
Addendum C.

CONFIDENTIALITY

Each Party to this Agreement (each, a “Recipient”) shall protect
and keep confidential all non-public information disclosed by
the other Party (each, a “Discloser”) and identified as
confidential by the Discloser, or which otherwise should
reasonably be considered proprictary, confidential or
commercially sensitive under the circumstances (“Conlidential
Information™), and shall not, excepl as may be authorized by
Discloser in writing, use or disclose any such Conlidential
Information during and after the term of this Agreement. These
obligations of confidentiality shall not apply to any information
which: (i) was previously known to Recipient; (ii} is or becomes
publicly available, through no fault of Recipient; (i} is
disclosed to Recipient by a third party having no obligation of
confidentiality to Discloser; (iv) is independently developed by
Recipient; or (v) is required to be disclosed as a matter of law.
For the avoidance of doubt, any data provided to EMC by
Partner or any third party in connection with this Agreement
(including any health or patient information) shall be owned by
the Partner).

INDEMNIFICATION

EMC_Indemnity, EMC shall indemnify and defend Partner
against any third party claim that the use or disposition of the
Software infringes any patent or copyright or other intellectual
property right enforceable in a country that is a signatory to the
Bemne Convention. and shall pay the resulting costs and damages
incurred in connection with such claim, including without
limitation any sums awarded against Partner by a court or
arbitral tribunal of competent jurisdiction, provided that Partner
(1) notifies EMC promptly in writing of such claim, upon
becoming aware of it; (i) grants EMC sole control over the
defense and settlement thereof;, and (iii) reasonably cooperates
in response to an EMC request for assistance(at EMC's cost and
cxpense). Should any Software become, or in EMC’s opinion be
likely Lo become, the subject of such a claim, EMC shall, at its
option and expense, {a) procure for Partner the right to make
continued use thereof; or (b) replace or modify such so that it
becomes non-intringing; or (¢) request return and upon receipt
thereof refund to Partner the price paid therelore by Partner to
EMC. EMC shall have no liability if the alleged inlringement is
based on (1) combination with non-EMC produicts, other than as
provided by or approved by EMC in writing: (2) use for a
purpese or in a manner for which the Software was not designed
or licensed: (3) use of any older version of Software when use of
a newer EMC revision would have avoided the infringement; (4)
any modification not made with EMC’s written approval; {5)
any modifications made by EMC pursuant to Partner’s or
End-User’s specific instructions (in circumstances where the
infringements would not have been reasonably apparent to
EMC); or (5) any intellectual property right owned or licensed
by Partner, End User or any of their affiliates.

Partner Indemnity. Partner shall defend EMC against any third
party claim (i) arising out of Partner’s acts or omissions in the
performance of services related to the Combined Offering or (i)
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that the use or disposition of the Partner Offering, whether
standalone or in combination with the Software or other third
party products, infringes a patent or copyright enforceable in a
country that is a signatory to the Berne Convention, and pay the
resulting costs and damages awarded against EMC by a court of
competent jurisdiction, provided that EMC (a) notifies Partner
promptly in writing of such claim, (b) grants Partner solc controf
over the defense and settlement thereof (with EMC retaining the
right to hire independent counsel at EMC’s expense), (c)
reasonably cooperates in response to a Partner request for
assistance, and (d) is not in material breach of this Agreement.
LIMITATION OF LIABILITY

GENERAL. EXCEPT FOR ANY BREACH OF SECTION 2
ANY INDEMNITY IN RESPECT OF THE BREACH OF
INTELLECTUAL  PROQPERTY RIGHTS OR ANY
OBLIGATIONS OF EITHER PARTY UNDER SECTION 11,
AND SAVE FOR DEATH OR PERSONAL INIURY
CAUSED BY THE OTHER PARTIES’ NEGLIGENCE OR
WILFUL DEFAULT TO WHICH NO LIMIT SHALL APPLY
EACH PARTY’S LIABILITY TO THE OTHER PARTY FOR
DAMAGES FROM ANY AND ALL CLAIMS AND CAUSES
WHATSOEVER ARISING IN RESPECT OF THIS
AGREEMENT, REGARDLESS OF THE FORM OF ACTION,
WHETHER IN CONTRACT OR IN TORT (INCLUDING
NEGLIGENCE), WILL, IN THE AGGREGATE, BE
LIMITED TO ACTUAL DIRECT DAMAGES UP TO THE
AMOUNT OF THE FEES PAID OR PAYABLE BY EMC
FROM (AND NOT OTHERWISE REFUNDED TO)
PARTNER, OR TWO MILLION DOLLARS ($2,000,000.00
USD), WHICHEVER IS GREATER.

CONSEQUENTIAL DAMAGES WAIVER. EXCEPT FOR
ANY BREACH OF SECTION 2 OR ANY OBLIGATIONS OF
EITHER PARTY UNDER SECTION 11, IN NO EVENT
SHALL EITHER PARTY BE LIABLE OR RESPONSIBLE
TO THE OTHER FOR ANY TYPE OF INCIDENTAL,
PUNITIVE, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES, EVEN [F ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, WHETHER ARISING UNDER THEQRY
OF CONTRACT, TORT (NCLUDING WITHOUT
LIMITATION NEGLIGENCE)}, STRICT LIABILITY OR
OTHERWISE SAVE FOR DEATH OR PERSONAL INJURY
CAUSED BY THE OTHER PARTIES’ NEGLIGENCE OR BY
EITHER PARTY'S WILFUL DEFAULT.

Basis of the Bargain: Failure of Essential Purpose. The Parties
acknowledge that EMC has set its prices and entered into this
Agreement in reliance upen the limitations of liability and the
disclaimers of warranties and damages set forth herein, and that
the same [orm an essential basis of the bargain between the
Parties.

. TERMINATION

Term. This Agreement shall commence on the Effective Date
and shall continue in full force and effect unless terminated in
accordance with this Clause 14,

Termingtion by Either Party. Either Party may terminate this
Agreement or any Exhibit incorporated herein upon writlen
notice dug to the other Party’s material breach of the applicable
document; provided that such breach is not cured within thirty
(30) days after the provision of written notice to the hreaching
Party specifying the nature of such breach. A material breach by
Partner under this Agreement includes but is not limited to the
following: (a) fatlure of the Partner to pay any undisputed and
material sums due snder the Agreement within 60 days of
receipt of notification of non-payment from EMC; (b) Panner’s
material breach of its Territorial restrictions; (¢) Partner’s use of
EMC’s trademarks, trade names or service marks in a manner
matetially not in accordance with this Agreement; and (<) action
by Partner, by word or deed, that implies or expresses any




Evs

materiaily false or mislcading statements abowt EMC or the
Software.

Post-Termination Obligatigns. Except in the event of
termination by EMC for Partner's material breach of this
Agreement, upon termination or expiration of this Agreement
and subject to the terms of this Agreement including the
payment of applicable fecs, Partner may {1) retain a copy of the
Software solely for purposes of C. exetcising ils rights under
Section 2.A. for a period not to exceed eighteen (18) months
from the effective dale of termination; and (2) exercise the
licenses in Section 2.B for a period not to exceed six (6)months
from the effective date of termination to fulfill quotes for theD,
Combined Offering outstanding as of the effective date of
termination. Except for the foregoing, upon termination of this
Agreement, the following Sections hereof shall survive in
accordance with their terms: 1, 34,6, ,10, 11, 12, 13, 14. All
other rights and licenses shall terminate in their entirety.
Remedigs for Termination. Except as specifically provided for
in this Agreement, neither Party shall be liable to the other party
for any claim or damage arising from termination of this
Agreement in accordance with its terms.

NOTICES

Any notices requircd or permitted hereunder will be in writing
and will be delivered to the address specitied below (or such
other address as a Party may designate in writing for this purpose

If to EMC:

EMC INFORMATION SYSTEMS INTERNATIONAL,
Industrial Estate,

Ovens, Co. Cork, Ireland

Attn: Financial Controller

With a copy to:

EMC Europe Limited Great West Road
Brentford, Middlesex TWE 9AN

UK

It to Pariner:

The Ministry of Labour Health and Social Affairs of Georgia -
Aleksandre Khuskivadze

144, Tsereteli str., Thilisi, 0119, Georgia

. GENERAL

Entire Agreement, This Agreement, including any Addenda, and
any agreements between EMC and Partner specifically referred
1o herein or in any Addenda, constitutes the entire agreement
between the Parlies with respect to its subject matter and
supersedes all other prior E. agreements. Any item or service
furnished by EMC in connection with this Agreement, although
not specifically identified herein, will be covered by this
Agreement, unless specifically covered by some other writlen
agreement between the Parties.

Assignment. Partner may not assign its rights or delegate its
duties under this Agreement either in whole or in part without
the prior written consent of the EMC, and any attempted
assignment or delegation without such consent will be void.
Notwithstanding the foregoing, Partner may request EMC's
consent to assign to a Partner established legal enlity providing
such entity is wholly owned by Partner and EMC shall not
unreasonably withhold its consent 1o assign always provided that
Partner shall act as guarantor in the event that the assignee
defaults on any obligation it may have to EMC including but not
restricted to the obligation o make payments pursuant to this
Agreement if assigned. Partner cxpressly acknowledges and
consents that EMC may delegate the performance of certain
Services to third parties, inchuding wholly owned subsidiaries
and authorized third party service providers, provided EMC
remains responsible to Partner for the delivery of such Services.
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This Agreement will bind and inure to the benefit of each Party’s
successors and permitted assigns.

Governing Law. This Agreement will be govemed by the laws
of England and Wales and subject to the cxclusive jurisdiction of
the courts of England and Wales. The U, N. Convention on
Contracts for the International Sale of Goods shall not apply.
Export Control. Upon Partner’s request, EMC will promptly
provide Partner with a statement of origin for all Softwarc and
with applicable customs documentation for Software wholly or
partially manufactured outside of the country of imporl. The
Software provided under this Agreement is subject to
governmental restrictions on exports from the U.S.; restrictions
on exports from other countries in which such Software may be
produced or located; disclosures of technologies to foreign
petsons; exports from abroad of derivative products thercof; and
the importation and/or use of such Software outside of the
United States {collectively, “Export Laws”), including without
implied limitation the Expore Administration Regulations of the
U.S. Depariment of Commerce, the sanctions regulations of the
U.S. Department of the Treasury, and the International Traffic in
Arms Regulations of the US. Department of State, as
applicable. Diversion contrary to US. law is cxpressly
prohibited. Partner shall comply, at its sole expense, with all
applicable Export Laws, including without limitation all
licensing,  authorization, documentation and  reporting
requirements rclating to Partner’s import, use or export of the
Software or derivative products thereof. EMC shall provide
upon request reasonably available information concerning the
U.S. export control status of Software or related technologies
provided hereunder. Partner represents that it is not a Restricted
Party, which shall be deemed to inciude any person or entity: (1)
located in or a national of Cuba, Iran, North Korea, Sudan, Syria,
or any other countries that may, from time o time, become
subject to U.S. export controf status for anti-terrorism reasons or
with which U.S. persons are gencrally prohibited from engaging
in [inancial transactions; (2) on the U.S. Department of
Commerce Denied Person’s List, Entity List, or Unverified List:
U.S. Department of the Treasury list of Specially Designated
Nationals and Blocked Persons; or U.S. Departiment of State List
of Debarred Parties; (3) engaged in activities involving nuclear
materials or weapons, missile or rocket technologies, or
proliferation of chemical or biological weapons: or (4} affiliated
with or a part of any non-U.S. military organization. Partner
shall not sell, rescll, loan, disclose, or otherwise transfer
Software 10 any Restricted Person. Parlner shall impose
equivalent conditions on any Partner End Users, sublicenses or
other persons to whom Software is provided or disclosed.
Import Regulations, Partner shafl be responsible for complying
with all laws and regulations relating to the importation of the
Software into the Territory and for procuring any necessary
governmental authorizations for importation. including without
limitation any necessary license, approvals, permissions or
consents.

Licenses and Permits. Partner shall obtain and maintain at its
cxpense during the term of this Agreement all licenses, permits
andl other authorizations required by each government agency
within the Territory that are required for Partner to market, sell
and distribute the Combined Otfering, support its End Users and
fulfill its other duties under this Agreement.

Publicily. Neither Party shall use the other Parly's namc, the
name of any employee of the other Party, or any language from
which the forcgoing can reasonably be inferred in any
advertising, promotional or sales lilerature, publicity,
press-release or in any document employed to obtain funds or
financing without the other Party’s prior written consent.
Waiver or Modification. Any waiver, amendment, supplement
ar madification of this Agreement will not be effective unless set
forth in writing and signed by an authorized represeniative of




both Parties. Any such waivers, amendments, supplcments and
modifications will be deemed a part of this Agreement as if
incorporated herein. The failure of either Party to exercise any of
its rights under this Agreement wilt not be decmed a waiver or
forfeiture of such rights.

Force Majeure. Neither Party hereto will be liable for any failure
or delay in performance of its obligations hereunder by reason of
any event or circumstance beyond its reasonable control (“force
majeure™), including without limitation acts of God, war, fire,
flood, or shortage or failurc of suppliers; provided. however, that
for any force majeure extending for more than sixty (60) days,
both Parties will have the right to give notice pursuant to Section
8.3, and terminate this Agreement without penalty.

Indcpendent Contractors. Each Party acknowledges that the
Parties to this Agreement are independent contractors and that it
will not, except in accordance with this Agreement, represent
itself as an Agent or legal representative of the other. Nothing in
this Agreement will be construed to create a partnership, joint
venture or agency telationship.

Severahility. The invalidity or unenforceability of one or more
provisions of this Agreement will not affect the validity or
enforceability of any of the other provisions hereof, and this
Agreement will be construed in ail respects as if such invalid or
unenforceable provision(s) were omitted.

Counterparts and Originals. This Agreement may be executed in
two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute on¢ and the
same instrument. Once signed, any reproduction of this
Agreement made by reliable means (e.g., photocopy, facsimile)
shall be considered an original.
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ADDENDUM A

PRODUCT DESCRIPTION AND PRICING

Partner Offering Description The Partner Offering is as described in Table 1 helow.

Table 1
The eHealth EMR Services of Georgia is a service that Partner is hereby licensed by
EMC to be provided to hospitals and general practitioner doctors (as End Users)
within Georgia to store efectronic medical records for the Georgian population as
patients of hospitals and general practitioner doctors. The eHealth EMR Services 1s a
service to enable collection of patient related activity data via an electronic message
eHealth EMR Per Patient Folder {one interchange (HL7) and manual submission via web-based-form.
Services_ of FOid?r pet p_aticnt. (Citizens EMR is a service that may allow an authorized read only view of a medical record
Georgia of countries other than

Georgia temporarily
visiting Georgia shall not
count as a patient and shall
not bear a royalty.)

from their mobile device and citizen portal.

“EMR" means Electronic Medical Record an electronic medical record created in an
organization that delivers health care. The EMR Service is a part of a local stand-alone
health information system that allows storage, retrieval and modification of recotds.

*HI.7" is a standard data format for the exchange, integration, sharing, and retrieval of
electronic health information.

Software The following Software included in Table 2 below is licensed for use by Partoer for inclusion as a bundled offering solely for use

with the Partner offering.

Table 2

Product Parg Number:~* = 70l AP Tl o he T e Seftware Name:..
457-100-359 DOCUMENTUM PLATFORM BUNDLE
456-102-208 Custom Client

457-100-429 Webtop

456-103-225 Content Services for Centera

456-103-227 Content Storage Services

457-100-256 Retention Policy Bundle {package)
456-102-485 Trusted Content Services

457-100-757 HIP Repositary Adapter

457-100-757 HIP Registry Adapter

456-102-420 XDB Application Specilic License

Partnership-Related Fees The fees set forth in Table 3 below are for the (i) Velocity ISV partner program (ii) initial
development license fees for the Non-Production Software license grant described in the Agreement for the Software in
Table 2 and (iii) Enhanced Maintenance and Support for the Non-Production Software licenses.

Table 3

] Non-Production ticenses and support program
(Sorrware OEM SErVICE Partner PROGRAM as described
in EMC Software partner Guide)

Non-Prodiction -+,
Support Annual ~
Program Fee -
D 23 Hours of Developer Support on qualifying products Partner

receives maintenance and support for Evaluation and

i Non-Production Products in connection with Partner’s

integration development activities.

$11,000USD * Per-Annum _

EMC Product Part Number

First year Partner-PKG

OEMSWD-SUBSC

* At Partner’s option renewable in the second year at the same rate
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Distribution or Delivery Related Fees Partner shall pay EMC a License Fee royalty equal to the fees for the Software as set forth in Table 4
below and an amount for Service Enabled partner support as set forth in Table 4 below.

Table 4 _

{ INITTIAL LICENSE

The application specific ticense for the term of the Agreement, is an Infrastructure
License (for all products listed in Table 2 and a usage royalty fee based on a price per
Patient Folder. Notwithstanding EMC acknowledging receipt for payment of
Infrastructure License fees for Brokerage Products in Table D-1 Partner shall on or
before the Effective Date contract for Infrastructure Licenses for the Brokerage
Products in Table D-1 direct with the respective third party vendors for licences and
support therefore

Partner shall order by way of an irrevocable purchase order on or before the Effective
Date the initial Infrastructure License for the products listed in Table 2 including
Enhanced support for the first year. The fees for the Infrastructure License including
Enhanced support for the first year will be $553,500 USD, comprising $450,000 USD
in license fees plus $103,500 USD for first year Enhanced Support fees. The
Infrastructure License shall be valid for the duration of the Agreement in order to
support EMR and as licensed pursuant hereto. No Patient Folders are licensed by the

-payment of the Infrastructure License fee. For the avoidance of doubt any Patient

Folders are subject to the additional per Patient Folder fee payable as described below
which is a onetime fee and not a per annum fee.

In addition to the ahove Infrastructure License fees payable as prescribed, Partner shall
submit an irrevocable purchase order to EMC on or before the Effective Date for an
initial Royalty Payment for Patient Folders of $450,000 USD. Such Royalty Payment
represents royalty fees for 562,500 Patient Folders, which may be drawn down by
Partner at the per Patient Folder royalty fee of $ 0.80 USD per Patient Folder.

The initial royalty fee per Patient Folder of $ 0.80 USD is valid to be Drawn Down over
the duration of the Agreement. The Royalty Payment draw down price per Patient
Folder is valid for the duration of the Agreement. No refunds or credits wiil be made
by EMC for Partners omission to draw down against the Royalty Payment..

Notwithstanding any other provision in this Agreement for the initial payments as
prescribed above in this Table 4 Partner’s failure to pay the Royalty Payment Fee and

-j Infrastructure License Fee as prescribed above in accordance with this Agreement shall
| render this Agreement null and void the day after the payment became due and payable.

Additional Orders:

(i) Onor before 15th November 2012 Partner shall place an additional irrevocable order

| on EMC for an additional 2,187 500 Patient Folders at the rovalty fee prescribed above,

(ii) Always provided Partner has placed the order and paid against the purchase order
placed on EMC on or before 15™ November as prescribed Partner shall on or hefore

15th May 2013 place a further irrevocable order on EMC for an additional 1,250,000
Patient Folders at the royalty fee prescribed above.

Provided Partner has placed orders and paid in full all the amounts due and payable
pursuant to this Addendum A then upon the timely payment of the fees as prescribed in
(ii) above then at any time thereafier at Pariner’s written request and at no additional
cost Partner shall be licensed with an additional quantity of 10% of Patient Folders
licensed during the duration of the Agreement.

g.
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'| The maintenance is calculated at 23% based on the [nfrastructure License Fees. The

annual Enhanced maintenance fee is $103,500 USD

| The Partner has the option to renew the annual maintenance each subsequent year at

same price as the first year Annual Maintenance stated above for the first five (5) years

|-of the Agreement. After the first five (5} years of the Agreement Partner has the option
| to renew annual maintenance fees which shall be at the then current EMC support fee
'| rate applicable. .

The Partner shall for the second and subsequent years also purchase an annual

| maintenance fee for the 3rd party software, Brokerage Products, from the third party
| software providers direct listed in Table D-1 for Laserbiomed and Mokipay products.

The Partner shall renew maintenance directly with the Brokerage Products 3rd party
providers.

Brokerage Products

3rd Party Brokerage Product Description The 3rd party Brokerage Products are
described in Table D-1 below and save for initial payment to EMC shall be subject to

.| separate agreements between those third parties and Partner

N

' Application Serv

: :MokipaiffM_ﬁi)i‘_ le Healtlh:

Laserbiomed wHospita

5

Mokipay Mohile Health Application Server (including):

- | Mokipay Mobile Health SMS Services

| Mokipay Mobile Health WEB Services .

1 Mokipay Mobile Health Integration Services .

1 Mokipay Mobile Health DB

{ Mobile Health PKI readiness infrastructure

{ Whospital Framework for EMR Services, includes:

1 wHospital Framework
| wHospital Framework Manager
o wHospital Pharma Manager

: wHospital HI7Engine

wHospital AlertEngineSentinel

| wHospital ActivityMonitor

: wHospital SuiteServiceBuswHaospital Workbench

\
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ADDENDUM B
EMC SOFTWARE SUBLICENSING REQUIREMENTS

If Partner is sublicensing the Software pursuant to Partner’s own license agreement, such End User Agreement shall, at a
minimum and without contradiction, contain provisions that:

L.

require the End User to not provide, not disclose and/or not otherwise make available Software in any form to any
person other than End User's agents employees, independent contractors or consultants, who shall use the Software
solely for End User's internal business purposes in a manner consistent with the license;

specify that (i) Software is licensed only, and no title to, or ownership of, the Software is transferred to End User;
(ii) End User may not remove EMC’s or its licensors’ copyright and other proprietary notices on and in any copies
of the Software; (ii i) End User: shall not cause or permit any other to create derivative works from, reverse
assemble, reverse engineer, revetse compile or otherwise reduce the Software to human readable form; {iv} all
subsequent updates, revisions and changes to Software provided to End User shall be governed by the sublicensing
agreement between Partner and End User.

require that any evaluation or demonstration copies of the Software be removed from any and all End User
equipment upon the conclusion of the evaluation or demonstration and that such copies be destroyed or promptly
returned to Partner.

are substantially similar to the corresponding provisions contained in this CPA between EMC and Partner with
regard to patent and copyright infringement indemnity, limitation of liability, disctaimer of implied warranties,
exclusion of consequential, incidental and indirect damages, export compliance, destruction/return of Software
that is no longer in use or for whifch the license has been terminated, and compliance with applicable laws,

state that End User shall upon Paﬂner s request, promptly provide Partner with a written statement certifying the
extent of End User’s usage of Sottware identified by Partner and/or allow Partner or its designee to conduct a
reasonable audit of the apphcqble End User facilities and records to determine whether or not End User’s usage of
such Software is in conformance w1th its paid for license usage;

require that the End User hold the Software in confidence and protect the confidentiality of trade secrets therein

Software with at least the same |degrec of care with which the End User protects its own similar confidential
information.
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ADDENDUM C
EMC SUPPORT SCHEDULE - SOFTWARE OEM

This Support Schedule applies to the following Products: OEM Software - Content Management. This Support Schedule
reflects the overall agreement of the parties, with regard to the series of Products specified above, that:

Partner shall use good faith efforts to provide each of its End-Users with installation, and/or maintenance services
{collectively called “Partner Support™ as specified in Sections 2,0 and 3.0 below; and

EMC shall provide Partner with technical support for such Software, subsequent releases of Software, for OEM Software
obtained by Partner from EMC under the Agreement.

DEFINITIONS

“Problem” (and/for “Error”) shall mean a failure by a Product to perform in substantial conformance with the applicable
EMC published specifications

“Software Releases” shall mean any new version of a specific Software Product that is made generally available by EMC
at no separate or additional charge to customers that have obtained the Software Product directly from EMC and such

Software Product is the subject of a then current and valid EMC warranty or a post-warranty maintenance contract with
EMC.

“Partner Level | Technical Support” means the 24x7 Level | Technical Support offering made available to Partner's
End-User(s) by Partner personnel located at Partner’s support centers and in the field. Such Level 1 Technical Support
activities shail include but not be limited to (i) the ability to provide general product information (pre-sales and post-sales)
about the Products and processes relating to configuration, installation, updates and feature set support; (i) collection of
relevant technical error determination information for escalation to Partner Level 2 Technical Support; (iii) resolution of
Errors previously identified and addressed through documentation available through EMC Web Support, (iv) an ability to
provide basic support on the standard protocols and features, and (v) an ability to provide regular Error resolution status
reports to the End User. Partner support personnel shall use their generally acquired education, experience and specific
knowledge resources made available from EMC to address the Problems in one of the following ways:

| resolving the Problem by working directly with the impacted End-User(s), to the extent reasonably possible or

1 dispatching appropriately trained Partner personnel to the Installation Site for Problem investigation or
resolution, where reasonably required or

| escalation of the Problem to the Partner Level 2 Technical Support team.,
In no event shall the Partner Level 1 Technical Support or field personnel escalate Problems directly to EMC.

“Partner Level 2 Technical Support” means the 24x7 Level 2 Technical Support made available to Partner’s End-User(s)
by Partner personnel located at Partner’s support centers and in the field. Such Level 2 Technical Support activities shall
include but not be limited to (i) managing configuration Errors through troubleshooting; (i) defermination and resolution
of most Equipment and Software Errors; (jii) in the event an Error requires simulation steps for resolution, doing the initix)
Error isolation and root cause analysis on a best efforts basis to determine if the apparent Error resides with the Equipment
or Software: (iv) defining an action plan for Problem troubleshooting/resolution; (v) providing advanced support on all
Equipment and Software protocols and features; (vi) having the ability to analyze and diagnose Errors remotely to the
extent possible using available tools; (vii} providing EMC with known End User environment variables for assistance in
paralle] reproduction of an Error, (viii) working with EMC Level 3 Technical Support to resolve all Problems escalated by
Partner Level 2 Technical Support. Partner support personnel shall use their generally acquired education and experience
and the specific knowledge resources made available from EMC to address the Problems in one of the following ways:

N using Partner knowledge and all knowledge resources to expertly address field installation and break/fix issues:
1 performing iterative procedures with Partner field service personnel to understand and correct Problems; and

1 resolving the Problems directly or, for those Problems that have not been resolved by Partner Level 2 Support
personnel, then those Partner Level 2 Technical Support personnel who have been specifically authorized by hoth
Partner and EMC (not to exceed a mutually agreed number of such personnel with subsequent changes or additions to be
submitted to the EMC Program Manager in advance and in writing) may escalate Problems by calling the EMC Level |
Technical Support personnel for assistance. Escalations shall include PRIMUS searches tried as well as a transferable log
of the Array SP Callects, the H/W platform and Base Code Revision of the array.

“EMC Level | Technical Support” means the 24x7 first-call, telephone technical support made available to Partner by
EMC designated support personnel located at an EMC designated call center and consisting of EMC support generalists
that are expert users of available EMC knowledge resources. Such EMC support personnel generally address a Problem in
the following ways:

B resolving the Problem through discussion with Partner Level 2 Technical Support personnel (but no discussion
shall be held with the End-User or Partner Level § Technical Suppott personnel unless Partner Level 2
Technical Support personnel also participate in the discussion), or

[ escalating the Problem to EMC Level 2 Technical Support.
57; — Page 12 of 34

7%&



1.7

20
21

2.2

2.3

24

30
31

“EMC Level 2 Technical Support” meansi the 24X7 telephone technical support made available by EMC designated
support personnel located at an EMC designated facility that have an expert knowledge of the Products. Such EMC
support personnel generally address a problem in the following ways:

a accepting reports of Problems ﬁ;'()m EMC Level 1 Technical Support on a 24x7 basis, determining if there is a
documented solution and impleinenting such solution if available; and

I it no documented solution exists:, escalating reports of Problems to EMC Level 3 Technical Support personnel.

“EMC Level 3 Technical Support” means the same as EMC Level 2 Technical Support but with the additional
capabilities of (i) performing engineering /diagnostic activities such as resolving Problems in respect of which (a) no
documentation exists within EMC’s knowledgebase, websites or other format; or (b) documentation does exist but does
not resolve the Problem; (ii) collaborating|with EMC’s engineering department on Problem re-creation and root cause
analysis; (iii) resolving Problems associated with an identified bug that is not yet published on EMC’s website; (iv) fixing
and generating clear and concise documf%nted End User performable workarounds; (v) validating that all proposed
Problem resolutions are tested prior to release to the Partner Level 2 Technical Support personnel; (vi) providing access to

Partner Level 2 Technical Support for tracking Problem descriptions, bug fixes, case status, and case root cause analysis;

and (vii) working with Partner’s Level

2 Technical Support personnel to supply additional Problem resolution

information that may not be available on EMC’s website. At EMC’s discretion, EMC Level 3 Technical Support

personnel may be available to travel to Ins

tallation Sites. If EMC and Partner agree that such a visit is warranted, EMC

shall not charge Partner or Partner’s End-User therefore. If EMC (acting reasonably) does not agree that such a visit is

necessary in order to comply with Partner'

s reasonable support requirements, but conducts such a visit at the request of

Partner, such visit shall be subject to EMC standard time and materials terms, conditions and pricing. Partner shall
accompany EMC on all on-site visits to Ingtallation sites without charge to EMC.

PRODUCT INSTALLATION OBLIGATIONS

Installation Services - As to the Products s
described in this sub-section 2.1 and 2.3
hereunder,

!pecified above, Partner may offer and make availabie installation services as
below to End-Users. Installation services shall not be provided by EMC

EMC Time & Materials Fees - Should Par#ner request and should EMC provide installation assistance to Partner, EMC
shall invoice Partner for such assistance and related expenses, in accordance with EMC’s then standard rates and policies.

Payment of such invoice(s) shall be due w
where EMC specifically agrees in writing
installation or on-site assistance to Partner
Partner Responsibilities - In providing the

ithin thirty (30) days after the date of the invoice. Except for those instances
o provide installation services, EMC shall have no obligation to provide any
for the Products identified in this Agreement.

nsiatlation services described in sub-section 2.1 above, Partner shall;

ssfully completed the applicable EMC training courses;

As applicable, follow all of the applicable guidelines in the “EMC Services Partners Guide” (Guide) as well as the

Partner Product Support Plan which shall serve as the operation plan between EMC and Partner and shall define the
operational relationship between Partner and EMC including, but not limited io, points of contact, installation and
warranty service notification, service! call flow, call escalation, service event tracking process, spare parts logistics

A.  use trained personnel that have succe
B.
and training;
C. be responsible for the End-User’s ha
relevant Enterprise Storage Software
D. in recognition of the special pricing

provided hereunder solely to provide
under this Agreement,

Availability of Installation Related EMC T

st system configuration requirements and installation/implementation of the
and
provided by EMC, use all Software Releases and/or Problem resolutions
> Partner Support to End-Users for Products obtained by Partner from EMC

echuical Support - To assist Partner in the resolution of Problems that arise in

Partner’s performance of its installation oh
members of Partner's centralized persony
Partner and EMC, on a twenty-four (24) hg
A.  technical support from personnel wit
B. diagnostic and problem re-creation re
Partner ONGOING SUPPQRT OBLIGAT]

Support Services - During the warranty
post-warranty maintenance term between

ligations, EMC shall make the following availiable by telephone to identified
el, as more specifically described in an operations plan executed between
urs per day, seven (7) days per week basis:

h expert knowledge of Products; and

sources of EMC’'s Development Engineering Department, when appropriate.
IONS

period provided by Partner to its End-Users, and during any subsequent,
Partner and its End-Users, Partner, at a minimum, shall offer the following

Partner Suppost to its End- User(s) during the normal business hours of the location from which Partner operates its

support center, on a Monday through Frida

y basis;

A

routine on-site checks as deemed necessary by Partner to keep the performance of the Software in substantial

conformance with the applicable lePlished specifications;

B.
C.
D. installation of and access to the most

technical and usage assistance to eacp End-User, either on-site or via telephone;
on-site visits for purposes of Problety determination or verification when deemed necessary by Partner; and

current Software Release provided by EMC to Partner.

A
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53

5.6

6.0
6.1

Staffing & Training - Staffing & Training - Partner shall determine the initial staffing levels of trained Partner personnel
for hoth field locations and centralized support center(s) to enable Partner to provide its Partner Support to its End-Users.
All Partner personnel for both field locatéions and centralized suppert centers will attend applicable EMC training in
support of this agreement. Partner and EMC shall enter into a separate agreement to identify the specific training to be
provided, along with pricing and other terms generally included by EMC in its training related contracts. The parties shall
periodically meet to reexamine the statfing and training levels in light of the current and future business environment and
Produgcts. ;

Business Review - On an annual basis, EMC shall have the right to conduct a review of the Partner’s Support and training
to access Partner's compliance with the Support and training requirements described in this Addendum. As part of this
review, (i) Partner shall allow EMC to asséss the skills and competencies of Partner’s personnel, and (ii) Partner and EMC
shall review all technical support issues reported to EMC to ensure they are in compliance with the terms and conditions
described in this Addendum. The Parties may mutually agree to add other agenda items to such reviews. Failure by Partner
and/for Partner’s personnel to achieve results which are satisfactory to EMC shall be deemed a default under this Agreement
and EMC shall have the option of increasi#lg the service fees or terminating the Agreement

Detailed Partner Support and Escalation [Process - For each Problem that Partner personnel determine is related to
Products obtained by Partner from EMC, l;:'artner shall first utilize its Partner Level 1 Technical Support. Thereafter the
escalation process shall be to Partner Level 2 Technical Support, then to EMC Level 1 Technical Support, then to EMC
Level 2 Technical Support and finally, to EMC Level 3 Technical Support, all in accordance with the criteria set forth in
Section 1.0 above.

Partner's AGREEMENT WITH END—USER

Sole Responsibility - Partner shall offer tojprovide Partner’s Support to each End-User in an agreement between Partner
and the End-User. Partner shall have sole a;nd exclusive responsibility for providing the End-User with Partner Support at
Partner’s sole cost and expense. If EMC shbuld be contacted directly by an End-User, EMC shall refer the End-User back
to Partner, and Partner shall at all times have full responsibility for responding to such End-User. EMC shall have no
obligation to provide Partner with any service or EMC Technical Support except to the extent set forth in this Exhibit A-1
or as may be separately agreed in a writing signed by an authorized representative of EMC,

Subcontracting of Partner’s Support Obligations to a Third Party - Partner may subcontract its obligation to provide on-site
Partner Support only to those third party su;bcontractors that have received comparable training from EMC. Partner shall be
fully responsible to EMC for any breach by a subcontractor of any Partner Support obligation contained in this Agreement.
EMC WARRANTY TO Partner :

Software Warranty - EMC warrants to Pagtner that the media on which Software is encoded shall be free from defects in
materials and workmanship for a period oﬁ ninety (90) days from Partner's receipt, and shall not in any event infringe any
third party intellectual property rights. All;EMC Technical Support shall be provided under the terms set forth in Section
L 1.0 hereof (“EMC Technical Support and: Pricing™).

Services Warranty - EMC warrants to Partner that EMC shall perform EMC Technical Support and any other services
provided under this Exhibit in a workmanljike manner in accordance with best industry standards and utilizing reasonable
skill and care. :

Warranty Remedies

A. With regard to Software media that|does not comply with the EMC warranty, set forth in sub-section 5.1 above,
without prejudice to Partner's other potential remedies, EMC shall provide Partner with replacement media upon
receipt of defective media, or (ii) if rio such replacement media is available, to refund the amount paid by Partner to
EMC, less depreciation calculated on a straight-line basis over a five (5) year period; and

B.  With regard to any unworkmanlike sézarvices provided by EMC, EMC shall promptly re-perform the affected service

WARRANTY DISCLAIMER - ALL OTI—[iER WARRANTIES ARE SPECIFICALLY EXCLUDED, INCLUDING, BUT
NOT LIMITED TO THE IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, , AND ANY WARRANTY AI;USING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING OR
PERFORMANCE, OR USAGE OF TRADE. EMC DOES NOT WARRANT THAT THE OPERATION OF SOFTWARE
WILL BE UNINTERRUPTED OR ERROR FREE, OR THAT ALL DEFECTS CAN BE CORRECTED.

EXCLUSIONS TO EMC WARRANTY AND EMC SUPPORT OBLIGATIONS

Exclusions - All EMC warranties and nthefr EMC Technical Support obligations, whether for Products, Parts, Software or
services, shall not apply to, and EMC shallihavc no liability to perform such with regard to any Problems that arise from (i)
accident, neglect, abuse or other causes rjot attributable to normal wear and tear; (ii) installation in or operation with
nonEMC Products or other items or servicgl:s with which the Product or Service is used; (iii) installation not in accordance
with EMC's instructions or the applicable specifications; (iv) use in an environment, in 2 manner, ot for a purpose for which
the Product, Part or service was not designed; or (v) installation, modification, alteration or repair by anyone other than
EMC or its authorized representatives. EMC has no obligation hereunder whatsoever with regard to any Products or Parts
on which the original identification marks have been removed or altered.
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7.0 EMC TECHNICAL SUPPORT SERVICES TO Partner

7.1 General Description - During the period(s) covered by Partner’s payment of the EMC Support Pricing described in Section
8.0 below, EMC shall make available the followmg EMC Technical Support to Partner,

72

7.3

A.

EMC Levet | Technical Support, and when necessary EMC Level 2 and 3 Technical Support in accordance with the

escalation process set forth in Se(,tl(m 1.0 above, in the English language, via telephone or other electronic media
{with onsite visits only as speuhc_al]y agreed on a case-by-case basis for EMC Level 3 Technical Support), for the
purpose of bringing the Equipment, Parts, related Core Software and/or Software into substantial confarmance with
the EMC published operating specifications. EMC may, at its sole discretion, remotely monitor, diagnose and test the
performance and operation of and dis!tribute bug fixes for Software; and

Copies of subsequent releases of Software, in quantities reflective of the amount of licenses purchased by Partner

from EMC, as they are made general]y available by EMC provided always that EMC reserves the right to charge an
additional fee for new or substantiaily improved functionality of features not considered by EMC (at its sole

discretion) to be a subsequent Release
Time & Materials Service - EMC shall be
scope of or excluded from this Exhibit.
accordance with EMC’s then current, stand

Effects of Termination - Should EMC ceas
(before the effective date of such cessation

e of the applicable Software.

entitled to charge Partner for any service, maintenance or supporl beyond the
Such service, maintenance or support may be made available by EMC in
ard terms and conditions and charges applicable thereto,

e to provide EMC Technical Support to Partner; the parties shall promptly meet

,if possible) and make good faith efforts to develop a transition plan to minimize
the impact on End-Users, :

EMC TECHNICAL SUPPORT FEE

Pricing Overview for EMC Technical Support - The parties acknowledge that the price initially paid by Partner to EMC for
purchase or license of Products reflects jthe fact that the EMC warranty for Products which Partner supports as a
Service-Enabled Purtner differs from EMC’s pricing for Products and licenses sold by EMC directly to End-User or to
other resellers for which EMC provides itsjtraditional warranty and maimenance services.

EMC Technical Support Fee - Commencing on the Effective Date of the Agreement, and continuing for as long as Partner
remains current in its payment of the EMC Technical Suppert Fee and is in conformance with its other obli gations to EMC,

EMC shall provide Partner with EMC Technical Support as described in Section 1.0 above, installation assistance as
described in Section 2.0 above, Software Releases (including physical media when provided by EMC). Any Software
Releases supplied by EMC to Partner hereunder shall be used by Partner only to update licenses for Software obtained by
Partner from EMC under this Agreement o a prior purchasing agreement between EMC and Partner and for which Partner
has paid EMC the applicable EMC Techmcal Support Pee. Such Software Releases shall only be made available by Partner
pursuant to a license agreement with the apphcable End-User that conforms to the requirements set forth in the Agreement.

Partner shall keep track of such Releases and the End-Users to whom Partner provides such,

MAINTENANCE AIDS AND MAINTENANCE RELATED DIAGNOSTICS AND TOOLS

Ownership and License - Maintenance Aldé as defined in Section 1.0 of the Agreement, shall also include any maintenance
related tools and diagnostics made available to Partner by EMC to assist Partner in performing Partner Support.
Maintenance Aids are owned by or licensed to EMC. Maintenance Aids may be placed, at EMC’s discretion, at the
Installation Site for use solely by EMC, EMC designated personnel or Partner (subject to the terms of this Agreement).
EMC grants Partner a limited, personal, rc'vocable non-transferable, non-assignable, and non-sublicensable right to use
the Maintenance Aids installed by EMC atl | plant of manufacture, and any other Maintenance Aids to which EMC provides
Partner with access, solely for the purpose ot providing Partner Support to its End-Users during the period for which
Partner has paid, or agreed to pay, EMC the applicable EMC Technical Support Fees. If such EMC Technical Support
Fees are not paid when due, EMC may serye notice to terminate such licence if payment is not then made within the
following 7 days and Partner shall in such event make prompt arrangements for EMC to disable or remove the Maintenance
Aids from the affected Equipment and/or returu to EMC or discontinue accessmg and using all maintenance related tools
and diagnostics previously provided to Parmer Except as expressly stated in this Section, Partner shall have no rights in
and shall make no use of Maintenance Aldq whatsoever. Except as reasonably needed for Partner to exercise its rights
hereunder, Partner shall not copy Ma]ntenance Aids, shall protect them from disclosure to anyone else by use of the same
standard of care as Partner uses to protect its own information of a similar nature and importance, and no less than
reasonable care, and shall not disclose bULh to any third party except to Partner’s subcontractors that agree in writing with
Partner te compiy with the requirements oﬁ sub-section 4.2 ahove. Partner shall be fully responsible to EMC for any
misuse thereof. EMC may grant such acueqs to those designated personnel of Partner who have completed any required
training and to whom EMC has assigned any applicable user names and passwords necessary to use such tools. EMC may
change such user names, passwords and seburlty privileges from time to time. Partner will promptly notify EMC of the
termination ot reassignment of any emp]oyee who has been granted access to such tools.

[not used]

8.0
8.1

8.2

9.0
9.1

Partner acknowledges that improper use of Maintenance Aids may cause damage to End-Users and/or EMC. Partner shall
defend, indemnify and hold EMC harmless from and against any liabilities, damages, costs, expenses and settlement
amounts related to third party claims a!!egmg that Partner’s acts or omissions related to use of the Maintenance Aids caused

g. |
7{
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9.4

such third party damages. Any limitation of or cap on damages stated in the Agreement shall not apply to the foregoing
indemnity.

Modifications and Customizations - Promﬁtly after the commencement of the Agreement, and thereafter on an “as needed”
basis, EMC and Partner shall arrange to rpake modifications and customizations to the Maintenance Aids to enable the
remote support capabilities (available for certain Products) to contact Partner instead of EMC and to enable Partner to
perform such other activities as are agreed in writing between EMC and Partner.
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SOFTWARE BPO/Saa$ AGREEMENT

This Software BPO/SaaS Agreement (the "Agreement”) is made and entered into as of the -2? 5 :e‘p* ¥ / &r

2012 (the "Effective Date™), by

and between Laserbiomed s.r.l., incorporaled in Italy and having its registered office at ¢/o Lutech s.p.a., via W.A. Mozart 47, 20093 Cologno Monzese
(MI) (“Laserbiomed™); and the Ministry of Labour Health dnd Social Affairs of Georgia - a government ministry with a principal place of business at
144, Tsereteli str,, Thilisi, 0119, Georgia (“Partner”), LASERBIOMED and Partner are jointly referred to as the “Parties.”

This Agreement has been entered into and shall be binding in the English and Georgian languages. In the event of any discrepancies and/or
multiple interpretations the English text of this Agreement hall always prevail,

Addenda attached hereto and
incorporated herein by reference
(Mark “X where applicable)
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Signature:

/

Printed Name;
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General Terms and Conditions X
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LASERBIOMED s.r.]
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GENERAL TERMS AND CONDITIONS

DEFINITIONS

“Combined Offering™ means the combination of the Partner
Offering and the Software which (i) contains significant added
functionality over the Software: (ii) is not a substitute for or
competitive with the Software; and (iii) does nét provide End
Uscrs with direct or exposed access to the. APIs of the
Software.

“Documentation™ means the then-current, generally available,
written user manuals, Software help guides, -and Software
specifications provided to Partner by LASERBIOMED.

“End User” means an entity that obtains the Combined
Offering for its infernal business use and not for further
distribution.

“End User Agreement” means cither (i) the unmodified terms
and conditions of LASERBIOMED or its licensors; or (i) a
sublicense agreement containing the minimum terms in
Addendum B hereto.

E. “Partner Offering” means Partner’s hosted service or
products _

described in Addendum A or any futurc Addendum issued by
the Parties, including new versions of the forcgoing released by
Partner as part of maintenance and/or support,: but cxcluding
any new Partnet products or Partner products which result from
the combination or inclusion of the Partner Offering into other
products or services.

F.*Producl Notice™ means the notice by which
LASERBIOMED informs its customers and partners of a
product’s then-current warranty, warranty upgrade and
maintenance terms by quotations, writien notices, Software use
rights and restrictions, published specifications, contract riders
and/or a posting on the applicable LASERBIOMED website..
“Report™ means a signed, legible written report in the format
reasonably required by LASERBIOMEI (in elcctronic form or
facsimile) summarizing all fee-bearing Suﬁware distribution
activity for the required reporting period.

“Service(s)” means the services provided by LASERBIOMED
or its designee or subcontractors pursuant to this Agrecment.
“Software” means the LASERBIOMED software products
identificd in Addendum A hereto or any future mutually
agreed-upon Addendum (to be labelled A-1, and A-2
successively) identifying such software proclucts and includes
also Software Releases.

“Softwarc Release™ means any new version of Soltware that is
made generally available by LASERBIOMED at no separate or
additional charge as part of Support Terms, but does not mean
anew product.

K. “Support Terms™ means LASERBIOMED's support and
maintenance terms as set

forth in Addendum C to this Agreement.

“Territory” means the geographic countrie(s) or area(s):
restricted to Georgia, where “Georgia” means the territory
defined by the legislation of Georgia, including the land
space, the subsoil and the airspace above it, ibternal waters
and the territorial sea, its seabed, its subsoil and the airspace
above it, over which Georgia exercises its spvereignty; as
well as contiguous zone, exclusive econemic zone adjacent
to its territorial waters and the continental shelf, over which
Georgia may excreise its soversign rights  according to
International Law. in which Partner shall: conduct the
activities authorized under this Agreement and such other
countries/areas as may be agreed between the parties in
writing in accordance with this Agreement.
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LICEMSE GRANT

Non-Production Use. In consideration of the fees set forth in
Addendum A, LASERBIOMED pgrants to Partner a royalty-
free, non-exclusive, non-transferable license in the Territory to
use and make a reasonable number of copics of the Software to:
(a) use the standard Sofiware application programming
interfaces to combine the Sollware with the Partner Offcring
and create the Combined Offering (b) provide internal training
to Partner employees and contractors engaged in  the
petformance of the aclivilies contemplated by this Agrecment
(excludes training to any third party of standalone Softwarc
features and functions); (c} develop, lest and support Partmer's
performance of consulting services related 1o the Combined
Offering, but provided that Partner (i) does not modily any
embedded portions of the Software, and (ii) does not deliver to
End Users any additional copies of the Software for productive
use; (d) perform Level 1 and Level 2 Support services for the
Combined Offering as further described in Addendum C: (e)
conduct limiled- term demonstrations and cvaluations of the
Combined OMfering; (f) make and install back-up & archival
copies of the Software related to the forcgoing activities only.
Distribytion. LASERBIOMED grants to Partner a royalty-
bearing, non-exclusive, non-transferable license in the Territory
to sublicense the Sofiware to End Users as set forth in
Addendum A: (i} as an indivisible component of the Combined
Offering or (ii) as a bundled offering for use with the Partner
Offering, in each case pursuant to an End User Agreement
either for installation on End User equipment or for installation
on Partner’s equipment, with the right of Partner to sublicense
access and use of the Combined Offcring as part of I’artner’s
software as a service-bureau, on-demand or similar offering.
Sofiware licenses and liccnse components may not be
transferred between, re-used by, or used for multiple End Users
(i.e. each End User must purchase its own licenses), Partner
shall enforce the provisions of the End User Agreement
through the use of good faith and reasonable care, and shall
promptly notify LASERBIOMED of any known breaches of
the End User Agrecment pertaining to the Software.
Furthermore, without prejudice to the definition of territory,
nothing herein shall restrict Partner in selling Products and
Services to End-Users located in countries that arc member
states of the European Union if any one member stale of the
European Union is included in the Territory (even if such
member states are not listed in the definition of Territory),
Reproduction. LASERBIOMED grants to Partner a non-
exclusive, non-transferable license in the Territory to access the
LASERBIOMED fulfilment website 1o obtain original copics
of the Software from LASERBIOMED for use in accordance
with this Agrecement, and to reproduce the Software (excluding
any unique LASERBIOMED activation codes) for purposes of
manufacturing and delivering the Combined Offering. Partner
shall ensure that the quality of any rcproduced copy of the
Software shall be equal 1o the quality of the original, but no lcss
than commercially reasonable standards of media and
reproduction quality for the media used by Partner, if any,
Documentation. LASERBIOMED grants to Partner a royalty-
free, non-exclusive, non-transferable, license in the Territory to
{a) use the Documentation 1o exercise the licenses above; and
(b) distribute the Documentation to End Users in connection
with distribution of the Combined Offering, and (¢) modily or
create derivative works of the Documentation solely to the
extent necessary to create documentation for the Combined
Offering, but provided that LASERBIOMED shall not be
responsible for any product issues resulting, dircetly or



E.

indirectly, from Partner’s creation of modlficatmns or
derivative works of the Documentation.

LASERBIOMED  Web-site  access. LASERBIOMED
maintains, from time to time, a website, “that contains certain
LASERBIOMED inlormation pertaining to LASERBIOMED
products and Services (the “Information’}. Partner’s access to
the LASERBIOMED Powerlink website is subject to the
following: (i) all Information shall rcmain thc property of
LASERBIOMED; (ii) Partncr shall uvsc thg Information
obtained through such access only for the purposes of
marketing and delivering the Software, and development of
Partner services utilizing the Software as part of the Combined
Offering and recciving Services. Partner shall make no other
usc thercof and shall use the Information only in a manner that
inures to the benefit of LASERBIOMED. Partner shall not
make any rcpresentations, warrantics or guaranties to anyone
with respect (o the specifications, features or capabilities of the
Software or Services that are inconsistent with or broader than
the Information. Access to the Information shall be made
available only to Partner personnel that have:completed the
training, if any, designated by LASERBIOMED; have a “need
to know” such Information in order to carry out Partner’s
obligations under this Agreement; and have beén assigned the
necessary access and security codes to enable such personnel to
use the website. LASERBIOMED may change the access and
security privileges and codes from time to time and shall
promptly notify Partner of such changes.

LICENSE RESTRICTIONS

General Restriclions. Except as expressly authorized by this
Agreement or as may otherwise be agreed between the parties
or permitted under general law, Pariner shall not directly or
through any third parly or device: (a) use, display, reproduce,
modify, or create derivative works of thd Software or
Documentation; (b) distribute the Software to a third party, in
whole ot in part; (c) use the Software to operate. or offer an on-
ling service; {d) attempt to derive the source code of the
Software; (€) use the standalone Software to develop or modify
praducts that are intended for commercial distribution by third
parties; () use a production copy of the Soliware for Partnet’s
own internal business purposes; (g) regisler any trademark,
service mark, trade name, copyright, ot company name which
is identical or confusingly similar to LASERBIOMED’s or is a
translation  into  other languages; (h) incorporaie
LASERBIOMELYs logo or any other LASERBIOMED
trademark into Partnet’s product names, service namcs,
company names, domain names, or any other similar
designations; (i) alter, obscurc or delete any copyright notices
and trademarks in the Software or Documentatidn; (j) distribute
the Sofiware on a standalone basis for standalone use.
Reservation of Rights. All rights not specifically granted by
LASERBIOMED hercunder  arc  hereby © reserved by
LASERBIOMED. Without limiting the generality of the
foregoing, LASERBIOMED reserves the rigl:n to adverlise,
promote, market and sell the Software and Services directly or
indirectly in its sole discretion in the Territory. The rights
granled in this Agreementi are subject to Paftner’s ongoing
compliance with the terms of this Agreement and the licensing
guidelines in the Software Use Rights document in the Product
Notice.

ORDERING AND REPORTING

Submission of Purchase Orders to LASERBIOMED Partner
shall order Preducts by submitting written or:electromc POs
signed or otherwise authorized by an authorized representative
of Partner, Each PO must designate the Produéts and quantity
desired, applicable price, requested delivery dates to a common
casrier, and specialty shipping instructions, if any. No terms
and conditions contained on the front or reverse:of any PO shall
b¢ binding on LASERBIOMED,
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Confirmation of Purchase Orders. No PO shalt be binding on
LASERBIOMED until confiined by LASERBIOMED
electronically or in writing. LASERBIOMED shall not
unreasonably delay or withhold such confirmation. For Product
POs, shipment by LASERBIOMED shall be deemed to
constitute PG confirmation.

Electronic Purchase Orders. Partner may submit orders and
Reports by means of electronic architecture using the uccess
codes mutually agreed between LASERBIOMED and Partner
(“Electronic Orders™), subject to the following: (A} Pariner
shall designate an individual to coordinate the implementation
of the electronic ordering architecture with LASERBIOMIED.
LASERBIOMED and Partner shall establish an appropriate
authentication code to enable access to and use of the electronic
ordering architecture for the placement and processing of
Electronic Orders; {B) Partner shall be solely responsible for ()
establishing its own internal security procedures and controls in
order to prevent access to and/ or use of the electronic ordering
architecturc by any unauthorized individual: and (i)
implementing and maintaining the equipment and network over
which it submits Electronic Orders. Partner specifically agrees
that LASERBIOMED is entitled to rely on, process and fulfill,
and that Partner shall be bound by, be responsible for, and not
dispute the legal sufficiency of, or the contents of, any
Electronic Orders placed by anvone utilizing the mutually
agreed authentication code. Any mechanically or magnetically
stored data pertaining te Electronic Orders, or printouts thercof,
and any communication that is stored contemporancously with,
by a reliable methed in the regular course of business, shall be
admissible  evidence of such  Electronic  Orders.
LASERBIOMED shall have the right, but not the obligation. to
periodically request confirmation or verification of specific
Llectronic Orders, especially when the Elcctronic Order
process is first being established. Partner shall promptly notify
LASERBIOMED if Partner suspects that an Electronic Order
(a) has been placed by someone who Partner has not, or no
longer wishes to be, authorized to submit an Electronic Order;
or (b) has not heen processed correctly by LASERBIOMED.
Reporting. Reporting shall be done via [LASERBIOMED
contract.On the last business day of each calendar quarter,
Partner shall report via LASERBIOMED contract..
OWNERSHIP

Ownership of Partner Offering. LASERBIOMED does not
acquire any right, title or interest in the Parlner Offering,
Partner’s right, title and interest in the Partner Offering are
subject to LASERBIOMED's rights in LASERBIOMED
Confidential Information, the Software (including application
programming inlerfaces, libraries, fest or sample code) and
Documentation.

Ownership of Software, Documentation. and [nformation.
Software provided under this Agreement is licensed only. No
title to, or ownership of, the Software, Documentation or
Information is transferred to Partner.

DELIVERY

General. LASERBIOMED shalil deliver the Software and any
activation codes, if applicable, by electronic means. Delivery
shall be complete upon reccipt by Partner of an e-mail Irom
LASERBIOMED containing the URL and passwords required
to download the Software and/or Documenlation which accords
with the requirements of this agreement.. LASERBIOMED's
prices do not include freight charges, shipping costs or
insurance costs, which shall be bome by Partnet.

PAYMENT, FEES AND AUDIT

Payment Terms. All invoices shall be due and payable to
LASERBIOMED by Partner net thirty (30) days of the date of
receipt of invoice from LASERBIOMED. All payments shall
be made in U.S. dollars and, save as provided for in this
Agreement, shall be non-refundable. Any undisputed payrment
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not received by LASERBIOMED pursuant to the payment
terms sct herein after the initial payment as stated in Addendum
A Table 4 shall bear interest at the rafe of one and one-half
percent (1.5 %) per month commencing as of the due date until
fully paid, provided that LASERBIOMED shall first have
given a minimum of 7 days prior written notice that the amounl
is unpaid and of its infent o charge interest if the payment is
not received.

Distribution-Relalgd Fees. Partner shall pay LASERBIOMED
the license fees and H. corresponding end user supporl fees
specified in Addendum A, Annual End User support fees are
renewable at Partner’s option and arc due and payable to
LASERBIOMED in full and in advance. Partner shall not be
relieved of its obligations o pay fees due under this Section by
the nonpayment of such fees by an End Uscr. Partner
acknowledges that the payment of any amount due pursuant to
this Agreement is an absolute obligation pursuant to this
Agreement and any obligation to make a payment hereunder is
not dependent upon or subject to the delivery of any consulting
services by LASERBIOMED or any LASERBIOMED affiliate
to Partner.

Royalties, If one or more rovalty fee payments (“Royalty
Payment™) are set forth in Addendum A, then Partner shall pay
such to LASERBIOMED in accordance with the payment
terms in Addendum A. LASERBIOMED shall offset royalty
fees due LASERBIOMED undet Addendum A against each
Royalty Payment based on quarterly Reports submitted by
Partner. Whenever Partner exceeds rovalty fees covered by a
Royalty Payment, then Parlner shall owe and pay
LASERBIOMED rovalty fees for each such excess unit in
accordance with the unit pricing in Addendum A. Royalty
Payments are non-refundable and non-cancelable. End User
support fees are not included in the Royalty Payment and are
due on sell-through based on actual sublicenses reported by
Partner, and payable based on the payment tcrms herein.

End User Pricing. Partuer is frcc to unilaterally determine its
own B8.prices for the Combined Software. No employee or
representative of A.LLASERBIOMED or anyone else has any
authority to determine or othcrwise restrict Parther's End-User
pricing for the Combined Software.

Partnership-Related Fees. If Partner is enrolling in one or more
fee-bearing LASERBIOMED partner programs, then Partner
shall pay associated program fecs as set forth in Addendum A,
or in a renewal quote issued by LASERBIOMED based on
Partner’s clection to renew its enrollment in Pariner’s
discretion. Development license fees and associated first year
maintenance and support fees, if any, shall be due and payablc
in full in advance as set forth in Addendum A. Partner may
renew annual maintenance and support for development
licenses in its discretion, and if renewed, such maintenance and
support fees shall be payable in full in advance of the annual
period to which they correspond.

Tuxes, Taxes are not included in the pricing for Product and/or
Services. Except for taxes based on LASERBIOMED’s net
income, Partner shall pay all appticable sales, use, value-added,
excise and any other taxes for which it is legally lable

including customs duties if applicable. . If Partner is
obliged to withhold taxes or other amounts from: the pricing for
Products or Services, Partner must gross up thc amounts
payable to LASERBIOMED to provide LASERBIOMED with
the same amount after such withholdings as it would have
received without the withholding, Partner . shall supply
LASERBIOMED with tax receipts or similar evidence of
paymient of any amounts thus withheld by Partnér, Partner shall
not reduce any fees or charges owed to LASERBIOMED as a
result any withholdings or of any taxes ot duties., Partner shall
turnish LASERBIOMED with a valid tax exemption certificate
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issued by each laxing jurisdiction or entity where such
certificate is required as a condition for the avoidance of
applicable sales or use laxes covering any Product ot Service
sold under this Agreement. LASERBIOMED shall be
responsible for the payment of any taxes levied upon it
pursuant to this Agreement

Audit. During the term of this Agreemenl or any extension.
survival period or renewal, and for three (3} vears thereafter,
Partmer shall maintain complete and accurale tecords of its
intcrnal use, reproduction, shipments, purchase orders, End
User  Agrcements, and other relevani  commercial
documentation concerning the Combined Software. Upon thirty
(30) days prior written notice to Partner, LASERBIOMTD
may, at ils own expense, appoint a nationally recognized
independent auditor, to whom Parincr has no reasonable
objection, to audit and examine such books and records of
Partner as are necessary to verify compliance with this
Agreement at Partner's offices during normat business hours,
solely for the purpose of confirming Partner’s compliance with
this Agreement. Such audit may be made no more often than
once every twelve (12) calendar month period. In the event that
such audit reveals an underpayment by Partner, Partner agrecs
to promptly pay LASERBIOMED ihe amount of such
underpayment, This right of audit will be subject to
LASERBIOMED’s auditor executing a mutually agreed-upon
confidentialily agreement. The entire cost of such audit shall be
borne by LASERBIOMED, unless the audit reveals an
underpayment equal to or in excess of five percent (5%) of the
charges payable in the previous 12 month period, in which case
Pariner shall pay the cost of the audit. This audit provision shall
survive expiration or termination of the Agreement for a period
of five (5) years.

WARRANTY AND DISCLAIMER

Softwarc Wartanty. LASERBIOMED warrants that, from the
date of shipment or the date of electronic availability. as
applicable, and for the period set forth in the Product MNotice,
the Software will substantially conform to the applicable
Documentation for such Software and the requirements of any
olther applicable agreement between the partics in relation
thereto, and will not infringe the intcllectual property rights of
any third party. LASERBIOMED does not warrant that the
operation of Software shall be uninterrupted or error free, or
that all defects can be correcled. Without prejudice to any
other rights Partner may have in the event that
LASERBIOMED is in brcach of any of the warranties as
prescribed in this section LASERBIOMED shall at its option.
remedy such defects or performance failure or  replace the
affected Software. If LASERBIOMED is unable to make the
affected Software operatc as warranted within a reasonable
time, ithen LASERBIOMED shall, without prejudice to
Partner's general rights, refund the amount paid by Partner for
the affected Software, less straight-line depreciation based on a
five (3) year Warranty FExclusions. ALL OTHER
WARRANTIES ARE  SPECIFICALLY  EXCLUDED,
INCLUDING, BUT NOT LIMITED TO, THE TMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND ANY WARRANTY
ARISING BY STATUTE, OPERATION OF LAW, COURSE
OF DEALING OR PERFORMANCE, OR USAGE OF
TRADLE. LASERBIOMED SELECT OR BROKERAGE
PRODUCTS.




SOFTWARE SUPPORT

Support_and Maintenance. Support and mainiénance for the
Software shall be provided by LASERBIOMED to Partner as
set forth in Addendum C.

CONFIDENTIALITY

Each Pariy to this Agreement (each, a “Recipient™) shall
protect and keep confidential all non-public information
disclosed by the other Party (each, a “Discloser”) and identified
as confidential by the Discloser, or which otherwise should
rcasonably be considered proprietary, confidential or
commercially sensitive under the circumstances: (“Confidential
Information™), and shall not, except as may be authorized by
Discloser in writing, use or disclose any such Confidential
Information during and after the term of this Agreement. These
obligations of confidentiality shall not apply to any information
which: (i) was previously known to Recipient; (i) is or
becomes publicly available, through no fault of Recipient; (iii)
is disclosed to Recipient by a third party having no obligation
of confidentiality to Discloser; (iv) is independently developed
by Recipient; or (v} is required to be disclosed as a malter of
law.

For the avoidance of doubi, any data provided to
LASERBIOMED by Partner or any third parly in connection
with this Agreement (including any health or patient
information) shall be owned by the Partner).
INDEMNIFICATION

LASERBIOMED Indemnity. LASERBIOMED shall indemnify
and defend Partner against any third party claim: that the use or
disposition of the Software infringes any patent or copyright or
other intcllectual property right enforceable in a country that is
4 sigmatory to the Berne Convention, and shall pay the resulting
costs and damages incurred in connection with such claim,
including without limitation any sums awarded against Partner
by a court or arbilral tribunal of competent jurisdiction,
provided that Pariner (i) notifies LASERBIOMED promptly in
writing of such claim, upon becoming aware of it; (ii) grants
LASERBIOMED sole control over the defense and settlement
thereof, and (iii} reasonably cooperates in response to an
LASERBIOMED request for assistance(at LASCRBIOMED's
cosl and expense). Should any Software become, or in
LASERBIOMED’s opinicn be likely to become, the subject of
such a claim, LASERBIOMED shall, at its option and expense,
(a) procure for Partner the right to make continued use thereof’
or (b) replace or modify such so that it becomes non-infringing;
or (¢) request return and upon receipt thereof refund to Partner
the price paid therefore by Partner to LASERBIOMED.
LASERBIOMED shall have no liability if the alleged
infringement is based on (1) combination with non-
LASERBIOMED products, other than as provided by or
approved by LASERBIOMED in writing; (2) use for a purpose
or in a manner for which the Software was not designed or
licensed; (3} use of any older version of Software when use of a
newer LASERBIOMED revision would have avoided the
infringement; (4} any modification not made with
LASERBIOMED’s written approval; (5) any modifications
made by LASERBIOMED pursuant to Partner’s or End-User’s
specific instructions (in circumstances where the infringements
would not have been reasonably apparent to LASERBIOMED):
or (3) any intellectual property right owned or licensed by
Partner, End User or any of their affiliates,

Partner Indemnity. Partner shall defend LASERBIOMED
against any third party claim (i} arising out of Partner’s acts or
omissions in the performance of services telated to the
Combined Offering or (i) that the use or disposition of the
Partner Offering, whether standalone or in combination with
the Software or other third party products, infringes a patent or
copyright enforceable in a country that is a signatory to the
Berne Convention, and pay the resulting costs and damages
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awarded against LASERBIOMED by a court of competent
Jurisdiction, provided that LASERBIOMED (a} notifies Partner
promptly in writing of such claim, (b) grants Partner sole
control over the defense and settlement thereof (wilh
LASERBIOMED retaining the right to hire independent
counsel al LASERBIOMEIDYs expensc), (¢} rcasonably
cooperates in response to a Partner request for assistance, and
{d) is not in matcrial brcach of this Agreement.

. LIMITATION OF LIABILITY

GENERAL. EXCEPT FOR ANY BREACH OF SECTION 2
ANY INDEMNITY IN RESPECT OF THE BRTACH OF
INTELLECTUAL  PROPERTY  RIGHTS OR  ANY
OBLIGATIONS OF EITHER PARTY UNDER SECTION 11,
AND SAVE FOR DEATH OR PERSONAL INJURY
CAUSED BY THE OTHER PARTIES’ NEGLIGENCE OR
WILFUL DEFAULT TO WHICH NO LIMIT SHALL APPLY
EACHPARTY'S LIABILITY TO THE OTHER PARTY FOR
DAMAGES FROM ANY AND ALL CLAIMS AND CAUSES
WHATSOEVER ARISING IN  RESPECT OF THIS
AGREEMENT, REGARDLESS OF¥ THE FORM OF
ACTION, WHETHER IN CONTRACT OR IN TORT
(INCLUIDING  NEGLIGENCE), WILL., IN THE
AGGREGATE, BE LIMITED 1O ACTUAL DIRECT
DAMAGES UP TO THE AMOUNT OF THE FEES PAID OR
PAYABLE BY LASERBIOMED FROM (AND NOT
OTHERWISE REFUNDED TO) PARTNER.
B. CONSEQUENTIAL DAMAGES WATVER. EXCEPT FOR
ANY BREACH OF SECTION 2 OR ANY OBLIGATIONS
OF EITHER PARTY UNDER SECTION 11, [N NO EVENT
SHALL EITHER PARTY BE LIABLE OR RESPONSIBLE
TGO THE OTHER FOR ANY TYPE OF INCIDENTAL,
PUNITIVE, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, WHETHER ARISING UNDER THEORY
OF CONTRACT, TORT (INCLUDING WITHOUT
LIMITATION NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE SAVE FOR DEATH OR PERSONAL INJURY
CAUSED BY THE OTHER PARTIES’ NEGLIGENCE OR
BY EITHER PARTY’S WILIFUL DEFAUILT.

Basis of the Bargain: Failure of Essential Purpose. The Parties
acknowledge that LASERBIOMED has sel ils prices and
entered into this Agreement in reliance upon the limitations of
liability and the disclaimers of warranties and damages set forth
herein, and that the same form an essential basis of the barpain
between the Parties.

TERMINATION

Term. This Agreement shall commence an the Effective Dale
and shall continue in full force and effect unless terminated in
accordance with this Clause 14.

Termination by Either Party. Bither Party may terminate this
Agreement or any Exhibit incorporated herein upon written
notice due to the other Party’s material breach of the applicable
document; provided that such breach is not cured within thirty
(30} days after the provision of written notice to the breaching
Party specifying the nature of such breach. A matcrial breach
by Partner under this Agreement includes but is not limited fo
the following: () failure of the Partner to pay any undisputed
and material sums due under the Agreement within 60 days ol
receipt of nodification of non-payment from LASERBIOMED;
(b) Partner’s material breach of its Territorial restrictions; (<)
Partner’s use of LASERBIOMEDs trademarks, trade names or
service marks in a manner materially not in accordance with
this Agreement; and (d) action by Partner, by word or deed,
that implies or expresses any materially false or misleading
statements about LASERBIOMED or the Softwarc.
Post-Termination Obligations. Except in thc event of
termination by LASERBIOMED for Partner’'s material breach
of this Agreement, upon termination or expiration of this
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Al

Agreement and subject to the terms of this Agreement
including the payment of applicable fees, Partner may (1) retain
acopy of the Sofiware solely for purposes of C. exercising its
rights under Section 2.A. for a period not to cxcecd eighteen
{18) months from the effective date of tcrmination; and (2)
exercise the licenses in Section 2.B for a period not to exceed
six (6)months from the effective date of termination to fulfill
quoles for the D, Combined Offering outstanding as of the
effective date of tcrmination. Except for the foregoing, upon
lermination of this Agreement, the following Sections hercof
shall survive in accordance with their terms: 1, 3,4,6, ,10, 11,
12, 13, 14. All other rights and licenses shall terminate in their
entirety,

Remedies for Termination. Except as specifically provided for
in this Agreement, neither Party shall be liable to the other
party for any claim or damage arising from termination of this
Agreemenl in accordance with its terms.

NOTICES

Any notices required or permitted hereunder will be in writing
and will be delivered to the address specified below (or such
other address as a Parly may designate in writing for this
purpose

I to LASERBIOMED:

Laserbiomed s.1.1,

¢/o Lutech s.p.a.

via W.A. Mozart 47

20093 Cologno Monzese (MI)

Attn: Financial Controller

If to Partner: :

The Ministry of Labour Health and Social Aftairs of Georgia -

Aleksandre Khuskivadze
144, Tsercteli str., Thilisi, 0119, Georgia

. GENERAL

Entire Agreement. This Agreement, including any Addenda,
and any agrcements between LASERBIOMED and Partner
specifically referred to herein or in any Addenda, constitutcs
the entire agreement between the Parties with respect to its
subject matter and supersedes all other prior E.  agrcements.
Any item or service fumished by LASERBIOMED in
connection with this Agreement, although not specifically
identified herein, will be covered by this Agteement, unless
specifically covered by some other wrillen agreement between
the Parties.

Assignment. Partner may not assign its rights: or delegate its
duties under this Agreement either in whole or'in part without
the prior written consent of the LASERBIOMED, and any
atterpted assignment or delegation without such consent will
be void. Notwithstanding the foregoing, Partner may request
LASERBIOMED's consent to assign (o a Pariner established
legal entity providing such entity is wholly owned by Partner
and LASERBIOMED shall not unreasonably withhold its
consent to assign always provided that Pariner shall act as
guarantor in the event that the assignee defaults on any
obligation it may have to LASERBIOMED including but not
resiricted to the obligation to make payments pursuant to this
Agreement if assigned. Partner expressly acknowledges and
consents that LASERBIOMED may delegate the performance
of certain Services to third parties, including: wholly owned
subsidiaries and authorized third party service providers,
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provided LASERBIOMED remains respensible to Partner for
the delivery of such Services, This Agreement will bind and
inure to the benefit of each Party’s successors and permitted
assigns.

Governing Law, This Agreement will be governed by the laws
of England and Wales and subject to the exclusive jurisdiction
of the courts ol England and Wales. The U. N, Convention on
Contracts for the International Sale of Goods shall not apply.
Export Control. Upon Partner's request, LASERBIOMED will
promptly provide Partner with a statement of origin for all
Software and with applicable customs documentation for
Software wholly or partially manufactured outside of the
country of import. The Software provided under this
Agreement is subject to governmental restrictions on exports
from the U.S.; restrictions on exports from other countries in
which such Software mav be produced or located; disclosurcs
of lechnologies o foreign persons; exports from abroad of
derivative products thereof, and the importation and/or use of
such Software outside of the United States (collectively,
“Export Laws™}, including without implied limitation the
Export Administration Regulations of the U.S. Department of
Commerce, the sanctions regulations of the U.S. Department of
the Treasury, and the International Traffic in Arms Regulations
of the U.S. Department of State, as applicable. Diversion
contrary to U.S. law is expressly prohibited. Partner shall
comply, at its sole expense, with all applicable Export Laws,
including without [imitation all licensing, authorization,
documentation and reporting requirements relating to Pariner’s
import, use or export of the Software or derivative products
thereof, T.ASERBIOMED  shail provide upon request
reasonably available information concerning the LS. export
control statns of Software or related technologies provided
hereunder. Partner represents that it is not a Restricted Party,
which shall be deemed to include any person or cntity: (1)
located in or a national of Cuba, Iran, North Korea, Sudan.
Syria, or any other countries that may, from timec to time,
become subject to U.S. export control status for anti-terrorism
rcasons or with which U.S. persons are gencrally prohibited
from engaging in financial transactions; (2) on thc U.S.
Department of Commerce Denied Person’s List. Entity List, or
Unverified List; US. Department of the Treasury list of
Specially Designated Nationals and Blocked Persons; or ULS.
Department of State List of Debarred Parties; (3) engaged in
activitics involving nuclcar matcrials or wecapons, missilc or
rocket technologies, or proliferation of chemical or biological
wcapons, or (4) affiliated with or a part of any non-U.S.
military organization. Partner shall not scli. rescll, loan,
disclose, or otherwise transfer Software to any Restricted
Person. Partner shall impose equivalent conditions on any
Pariner End Users, sublicenses or other persons to whaom
Software is provided or disclosed.

Import Regulations. Partner shall be responsible for complying
with all laws and rcgulations relating to the importation of the
Software into the Termitory and for procuring any necessary
governmental authorizations for importation, including without
limitation any necessary license, approvals, permissions or
consents.

Licenses and Permits. Partner shall obtain and maintain at its
expense during the term of this Agreement all licenses, permits
and other authorizations required by each government agency
within the Territory that are required for Partner to market, sell
and distribute the Combined Offering, support ils End Users
and fulfill its other duties under this Agreement.

Publicity. Neither Party shall use the other Party’s name, the
name of any employee of the other Party, or any language from
which the foregoing can reasonably be inferred in any
advertising, promotional or sales literature, publicity, press-
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release or in any document employed to obtain lunds or
financing without the other Party’s prior written consent.
Waiver or Modification. Any waiver, amendment, supplement
or modification of this Agreement will not be effective unless
set forth in writing and signed by an authorized: representative
of both Parties. Any such waivers, amendments, supplements
and modifications will be deemed a part of this Agrcement as if
incorporated herein. The failute of either Party to exercise any
of its rights under this Agreement will not be deemed a waiver
at forfeiture of such rights.

Force Majeure. Neither Party hereto will be liable for any
failure or delay in performance of its obligations hereunder by
reason of any event or circumstarice beyond -its reasonable
control (*force majeure™), including without limitation acts of
God, war, fire, flood, or shortage or failure of suppliers;
provided, however. that for any force majeure’ exiending for
more than sixty (60) days, both Parties will have the right to
give notice pursuanl to Section 8.3, and terminate this
Agreement without penalty.

Independent Contractors. Fach Party acknowledges that the
Parties to this Agreement are independent contractors and that
it will not, except in accordance with this Agreement, represent
itself as an Agent or legal representative of the other. Nothing
in this Agreement will be construed to create a partnership,
joint venture or agency refationship.

Severability, The invalidity or unenforceability of one or more
provisions of this Agreement will not affect the validity or
enforceability of any of the othcr provisions hereof, and this
Agreement will be construed in all respects as if such invalid or
unenforceable provision(s) were omitted.

Counterparts and Originals. This Agreement may be executed
in two or more counterparts, cach of which shall be deemed an
original, but all of which together shall constitule one and the
same instrument. Once signed, any teproduction of this
Agreement made by reliable means (e.g., photocopy, facsimile)
shall be considered an original,
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ADDENDUM A

PRODUCT DESCRIPTION AND PRICING

Partner Offering Description The Partner Offering
Table 1

is.as described in Table 1 below.

Name Licensing Unit -

| L Functional Description

LASERBIOMED Per Patient Folder {one

“wHospital Folder per patient. (Citizens
Framework for of countries other than
EMR Services’, Georgia temporarily
patt of eHealth visiting Georgia shall not

EMR Services of | count as a patient and shall
Georgia not bear a royalty.)

-LASERBIOMED ‘wHospital Framework for EMR Services’ is part of the eHealth
.EMR Services of Georgia. It is a service to be provided to hospitals and general
practitioner doctors (as End Users) within Georgia to store electronic medical
records for the Georgian population as patients of hospitals and general practitioner
doctors. The eHealth EMR Services is a service to enable collection of patient
related activity data via an electronic message interchange (HL7) and manual
submission via web-based-form.

EMR is a service that may allow an authorized read only view of a medical record
“from their mobile device and citizen portal.

“EMR” means Electronic Medical Record an electronic medical record created in an
organization that delivers health care. The EMR Service is a part of a local stand-
alone health information system that allows storage, retrieval and modification of
records.

*HL7" is a standard data format for the exchange, integration, sharing, and retrieval
-of electronic health information.

Software The following Software included in Table 2 below is licensed for use by Partner for inclusion as a bundled offering solely for

use with the Partner offering.

Table 2

Product Part Suﬂware|Name

‘wHospital Framework for EMR Services, includes: '

‘wHospital Framework
-wHospital Framework Manager
-wHospital Pharma Manager
:wHospital HI7Engine
‘wHospital AlertEngineSentinel
wHospital ActivityMonitor
wHospital SuiteServiceBus

wHospital Workbench

Distribution or Delivery Related Fees Partner shall p.ay LASERBIOMED a License Fee royalty equal to the fees for the Software as set
forth in Table 3 below and an amount for Service Enabled partner support as set forth in Table 3 below. '

Table 3

License Fees

INITTAL LICENSE

License fees are included in the EML BP(Q/Saa8 contract signed on
Z? S pie im ég?}-" 2012. Therefore no additional fees shall be charged There are no
a;ldditfonal fees.

Enhanced Maintenance and Support Fees

1 The maintenance for the initial 5 years Term are inclusive in the licensefees, therefore

no additional fees shall be charged. Afier the first five (5) years of the Agreement
Partner has the option to renew annual maintenance fees which shall be at the then
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ADDENIDUM B
LASERBIOMED SOFTWARE SUBLICENSING REQUIREMENTS

If Partner is sublicensing the Software pursuant to Partner’s own license agreement, such End User Agreement shall, at a
minimum and without contradiction, contain provisions that:

1.

require the End User to not provide, not disclose and/or not otherwise make available Software in any form to
any person other than End User's :agents employees, independent contractors or consultants, who shall use the
Software solely for End User's internal business purposes in a manner consistent with the license;

specify that (i) Software is licensed only, and no title to, or ownership of, the Software is transferred to End User;
(ii) End User may not remove LASERBIOMED?’s or its licensors’ copyright and other proprietary notices on and
in any copies of the Software; (ii i) End User shall not cause or permit any other to create derivative works from,
reverse assemble, reverse engineer, reverse compile or otherwise reduce the Software to human readable form;
(iv) all subsequent updates, revisions and changes to Software provided to End User shall be governed by the
sublicensing agreement between Partner and End User,

require that any evaluation or demonsiration copies of the Software be removed from any and all End User

equipment upon the conclusion of the evaluation or demonstration and that such copies be destroyed or promptly
returned to Partner,

are substantially similar to the corresponding provisions contained in this CPA between LASERBIOMED and
Partner with regard to patent and copyright infringement indemnity, limitation of liability, disclaimer of implied
warranties, exclusion of consequential, incidental and indirect damages, export compliance, destruction/return of
Software that is no longer in use or for which the license has been terminated, and compliance with applicable
laws,

state that End User shall upon Partner’s request, promptly provide Partner with a written statement certifying the
extent of End User’s usage of Software identified by Partner and/or allow Partner or its designee to conduct a
reasonable audit of the applicable End User facilities and records to determine whether or not End User’s usage
of such Software is in conformance with its paid for license usage;

require that the End User hold the Software in confidence and protect the confidentiality of trade secrets therein
Software with at least the same degree of care with which the End User protects its own similar confidential
information. '
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1.4

ADDENDUM C
LASERBIOMED SUPPORT SCHEDULE - SOFTWARE OEM

This Support Schedule applies to the following Products: OEM Software - Content Management. This Support Schedule
reflects the overall agreement of the parties, with regard to the series of Products specified above, that:

Partner shall use good faith efforts to provide each of its End-Users with installation, and/ar maintenance services
(collectively called “Partner Support™ as specified in Sections 2.0 and 3.0 below; and

LASERBIOMED shall provide Partner with technical support for such Software, subsequent releases of Software, for
OEM Software obtained by Partner from LASERBIOMED under the Agreement,

DEFINITIONS

“Problem” (and/or “Error”) shall mean a failure by a Product to perform in substantial conformance with the applicable
LASERBIOMED published specifications

“Software Releases” shall mean any new version of a specific Software Product that is made generally available by
LASERBIOMED at no separate or additional charge to customers that have obtained the Software Product directly from
LASERBIOMED and such Software Product is the subject of a then current and valid LASERBIOMED warranty or a
post-warranty maintenance contract with LASERBIOMED.

“Partner Level 1 Technical Support” means the 24x7 Level | Technical Support offering made available to Partner’s
End-User(s) by Partner personnel located at Partner’s support centers and in the field. Such Level 1 Technical Support
activities shall include but not be limited to (i) the ability to provide general product information (pre-sales and post-
sales) about the Products and processes relating to configuration, installation, updates and feature set support; (ii)
coilection of relevant technical error determination information for escalation to Partner Level 2 Technical Support; (iii)
resolution of Errors previously identified and addressed through documentation available through LASERBIOMED
Web Support, (iv) an ability to provide basic support on the standard protocols and features, and (v} an ability to provide
regular Error resolution status reports to the End User. Partner support personnel shall use their generally acquired
education, experience and specific knowledge resources made avaitable from LASERBIOMED to address the Problems
in one of the following ways:

C resolving the Problem by working directly with the impacted End-User(s), to the extent reasonably possible
or

r dispatching appropriately trained Partner personnel to the Installation Site for Problem investigation or
resolution, where reasonably required or

C escalation of the Problem to the Partner Level 2 Technical Support team.

In no event shall the Partner Level | Technical Support or field personnel escalate Problems directly to
LASERBIOMED.

“Partner Level 2 Technical Support” means the 24x7 Level 2 Technical Support made available to Partner’s End-User(s)
by Partner personnel located at Partner’s support centers and in the field. Such Level 2 Technical Support activities shall
include but not be limited to (i) managing configuration Errors through troubleshooting; (ii) determination and
resolution of most Equipment and Software Errors; (iii) in the event an Error requires simulation steps for resolution,
doing the initial Error isolation and root cause analysis on a best efforts basis to determine if the apparent Error resides
with the Equipment or Software; (iv) defining an action plan for Problem troubleshooting/resolution; (v) providing
advanced support on all Equipment and Software protocols and features; (vi) having the ability to analyze and diagnose
Errors remotely to the extent possible using available tools; (vii) providing LASERBIOMED with known End User
environment variables for assistance in parallel reproduction of an Error, (viii) working with LASERBIOMED Levet 3
Technical Support to resolve all Problems escalated by Partner Level 2 Technical Support. Partner support personnel
shall use their generally acquired education and experience and the specific knowledge resources made available from
LASERBIOMED to address the Problems in one of the following ways:

| using Partner knowledge and all knowledge resources to expertly address field installation and break/fix
issues;

J performing iterative procedures with Partner feld service personnel to understand and correct Problems; and

o resolving the Problems directly or, for those Problems that have not been resolved by Partner Level 2

Support
personnel, then those Partner Level 2 Technical Support personnel who have been specifically authorized by both
Partner and LASERBIOMED (not to exceed a mutually agreed number of such personnel with subsequent changes or
additions to be submitted to the LASERBIOMED Program Manager in advance and in writing) may escalate Problems
by calling the LASERBIOMED Level | Technical Support personnel for assistance, Escalations shall include PRIMUS
searches tried as well as a transferable log of the Array SP Collects, the H/W platform and Base Code Revision of the
array.

“LASERBIOMED Level 1 Technical Support” means the 24x7 first-call, telephone technical support made available to
Partner by LASERBIOMED designated support personnel located at an LASERBIOMED designated call center and
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consisting of LASERBIOMED support generalists that are expert users of available LASERBIOMED knowledge
resources. Such LASERBTOMED support personnel generally address a Problem in the following ways:

| resclving the Problem throughf discussion with Partner Level 2 Technical Support personnel (but no
discussion shall be held with the End-User or Partner Level 1 Technical Support personnel unless Partner
Level 2 Technical Support personnel also participate in the discussion), or

M escalating the Problem to LASERBIOMED Level 2 Technical Support.

LASERBIOMED Level 2 Technical Support” means the 24X7 telephone technical support made availabie by
LASERBIOMED designated support personnel located at an LASERBIOMED designated facility that have an expert
knowledge of the Products. Such LASERBIOMED support personnel generally address a problem in the following
ways:

] accepting reports of Problems, from LASERBIOMED Level 1 Technical Support on a 24x7 basis,
determining if there is a documented solution and implementing such solution if available; and

1 if no documented solution exists, escalating reports of Problems to LASERBIOMED Level 3 Technical
Support personnel. .

“LASERBIOMED Level 3 Technical Support” means the same as LASERBIOMED Level 2 Technical Support but
with the additional capabilities of (i) performing engineering diagnostic activities such as resolving Problems in respect
of which (a) no documentation exists within LASERBIOMED’s knowledgebase, websites or other format; or (b)
documentation does exist but does not resolve the Problem; (i) collaborating with LASERBIOMED’s engineering
department on Problem re-creation and root cause analysis: (iii) resolving Problems associated with an identified bug
that is not yet published on LASERBIOMED’s website; (iv) fixing and generating clear and concise documented End
User performable workarounds; (v) validating that all proposed Problem resolutions are tested prior to release to the
Partner Level 2 Technical Support personnel; (vi) providing access to Partner Level 2 Technical Support for tracking
Problem descriptions, bug fixes, case status, and case root cause analysis; and (vii) working with Partner’s Level 2
Technical Support personnel to supply additional Problem resolution information that may not be avaitable on
LASERBIOMED’s website. At LASERBIQOMED’s discretion, LASERBIOMED Level 3 Technical Support perscennel
may be available to travel to Installation Sites. If LASERBIOMED and Partner agree that such a visit is warranted,
LASERBIOMED shall not charge Partner or Partner’s End-User therefore. If LASERBIOMED (acting reasonably)
does not agree that such a visit is necessary in order to comply with Partner's reasonable support requirements, but
conducts such a visit at the request of Partner, such visit shall be subject to LASERBIOMED standard time and
materials terms, conditions and pricing. Partner shall accompany LASERBIOMED on all on-site visits to Installation
sites without charge to LASERBIOMED.

PRODUCT INSTALLATION OBLIGATIONS

Installation Services - As to the Products specified above, Partner may offer and make available installation services as
described in this sub-section 2.1 and 2.3 below to End-Users. Instaflation services shall not be provided by
LASERBIOMED hereunder.

LASERBIOMED Time & Materials Fees - Should Partner request and should LASERBIOMED provide installation
assistance to Partner, LASERBIOMED shall invoice Partner for such assistance and related expenses, in accordance
with LASERBIOMED’s then standard rates and policies. Payment of such invoice(s) shall be due within thirty (30)
days afier the date of the invoice. Except for those instances where LASERBIOMED specifically agrees in writing to
provide installation services, LASERBIOMED shall have no obligation to provide any installation or on-site assistance
to Partner for the Products identified in this Agreement.

Partner Responsibilities - In providing the installation services described in sub-section 2.1 above, Partner shall;

A. use trained personnel that have successfully completed the applicable LASERBIOMED training courses;

B. As applicable, follow all of the applicable guidelines in the “LASERBIOMED Services Partners Guide™ {Guide)
as well as the Partner Product Support Plan which shall serve as the operation plan between LASERBIOMED and
Partner and shall define the operatiohal relationship between Partner and LASERBIOMED including, but not
limited to, points of contact, installation and warranty service notification, service call flow, call escalation,
service event tracking process, spare parts logistics and training;

C.  be responsible for the End-User’s host system configuration requirements and instatlation/implementation of the
relevant Enterprise Storage Sofiware; and

D. in recognition of the special pricing provided by LASERBIOMED, use all Software Releases and/or Problem
resolutions provided hereunder solely to provide Partner Support to End-Users for Products obtained by Partner
from LASERBIOMED under this Agreement.

Availability of Installation Related LASERBIOMED Technical Support - To assist Partner in the resolution of

Problems that arise in Partner’s performance of its installation obligations, LASERBIOMED shall make the following

available by telephone to identified members of Partner’s centralized personnel, as more specifically described in an

operations plan executed between Partner and LASERBIOMED, on a twenty-four (24) hours per day, seven (7} days
per week basis:

A, technical support from personnel with expert knowledge of Products; and
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B. diagnostic and problem re-creation resources of LASERBIOMED s Development Engineering Department, when
appropriate.
Partner ONGOING SUPPORT OBLIGATIONS

Support Services - During the warranty period provided by Partner to its End-Users, and during any subsequent, post-
warranty maintenance term between Partner and its End-Users, Partner, at a minimum, shall offer the following Partner

Support 1o its End- User(s) during the normal business hours of the location from which Pariner operates its support
center, on a Monday through Friday basis:

A. routine on-site checks as deemed necessary by Partner to keep the performance of the Software in substantial
conformance with the applicable published specifications;

B. technical and usage assistance to each'End-User, either on-site or via telephone;
C.  on-site visits for purposes of Problem determination or verification when deemed necessary by Partner; and
D. installation of and access to the most current Software Release provided by LASERBIOMED to Partner,

Staffing & Training - Staffing & Training - Partner shall determine the initial staffing levels of trained Partner
personnel for both field locations and centralized support center(s) to enable Partner to provide its Partner Support to its
End-Users. All Partner personnel for both field locations and centralized support centers will attend applicable
LASERBIOMED training in support of this agreement. Partner and LASERBIOMED shall enter into a separate
agreement to identify the specific training to be provided, along with pricing and other terms generally included by
LASERBIOMED in its training related contracts. The parties shall periodically meet to reexamine the staffing and
training levels in light of the current and future business environment and Products.

Business Review - On an annual basis, LASERBIOMED shall have the right to conduct a review of the Partner’s Support
and training to access Partner’s compliance with the Support and training requirements described in this Addendum. As
part of this review, (i) Partner shall allow LASERBIOMED to assess the skills and competencies of Partner’s personnel,
and (i) Partner and LASERBIOMED shall review ali technical support issues reported to LASERBIOMED to ensure
they are in compliance with the terms and conditions described in this Addendum. The Parties may mutually agree to add
other agenda items to such reviews. Failure by Partner and/or Partner’s personnel to achieve results which are
satisfactory to LASERBIOMED shall be deemed a default under this Agreement and LASERBIOMED shall have the
option of increasing the service fees or terminating the Agreement

Detailed Partner Support and Escalation Process - For each Problem that Partner personnel determine is related to
Products obtained by Partner from LASERBIOMED, Partner shall first utilize its Partner Level 1 Technical Support.
Thereafter the escalation process shall be to Partner Level 2 Technical Support, then to LASERBIOMED Level 1
Technical Support, then to LASERBIOMED Level 2 Technical Support and finally, to LASERBIOMED Level 3
Technical Support, all in accordance with the criteria set forth in Section 1.0 above.

Partner'S AGREEMENT WITH END-USER

Sole Responsibility - Partner shall offer to provide Partner’s Support to each End-User in an agreement between Partner
and the End-User. Partner shall have sole and exclusive responsibility for providing the End-User with Partner Support
at Partner’s sole cost and expense. If LASERBIOMED should be contacted directly by an End-User, LASERBIOMED
shall refer the End-User back to Partner, and Partner shall at all times have full responsibility for responding to such
End-User. LASERBIOMED shall have no obligation to provide Partner with any service or LASERBIOMED
Technical Support except to the extent set forth in this Exhibit A-1 or as may be separately agreed in a writing signed
by an authorized representative of LASERBIOMED.

Subcontracting of Partner’s Support Obligations to a Third Party - Partner may subcontract its obligation to provide on-
site Partner Support only to those third party subcontractors that have received comparable training from
LASERBIOMED. Partner shall be fully responsible to LASERBIOMED for any breach by a subcontractor of any Partner
Support obligation contained in this Agreerent.

LASERBIOMED WARRANTY TOQ Partner

Software Warranty - LASERBIOMED warrants to Partner that the media on which Software is encoded shall be free
from defects in materials and workmanship for a period of ninety (30) days from Partner's receipt, and shall not in any
event infringe any third party intellectual property rights. All LASERBIOMED Technical Support shall be provided
under the terms set forth in Section 11.0 hereof (“LASERBIOMED Technical Support and Pricing™).

Services Warranty - LASERBIOMED warrants to Partner that LASERBIOMED shall perform LASERBIOMED
Technical Suppott and any other services provided under this Exhibit in a workmanlike manner in accordance with best
industry standards and utilizing reasonable skill and care.

Warranty Remedies

A.  With regard to Software media that does not comply with the LASERBIOMED warranty, set forth in sub-section
5.1 above, without prejudice to Partner's other potential remedies, LASERBIOMED shall provide Partncr with
replacement media upon receipt of defective media, or (ii) if no such replacement media is available, to refund the
amount paid by Partner to LASERBIOMED, less depreciation calculated on a straight-line basis over a five (5) year
period; and
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B.  With regard to any unworkmanlike services provided by LASERBIOMED, LASERBIOMED shall promptly re-
perform the affected service

WARRANTY DISCLAIMER - ALL OTHER WARRANTIES ARE SPECIFICALLY EXCLUDED, INCLUDING,
BUT NOT LIMITED TO THE IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, , AND ANY WARRANTY ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING
OR PERFORMANCE, OR USAGE OF TRADE. LASERBIOMED DOES NOT WARRANT THAT THE OPERATION
OF SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE, OR THAT ALL DEFECTS CAN BE
CORRECTED.

EXCLUSIONS TO LASERBIOMED WARRANTY AND LASERBIOMED SUPPORT OBLIGATIONS

Exclusions - All LASERBIOMED warranties and other LASERBIOMED Technical Support obligations, whether for
Products, Parts, Software or services, shall not apply to, and LASERBIOMED shall have no liability to perform such
with regard to any Problems that arise from (i) accident, neglect, abuse or other causes not attributable to normal wear
and tear; (ii} installation in or operation with nonLASERBIOMED Products or other items or services with which the
Product or Service is used; (iii) installation not in accordance with LASERBIOMED's instructions or the applicable
specifications; (iv) use in an environment, in a manner, or for a purpose for which the Product, Part or service was not
designed; or (v) installation, modification, -alteration or repair by anyone other than LASERBIOMED or its authorized
representatives. LASERBIOMED has no obligation hereunder whatsoever with regard to any Products or Parts on which
the original identification marks have been removed or altered.

LASERBIOMED TECHNICAL SUPPORT SERVICES TQ Partner

General Description - During the period(s) covered by Partner’s payment of the LASERBIOMED Support Pricing
described in Section 8.0 below, LASERBIOMED shall make available the following LASERBIOMED Technical
Support to Pattner.

A. LASERBIOMED Level 1 Technical Support, and when necessary LASERBIOMED Level 2 and 3 Technical
Support in accordance with the escalation process set forth in Section 1.0 above, in the English language, via
telephone or other electronic media (with onsite visits only as specifically agreed on a case-by-case basis for
LASERBIOMED Level 3 Technical Support), for the purpose of bringing the Equipment, Parts, related Core
Software and/or Software into substantial conformance with the LASERBIOMED published operating
specifications. LASERBIOMED may, at its sole discretion, remotely monitor, diagnose and test the performance
and operation of and distribute bug fixes for Software; and

B. Copies of subsequent releases of Software, in quantities reflective of the amount of licenses purchased by Partner
from LASERBIOMED, as they are made generally available by LASERBIOMED provided always that
LASERBIOMED reserves the right to charge an additional fee for new or substantially improved functionality of
features not considered by LASERBIOMED (at its sole discretion} to be a subsequent Release of the applicable
Software.

Time & Materials Service - LASERBIOMED shall be entitled to charge Partner for any service, maintenance or support

beyond the scope of or excluded from this Exhibit. Such service, maintenance or support may be made available by

LASERBIOMED in accordance with LASERBIOMED’s then current, standard terms and conditions and charges
applicable thereto.

Effects of Termination - Should LASERBIOMED cease to provide LASERBIOMED Technical Suppott to Partner; the
parties shall promptly meet (before the effective date of such cessation, if possible} and make good faith efforts to
develop a transition plan to minimize the impact on End-Users,

LASERBIOMED TECHNICAL SUPPORT FEE

Pricing Overview for LASERBIOMED Technical Support - The parties acknowledge that the price initially paid by
Partner to LASERBIOMED for purchase or license of Products reflects the fact that the LASERBIOMED warranty for
Products which Partner supports as a Service-Enabled Partner differs from LASERBIOMETY's pricing for Products and
licenses sold by LASERBIOMED directly to End-User or to other resellers for which LASERBIOMED provides its
traditional warranty and maintenance services.

LASERBIOMED Technical Support Fee - Commencing on the Effective Date of the Agreement, and continuing for as
long as Parther remains current in its payment of the LASERBIOMED Technical Support Fee and is in conformance
with its other obligations to LASERBIOMED, LASERBIOMED shall provide Partner with LASERBIOMED Technical
Support as described in Section 1.0 above; installation assistance as described in Section 2.0 above, Software Relcases
(including physical media when provided by LASERBIOMED). Any Sofiware Releases supplied by LASERBIOMED to
Partner hereunder shall be used by Partner only to update licenses for Software obtained by Partner from
LASERBIOMED under this Agreement or a prior purchasing agreement between LASERBIOMED and Partner and for
which Partner has paid LASERBIOMED the applicable LASERBIOMED Technical Support Fee. Such Software
Releases shall only be made available by Partner pursuant to a license agreement with the applicable End-User that
conforms to the requirements set forth in the Agreement. Partner shall keep track of such Releases and the End-Users to
whom Partner provides such.
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MAINTENANCE AIDS AND MAINTENANCE RELATED DIAGNOSTICS AND TOOLS

Ownership and License - Maintenance Aids, as defined in Section 1.0 of the Agreement, shall also include any
maintenance related tools and diagnostics made available to Partner by LASERBIOMED to agsist Partner in performing
Partner Support. Maintenance Aids are owned by or licensed to LASERBIOMED. Maintenance Aids may be placed, at
LASERBIOMED’s discretion, at the Installation Site for use solely by LASERBIOMED, LASERBIOMED designated
personnel or Partner (subject to the terms of this Agreement). LASERBIOMED grants Partner a limited, personal,
revocable, non-transferable, non-assignable, and non-sublicensable right to use the Maintenance Aids installed by
LASERBIOMED at plant of manufacture, and any other Maintenance Aids to which LASERBIOMED provides Partner
with access, solely for the purpose of providing Partner Support to its End-Users during the period for which Partner has
paid, or agreed to pay, LASERBIOMED the applicable LASERBIOMED  Technical ~ Support  Fees. If such
LASERBIOMED Technical Support Fees are not paid when due, LASERBIOMED may serve notice to terminate  such
licence if payment is not then made within the following 7 days and Partner shall in such event make prompt
arrangements for LASERBIOMED to disable or remove the Maintenance Aids from the affected Equipment and/or
return to LASERBIOMED or discontinue accessing and using all maintenance related tools and diagnostics previously
provided to Partner. Except as expressly stated in this Section, Partner shall have no rights in and shall make no use
of Maintenance Aids whatsoever, Except as reasonably needed for Partner to exercise its rights hereunder, Partner
shall not copy Maintenance Aids. shall protect them from disclosure to anyone else by use of the same standard of care
as Partner uses to protect its own information of a similar nature and importance, and no less than reasonable care, and
shall not disclose such to any third party except to Partner’s subcontractors that agree in writing with Partner to comply
with the requirements of sub- section 4.2 above. Partner shall be fully responsible to LASERBIOMED for any misuse
thereof. LASERBIOMED may grant such access to those designated personnel of Partner who have completed any
required training and to whom LASERBIOMED has assigned any applicable usernames and passwords necessary to use
such tools. LASERBIOMED may change such user names, passwords and security privileges from time to time. Partner
will promptly notify LASERBIOMED of the termination or reassignment of any employee who has been granted access
to such tools.

[not used]

Partner acknowledges that improper use of Maintenance Aids may cause damage to End-Users and/or LASERBIOMED.
Partner shall defend, indemnify and hold LASERBIOMED harmless from and against any liabilities, damages, costs,
expenses and settlement amounts related to third party claims alleging that Partner’s acts or omissions related to use of
the Maintenance Aids caused such third party damages. Any limitation of or cap on damages stated in the Agreement
shall not apply to the foregoing indemnity.

Modifications and Customizations - Promptly after the commencement of the Agreement, and thereafter on an “as
needed” basis, LASERBIOMED and Partner shall arrange to make modifications and customizations to the Maintenance
Aids to enable the remote support capabilities (available for certain Products) to contact Partner instead of
LASERBIOMED and to enable Partner to perform such other activities as are agreed in  writing between
LASERBIOMED and Partner.
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SOFTWARE BPO/SaaS AGREEMENT

This Software BPQ/SaaS Agreement (the "Agreement") is made and entered into as of the -
between MOKIPAY EUROPE UAB, incorporated in Lithuania and having its registered office a 2fllgirio g-114, Vilnius ("Mokipay™);

of Labour Health and Sacial Affairs of Georgia - a government ministry with a principal pl
(“Partner”). MOKIPAY and Partner are jointly referred to as the *Parties.”

27 Septe mbec 2012 (the "Effective Date™), by and
and the Ministry
ace of business a1 144, Tsereteli str., Thilisi, 0119, Georgia

This Agreement has been entered into and shall be binding in the English and Georgian languages. In the event of any discrepancies and/or multiple

interpretations the English text of this Agreement shall al ways prevail.

OJ
N

X

Addenda attached hereto and
incorporated herein by reference
(Mark “X™ where applicable)

Cieneral Terms and Conditions X
A Product Description and Pricing B X

Software Sublicensing Requirements C X
Support Schedule X

PARTNER

Signature;

MOKIPAY EUROPE UAB
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GENERAL TERMS AND CONDITIONS

DEFINITIONS
“Combined Offering” means the combination of the Partner
Offering and the Software which (i) contains significant added
functionality over the Software; (ii) is not a substitute for or
competitive with the Software; and (jii) does not provide End
Users with direct or exposed access to the APIs of the
Software.

*Docymentation™ means the then-current, generally available,
written user manuals, Software help guides, and Software
specifications provided to Partner by MOKIPAY.

“End User” means an entity that obtains the Combined
Offering for its internal business use and not for further
distribution,

“End User Apreement” means either (i} the unmoditied terms
and conditions of MOKIPAY or its licensors; or (ii) a
sublicense agreemen! containing the minimum terms in
Addendum B hereto.

E. “Pariner Offering” means Partner’s hosted service or
products

described in Addendum A or any future Addendum issued by
the Parties, including new versions of the foregoing released by
Partner as part of maintenance andfor support, but excluding
any new Partner products or Partner products which result from
the combination or inclusion of the Pariner Offering into other
products or services.

F."Product Notice™ means the notice by which MOKIPAY
informs its customers and partners of a product’s then-current
warranty, warranty upgrade and maintenance terms by
quotations, written notices, Software use rights and restrictions,
published specifications, contract riders and/or a posting on the
applicable MOKIPAY websile..

“Report” means a signed, legible written report in the format
reasonably required by MOKIPAY (in electronic form or
facsimile) summarizing all fee-bearing Software distribution
activity for the required reporting period.

“Bervice(s)” means the services provided by MOKIPAY or its
designee or subcontractors pursuant to this Agreement,
“Software” means the MOKIPAY software products identified
in Addendum A hercto or any future mutvally agreed-upon
Addendum (to be labelled A-1, and A-2 successively)
identifying such software products, and includes also Software
Releases,

“Software Release™ means any new version of Software that is
made generally available by MOKIPAY at no separate ot
additional charge as part of Support Terms, but does not mean
a new product.

K. “Support Terms” means MOKIPAY's support and
maintenance lerms as set

forth in Addendum C to this Agreement.

“Territory” means the geographic countrie(s) or area(s):
restricled to Georgia, where “Georgia” means the territory
defined by the legislation of Georgia, including the land
space, the subsoil and the airspace above it, intemal waters
and the territorial sea, its seabed, its subsoil and the airspace
above it, aver which Georgia exercises its sovereignty; as
well as contiguous zone, exclusive economic zone adjacent
to its territorial waters and the continental shelf, over which
Georgia may excrcise its sovereign rights according 1o
International Law. in which Partner shall conduct the
activities authorized under this Agreement and such other
countries/areas as may be agreed between the parties in
writing in accordance with this Agreement.
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Non-Production Use, In consideration of the fees set forth in
Addendum A, MOKIPAY grants to Partner a royalty-[ree, non-
exclusive, non-transferable license in the Territory to use and
make a reasonable number of copies of the Software to: (a) usc
the standard Software application programming interfaces (o
combine the Software with the Partner Ollering and creale the
Combined Offering (b} provide internal training to Parner
employees and contractors engaged in the performance of the
aclivities contemplated by this Agreement {excludes fraining to
any third party of standalone Software features and functions);
(c) develop, test and support Partner’s performance of
consulting setvices related to the Combined Offering, but
provided that Partner (i) docs not modify any embedded
portions of the Software, and (i) does not deliver 1o End Users
any additional copies of the Software for productive use; (d)
perform Level 1 and Level 2 Support services for the
Combined Offering as further described in Addendum C; (e)
conduct limited- term demonstrations and evaluations of the
Combined Offcring; (f) make and install back-up & archival
copies ol the Software related to the foregoing activities only.
Distribution. MOKIPAY grants to Partner a royalty-bearing,
non-exclusive, non-transferable license in the Territory to
sublicense the Software to End Users as set forth in Addendum
Az (i) as an indivisible component of the Combined Offering or
(ii) as a bundled offering for use with the Partner Offering, in
each case pursuant to an End User Agreement either for
installation on End User equipment or for installation on
Partner’s equipment, with the right of Partner to sublicense
access and use of the Combined Offcring as part of Partner’s
software as @ scrvice-bureau, on-demand or similar offering.
Software liccnses and license components may not be
transferred between, re-used by, or used for multiple End Users
(i.e. each End User must purchase its own licenses), Partner
shall enforce the provisions of the End User Agreement
through the use of good faith and reasonable care, and shall
prompily notify MOKIPAY of any known breaches of the End
User Agreement pertaining to the Software. Furthermore,
without prejudice to the definition of territory, nothing hercin
shall restrict Partner in selling Products and Services to End-
Users located in countries that are mcmber states of the
European Union if any one member state of the European
Union is included in the Territory (even if such member states
are not listed in the definition of Territory),

Reproduction. MOKIPAY grants to Pariner a non-exclusive,
non-transferable license in the Temitory to access the
MOKIPAY fulfilment website to obtain original copies of the
Softwarc ftom MOKIPAY for use in accordance with this
Agreement, and to reproduce the Software (excluding any
unique  MOKIPAY activation codes) for purposes of
manufacturing and delivering the Combined Offering, Partner
shall ensure that the quality of any reproduced copy of the
Software shalt be equal to the quality of the original, but no less
than commercially reasonable standards of media and
reproduction quality for the media used by Partner, if any.
Documentation. MOKIPAY grants to Pariner a royalty-free,
non-exclusive, non-transferable, license in the Territory to (a)
use the Documentation to exercise the ticcnses above; and (h)
distribute the Documentation to End Users in connection with
distribution of the Combined Offering, and {c) modify or create
derivative works of the Documentation solely to the extent
necessary to create documentation for the Combined Offering,
but provided that MOKIPAY gffall not be responsible for any
product issues resulting, or indirectly, from Partner’s




creation of modifications or  derivative works of the
Documentation.

MOKIPAY Web~site access. MOKIPAY maintains, from time
to time, a website, “that contains certain MOKIPAY
information pertaining to MOKIPAY products and Services
{the “Information™). Partner’s access to the MOKIPAY
Powerlink websile is subject to the following: (i} all
Information shall remain the property of MOKIPAY; (ii)
Partner shall use the Information obtained through such access
only for the purpuses of marketing and delivering the Software,
and development of Partner services ulilizing the Software as
part of the Combined Offering and receiving Services. Partner
shall make no other usc thereof and shall usc the Information
only in a manner that inures to the benefit of MOKIPAY,
Partner shall not makec any representations, warranties or
guaranties to anyone with respect to the specifications, fealures
or capabilities of the Software or Services that are inconsistent
with or broader than the Information. Access to the Information
shall be made available only to Partner personnel that have
completed the training, if any, designated by MOKIPAY; have
a “need lo know™ such Information in order to carry out
Partner’s obligations under this Agreement; and have bheen
assigned the necessary access and security codes 1o enable such
personnel to use the websile, MOKIPAY may change the
access and security privileges and codes from time to lime and
shall promptly notify Partner of such changes.

LICENSE RESTRICTIONS

General Resirictions. Except as expressly authorized by this
Agreement or as may otherwise be agreed between the parties
or permiited under general law, Partner shall not directly or
through any third party or device: (a) use, display, reproduce,
modify, or create derivative works of the Softwarc or
Dacumentation; (b} distribute the Software to a third purty, in
wheole or in part; (c} use the Sofiware to operate or offer an on-
line service; (d) attempt to derive the source code of the
Software; (e) use the standatone Soltware to develop or modify
products that are intended for commercial distribution by third
parties; (f) use a production copy of the Software for Partner’s
own internal business purposes; (g) register any trademark,
service mark, trade name, copyright, or company name which
is identical or confusingly similar to MOKIPAY’s or is a
translation into other languages; (h) incorporate MOKIPAY’s
logo or any other MOKIPAY trademark into Partner’s product
names, service names, company names, domain names, or any
other similar designations; (i) alter, obscure or delete any
copyright notices and trademarks in the Software or
Documentation; (j) distribute the Software on a standalone
basis for standalone use.

Reservation of Rights. All rights not specifically granted by
MOKIPAY hereunder are hereby reserved by MOKIPAY,
Without limiting the generality of the foregoing, MOKIPAY
reserves the right to advertise, pramote, market and sell the
Software and Services ditectly or indirectly in its sole
discretion in the Territory. The rights granted in this Agreement
arc subject (o Partner’s ongoing compliance with the terms of
this Agreement and the licensing guidelines in the Software
Usc Rights document in the Product Netice,

ORDERING AND REPORTING

Submission of [urchase Orders to EMC. Partner shall order
Products by submitting written or electronic POs signed or
otherwise authorized by an authorized representalive of
Partner. Each PO must designate the Products and quantity
desired, applicable price, requested delivery dates to a common
carrier, and specialty shipping instructions, if any. No terms
and conditions contained on the front or reverse of any PO shall
be binding on MOKIPAY,

Confirmation of Purchase Orders. No PO shall be binding on
MOKIPAY until confirmed by MOKIPAY electronically or in
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writing. MOKIPAY shall not unreasonably delay or withhotd
such confirmation. For Product POs, shipment by MOKIPAY
shall be deemed Lo constitute PO confirmation.

Elcctronic Purchase Orders. Partner may submit orders and
Reports by means of clectronic architecture using the acccss
codes mutually agreed between MOKIPAY and Partner
{“Electronic Orders™), subject to the following: (A) Partner
shall designate an individual to coordinate the implementation
of the electronic ordering architecture with MOKIPAY.
MOKIPAY and Partner shall establish an appropriate
authentication code Lo enable access to and use of the electronic
ordering architecture for the placement and processing of
Electronic Orders; (B} Partner shall be solely responsible for (i)
establishing its own internal security procedures and controls in
order to prevent access o and/ or use of the electronic ordering
architecture by any unauthorized individual; and (i)
implementing and maintaining the equipment and network over
which it submits Electronic Orders. Partner specifically agrees
that MOKIPAY is entitled to rely en, process and fulfill, and
thar Partner shall be bound by, be responsible f(or, and not
dispute the legal sufficiency of, or the contents of, any
Electtomc Orders placed by anyone utilizing the mutually
agreed authentication code. Any mechanically or magnetically
stored data pertaining to Electronic Qrders, or printouts thereof,
and any communication that is stored contemporaneously with,
by a reliable method in the regular course of business, shall be
admissible evidence of such Electronic Orders. MOKIPAY
shall have the right, but not the obligation, to periodically
request confirmation or verification of specific Flectronic
Orders, especially when the Electronic Order process s first
being established. Partner shall promptly notify MOKIPAY if
Partner suspects that an Iilectronic Order (a) has been placed by
someone who Pariner has not, or no longer wishes to be,
authorized 1o submit an Electronic Order; or (b) has not been
processed correctly by MOKIPAY.

Reporting. Reporting shall be done via EMC contract.On the
last business day of each calendar quarter, I'artner shall report
via EMC contract.,

OWNERSHIP

Ownership of Partner Otfering. MOKIPAY does nol acquire
any right, title or interest in the Partner Offering. Partner’s
right, title and interest in the Partner Offcring are subject o
MOKIPAY’s rights in MOKIPAY Confidential Information,
the Software (including application programming interfaces,
librarics, test or sample code) and Documentation.

Ownership _ol Software. Documeniation, and Information.
Software provided under this Agreement is licensed only. No
title to, or ownership of, the Software, Documentation or
Information is transferred to Partner.

DELIVERY

General. MOKIPAY shall deliver the Software and any
activation codes, if applicable, by clectronic means. Delivery
shall be complete upon receipt by Partner of an c-mail from
MOKIPAY containing the URL and passwords required to
download the Software and/or Documentation which accords
with the requirements of this agreement.. MOKIPAY's prices
do not include freight charges, shipping costs or insurance
costs, which shall be borne by Partner.

PAYMENT, FEES AND AUDIT

Payment Terms. All invoices shall be due and payable to
MOKIPAY by Partner net thirty (30) days of the date of receipl
of invoice from MOKIPAY. All payments shall be made in
LLS. dollars and, save as provided for in this Agreement, shall
be non-refundable. Any undisputed payment not reccived by
MOKIPAY pursuant 10 the payment terms set herein afler the
initial payment as stated in Addendum A Table 4 shall bear
interest at the rate of one and one-half percent (1.5 %) per
manth commencing as ofChe dyfe dofe until fully paid, provided
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that MOKIPAY shall first have given 4 minimum of 7 days
prior written notice that the amount is unpaid and of its intent
to charge interest if’ the payment is not reccived,
Distribution-Related Fees. Partner shall pay MOKIPAY the
license fees and H. corresponding end uscr supporl lecs
specified in Addendum A. Annual End User suppart fees are
renewable at Partner’s option and are due and payable to
MOKIPAY in full and in advance. Partner shall not be relicved
of its obligations to pay iees due under this Scction by the
nonpayment of such fecs by an End User. Partner
acknowledges that the payment of any amouni duc pursuant o
this Agreement is an absolutc obligation pursuant to this
Agreemeni and any obligation to make a payment hereunder is
not dependent upon or subject to the delivery of any consulting
services by MOKIPAY or any MOKIPAY afiiliate to Partner.
Royalties, If one or more royalty fee payments (“Royalty
Payment™) arc set forth in Addendum A, then Partner shall pay
such to MOKIPAY in accordance with the payment terms in
Addendum A. MOKIPAY shall offset royalty fees due
MOKIPAY under Addendum A against each Royalty Payment
based on quarterly Reports submitted by Partner. Whenever
Partner exceeds royally fees covered by a Royalty Payment,
then Partner shall owe and pay MOKIPAY royalty fees (or
each such excess unit in accordance with the unit pricing in
Addendum A. Royalty Payments are non-refundable and non-
cancelable. End User support fees are not included in the
Royalty Payment and are due on sell-through based on actual
sublicenses reported by Partner, and payable based on the
payment terms herein.

End User Pricing. Partner is free to unilaterally determine its
own B.prices for the Combined Software. No emplayee or
representative of AMOKIPAY or anyone else has any
authority to determine or otherwise restrict Partner’s End-User
pricing for the Combined Sofiwarc.

Partnership-Related Fees. If Partner is enrolling in one or more
fee-bearing MOKIPAY partner programs, then Partner shall
pay associated program fees as sct forth in Addendum A, or in
a renewal quote issued by MOKIPAY based on Partner’s
election to renew its enrollment in Partner’s discretion.
Development license fees and associated first year maintenance
and support fees, if any, shall be due and payable in full in
advance as set forth in Addendum A, Partner may renew annual
maintenance and support for development licenses in its
discretion, and if renewed, such maintenance and support fees
shall be payable in full in advance of the annua! period to
which they correspond.

Taxes. Taxes are not included in the pricing for Product and/or
Services. Except for taxes based on MOKIPAY’s nel income,
Partner shall pay all applicable sales, use, value-added, excise
and any other taxes for which it is legally liable including
customs duties if applicable. If Pariner is obliged to withhold
taxes or other amounis from the pricing for Products or
Services, Parther must gross up the amounts payable ro
MOKIPAY to provide MOKIPAY with the same amount after
such withholdings as it would have reccived without the
withholding, Partner shall supply MOKIPAY with tax receipls
ot similar evidence of payment of any amounts thus withheld
by Partner, Partner shall not reduce any fees or charges owed to
MOKIPAY as a result any withholdings or of any taxes or
duties., Partner shall furnish MOKIPAY with a valid tax
exemption certificate issued by each taxing jurisdiction or
entity where such certificate is required as a condition for the
avoidance of applicable sales or use 1axes covering any Product
or Service sold under this Agreement. MOKIPAY shall be
responsible for the payment of any taxes lcvied upon it
pursuant to this Agreement
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Audit. During the term of this Agreement or any extension,
survival period or renewal, and for three (3) vears thercafter,
Pariner shall maintain complete and accurate records of its
internal wse, reproduction, shipments, purchase orders, End
User  Agreements, and other relevant  commercial
documentation cencerning the Combined Software. Upon thirty
(30) days prior written notice to Partner, MOKIPAY may, at its
OWN expense, appoint a nationally recognized independent
auditor, to whom Partner has no reasonable objection, to audit
and cxamine such books and records of Purtner as are
necessary 10 verify compliance with this Agreement at Partner's
effices during normal business hours, solely for the purpose of
confirming Partner’s compliance with this Agreement. Such
audit may be made no morc often than once every twelve (12)
calendar month period. In the event that such audit reveals an
underpayment by Partner, Partner agrees to promptly pay
MOKIPAY the amount of such underpayment. This right of
audit will be subject to MOKIPAY’s auditor cxecuting &
mutually agreed-upon confidentiality agreement. The entire
cast of such audit shall be borne by MOKIPAY, unless the
audit reveals an underpuyment equal (o or in excess of five
percent (3%j of the charges payable in the previous 12 month
period, in which case Partner shall pay the cost of the audit.
This audit provision shall survive expiration or termination of
the Agreement for a period of five (5) years.

WARRANTY AND DISCLAIMER

Software Warranty. MOKIPAY warrants thal, from the date of
shipment or the date of electronic availability, as applicable,
and for the period set forth in the Product Notice, the Soflware
will substantially conform to the applicable Documentation for
such Software and the requirements of any other applicable
agreement between the partics in relation thereto, and will not
infringe the intellectual property rights of any third party.
MOKIPAY docs not warrant that the operation of Software
shall be uninterrupted or error free, or that all defects can  be
cotrected. Withour prejudice 1o any other rights Partner may
have in the event that MOKIPAY is in breach of any of the
warranfies as prescribed in this section MOKIPAY shall at its
option, remedy such defects or performance failure or replace
the affected Software. If MOKIPAY is unable to make the
affected Software operate as warranted within a reasonable
time, then MOKIPAY shall, without prejudice to Partner's
general rights, refund the amount paid by Partner for the
affected Software, less straight-line depreciation based on a
live (5) year Warranty Gxclusions. ALL OTHER
WARRANTIES  ARE  SPECIFICALLY EXCLUDED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND ANY WARRANTY
ARISING BY STATUTE, OPERATION OF LAW, COURSE
OF DEALING OR PERFORMANCE, OR USAGE OF
TRADE. MOKIPAY SELECT OR BROKERAGE
PRODUCTS.

SOFTWARE SUPPORT

Support and Maintenance. Support and maintenance for the
Software shall be provided by MOKIPAY to Partner as set
forth in Addendum C.

CONFIDENTIALITY

BEach Parly to this Agreement (ecach, a “Recipient™ shall
protect and keep confidential all non-public information
disclosed by the other Party (each, a “Discloser™) and identificd
as confidential by the Discloser, or which otherwise should

reasonably  be  considered {)pri v, confidential  or
~
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13.

commercially sensitive under Lthe circumstances (*Confidential
Information™), and shall not, except as may be authorized by
Discloser in writing, use or disclose any such Confidential
Information during and after the term of this Agreement. These
obligations of conlidentiality shall not apply to any information
which: (i) was previously known lo Recipient; (i) is or
becomes publicly available, through no fault of Recipient; (iii)
is disclosed to Recipient by a third party having no obligation
of confidentiality to Discloser: (iv) is independently developed
by Recipient; or (v) is required to be disclosed as a matter of
law,

For the avoidance of doubt, any data provided to MOKIPAY
by Partner or any third party in connection with this Agrecment
(including any health or patient information) shall be owned by
the Partner).

. INDEMNIFICATION

MOKIPAY Indemnity. MOKIPAY shall indemnify and defend
Partner against any third party claim that the use or disposition
of the Software infringes any patent or copyright or other

intellectual property right enforceable in a country that is a

signatory Lo the Berne Convention, and shall pay the resulting
costs and damages incurred in connection with such claim,
including without limitation any sums awarded against Partner
by a cour or arbitral tribunal of competent jurisdiction,
provided that Partner (i) notifies MOKIPAY promptly in
writing of such claim, upon becoming aware of it; {ii) grants
MOKIPAY sole control over the defense and settlement
thereof; and (iif) reasonably cooperates in response to an
MOKIPAY request for assistance{at MOKIPAY's cost and
expense). Should any Softwarc become, or in MOKIPAY's
opinion be likely o become, the subject of such a claim,
MOKIPAY shall, at ils option and expense, (a) procure for
Partner the right to make continued use thereof; or (b) replace
or modify such so that it becomes non-infringing; or (¢) request
return and upon receipt thercof refund to Partner the price paid
therefore by Partner to MOKIPAY, MOKIPAY shall have ne
liability if the alleged infringement is based on (1) combination
with non-MOKIPAY products, other than as provided by or
approved by MOKIPAY in wriling; (2) use for a purpose ar in
a manner for which the Software was not designed or licensed;
(3) use of any older version of Software when use of a newer
MOKIPAY revision would have avoided the infringement; {(4)
any modification not made with MOKIPAY s written approval;
(5) any modifications made by MOKIPAY pursuant to
Partner’s or End-User’s specific instructions (in circumstances
where the infringements would not have been reasonably
apparent to MOKIPAYY); or (5} any intellectual property right
owned or licensed by Partner, End User or any of their
affiliates.

Partner Indemnity. Partner shall defend MOKIPAY against any
third party claim (i) arising out of Pariner’s acts or omissions in
the performance of services related to the Combined Offering
or (ii) that the use or disposition of the Pariner Offering,
whether standalone or in combination with the Software or
other third party products, infringes a patent or copyright
enforceable in a country that is a signatory to the Berne
Convention, and pay the resulting costs and damapes awarded
against MOKIPAY by a court of compctent jurisdiction,
provided that MOKIPAY (a) notifies Partner promptly in
writing of such claim, {(b) grants Partner sole control over the
defense and settlement thereof (with MOKIPAY retaining the
right to hire independent counsel at MOKIPAY s expense), (c)
teasonably cooperates in response to a Partner request for
assistance, and (d) is not in material breach of this Agreement.
LIMITATION OF LIABILITY

GENERAL. EXCEFT FOR ANY BREACH OF SECTION 2
ANY INDEMNITY IN RESPECT OF THE BREACH OF
INTELLECTUAL  PROPERTY RIGHTS OR ANY

¢ AL
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OBLIGATIONS OF EITHER PARTY UNDER SECTION 11,
ANI) SAVE FOR DEATH OR PERSONAL INJURY
CAUSED BY THE OTHER PARTIES® NEGLIGENCE OR
WILFUL DEFAULT TO WHICH NO LIMIT SHALL APPLY
EACH PARTY’S LIABILITY TO THE OTHER PARTY FOR
DAMAGES FROM ANY AND ALL CLAIMS AND CAUSES
WHATSOEVER  ARISING [N RESPECT OF THIS
AGREEMENT, REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT OR IN TORT
(INCLUDING ~ NEGLIGENCE), WILL, IN THE
AGGREGATE, BE LIMITED TO ACTUAL DIRECT
DAMAGES UP TO THE AMOUNT OF THE FEES PAID OR
PAYABLE BY MOKIPAY FROM (AND NOT OTHERWISE
REFUNDED TOY PARTNER.
B. CONSEQUENTIAL DAMAGES WAIVER. EXCFPT FOR
ANY BREACH OF SECTION 2 OR ANY OBLIGATIONS
OF EITHER PARTY UNDER SECTION 11, IN NO EVENT
SHALL EITHER PARTY BE LIABLE OR RESPONSIBLE
TO THE OTHER FOR ANY TYPE OF INCIDENTAL,
PUNITIVE, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, WHETHER ARISING UNDER TIIEORY
OF CONTRACT, TORT ({(INCLUDING WITHOUT
LIMITATION NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE SAVE FOR DEATH OR PERSONAL INJURY
CAUSED BY THE OTHER PARTIES® NEGLIGENCE OR
BY EITHER PARTY*S WILFUL DEFAULT.

Basis of the Bargain; Failure of Essential Purpose. The Parties
acknowledge that MOKIPAY has set its prices und cntered into
this Agreement in reliance upon the limitations of liability and
the disclaimers of warrunties and damages set forth herein, and
that the same form an essential basis of the bargain between the
Purties.

. TERMINATION

Term. This Agreement shall commence on the Effective Date
and shall continue in full force and effect unless terminated in
accordance with this Clause 14

Termination by Either Party. Either Party may terminate this
Agreement or any Exhibit incorporated herein upon writlen
notice due to the ther Party’s material breach of the applicable
document; provided that such breach is not cured within thirty
(30) days after the provision of written notice to the breaching
Party specifying the nature of such breach. A material breach
by Partner under this Agreement includes but is not limited to
the following; (a) failure of the Partner to pay any undisputed
and material sums due under the Agrcement within 60 days of
receipt of notification of non-payment from MOKIPAY; (b)
Partner’s material breach of its Territorial restrictions: (c)
Partner’s use of MOKIPAY’s trademarks, trade names or
service marks in a manner materially not in accordance with
this Agreement; and (d) action by Partner, by word or deed,
that implies or expresses any malerially false or misleading
statements about MOKIPAY or the Software.

Post-Termination Obligations. Except in the event of
termination by MOKIPAY for Partner’s material breach of this
Agreement, upon termination or expiration of this Agreement
and subject to the ferms of this Agreement including the
payment of applicable fees, Partner may (1) retain a copy of the
Sofrware solely for purposes of C. exercising its rights under
Seclion 2,A. for a period nol to exceed eighteen (18) months
from the effective date of lermination; and (2) exercise the
licenses in Section 2.B for a period not to cxceed six (6)months
from the effective date of termination to fulfill quotes for the D.
Combined Offering outstanding as of the effective date of
termination. Except for the foregoing, upon termination of this
Agreement, the following Sections hereof shall survive in
accordance with their terms: 1, 34,6, ,10, 11, 12, 13, 14. All
other rights and licenses shall terminatc in their entirety.

-~
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Remedies for Termination. Except as specifically provided for
in this Agreement, neither Party shall be liable to the other
party for any claim or damage arising (rom termination of this
Agreement in accordance with its terms.

. NOTICES

Any notices required or permitted hereunder will be in writing
and will be delivered 1o the address specified below (or such
other address as a Party may designate in writing for this
purpose

Ifto MOKIPAY:
MOKIPAY EUROPE UAB
Zalgirio g.114, Vilnius,
LT-09300

Attn: Financial Controller

If to Partner:

The Ministry of Labour Health and Social Affairs of Georgia -
Aleksandre Khuskivadze

144, Tsereteli str., Tbilisi, 0119, Georgia

. GENERAL

Entire Apreement. This Agreement, including any Addenda,
and any agreements betwcen MOKIPAY and Purtner
specifically referred to herein or in any Addenda, constitutes
the entire agreement between the Parties with respect to its
subject matter and supersedes all other prior E.  agreements.
Any item or service furnished by MOKIPAY in connection
with this Agreement, although not specifically identified
herein, will be covered by this Agreement, unless specifically
covered by some other written agreement between the Partics,
Assignment. Partner may not assign its rights or delegate its
duties under this Agreement either in whole or in part without
the prior written consent of the MOKIPAY, and any atticmpted
assignment or delegation without such consent will be void.
Notwithstanding  the foregoing, Partner may request
MOKIPAY’s consent to assign to a Partner established legal
entity providing such entity is wholly owned by Partner and
MOKIPAY shall not unreasonably withhold its consent to
assign always provided that Partner shall act as guarantor in the
event that the assignee defaults on any obligation it may have
to MOKIPAY including but not restricted to the cbligation to
make payments pursuant 1o this Agreement if assigned. Partner
expressly acknowledges and consents that MOKIPAY may
delegate the performance of certain Services to third parties,
including wholly owrned subsidiaries and authorized third party
service providers, provided MOKIPAY remains responsible to
Partner for the delivery of such Services. This Agrecment will
bind and inure to the benefit of each Party’s successors and
permilted assigns,

Governing Law. This Agreement will be gaverned by the laws
of England and Walcs and subject to the exclusive jurisdiction
of the courts of England and Wales. The U. N. Convention on
Contracts for the International Sale of Goods shall not apply.
Export Control. Upon  Partner’s  request, MOKIPAY  will
promptly provide Partner with a statementi ol origin for all
Software and with applicable customs documentation for
Software wholly or pariially manufactured outside of the
country of import. The Software provided under this
Agreement is subject to governmental restrictions on exports
from the U.S,; restrictions on cxports from other countries in
which such Soflware may be produced or located; disclosures
of technologies to foreign persons; exports from abroad of
derivative products thereof; and the importation and/or use of
such Software outside of the United States (collectively,
“Export Laws”), including without implied lLimitation the
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Export Adminisiration Regulations of the U.S. Department of
Commerce. the sanctions regulations of the U.S. Depariment of
the Treasury. and the Iniernutional Traffic in Arms Regulations
of the U.S, Department of State, as applicable. Diversion
contrary to U.S. law is cxpressly prohibited. Partner shall
comply, at its sole expense, with all applicable Export Laws,
including without limitation all licensing, authorization,
documentation and reporling requirements relating to Partner’s
import, use or export of the Software or derivative products
thereof. MOKIPAY shall provide upon request reasonably
available information cancerning the U.S, export contral status
of Software or rclated technologies provided hereunder. Partner
represents that it is not a Restricted Party, which shall be
deemed to include any person or entity; (1} located in or a
national of Cuba, Iran, North Korea, Sudan, Syria, or any other
countries that may, from time to time, become subject to U.S,
export control status for anti-terrorism reasons or with which
US. persons arc generally prohibited from engaging in
financial transactions; (2} on the US. Department of
Commerce Denied Person’s List, Entity List, or Unverified
List; U.S. Department of the Treasury list of Specially
Designated Nationals and Blocked Persons; or U.S. Depariment
of State List of Debarred Parties; (3) engaged in activities
involving nuclear materials or weapons, missile or rocket
technologies, or proliferation of chemical or biological
weapons, or (4) affiliated with or a part of any non-US.
military organization. Partner shall not sell, rcsell, loan,
disclose, or otherwise transfer Software to any Restricted
Person. Partner shall impose equivalent conditions on any
Partner End Users, sublicenses or other persons to whom
Software is provided or disclosed.

Import Repulations. Partner shall be responsible for complying
with all laws and regulations relating to the importation of the
Software into the Territory and for procuring any necessary
governmental authorizations for importation, including without
limitation any necessury license, approvals, permissions or
consents.

Licenses and Permits. Partncr shall obtain and maintain at its
expense during the term of this Agreement all licenses, permits
and other authorizations required by each government agency
within the Territory that are required for Partner to market, sell
and distribute the Combined Offering, support its End Users
and fulfill its other duties under this Agreement.

Publicity. Neither Party shall use the other Party’s name, the
name of any employee ol the other Party, or any language from
which the forepoing can reasonably be inferred in any
advertising, promotional or sales literature, publicity, press-
release or in any document employed to obtain funds or
financing without the other Party’s prior wrillen consent,
Waiver or Modification. Any waiver, amendment, supplement
or modification of this Agreement will not be cffective unless
set forth in writing and signed by an authorized representative
of both Partics. Any such waivers, amendments, supplements
and modifications will be deemed a part of this Agreement as il
incorporaled herein, The failure of either "arty to exercise any
of its rights under this Agreement will not be deemed a waiver
or forfeiture of such rights.

Force Majeure, Neither Party hereto will be liable for any
failure or delay in performance of its obligations hereunder by
reason of’ any event or circumstance beyond its reasonable
control (“force majeure™, including without limitation acts of
God, war, fire, flood, or shortage or failure of supplicrs;
provided, however, that for any force majeure extending for
more than sixty (60) days, both Parties will have the right to
give notice pursuant to Section 8.3, and tcrminate this
Agreement without penalty,

Independent Contractors. Fach Party acknowledges that the
Parties to this Agreement are independent contractors and that

SRS
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it will not, except in accordance with this Apreement, represent
itself as an Agent or legal representative of the other. Nothing
in this Agreement will be construed to creale a partnership,
joint venture or ageney relationship.

Severability. The invalidity or unenforceability ol one or more
provisions of this Agreement will not affect the validity or
enforceability ol any of the other provisions hercof, and this
Agreement will be ¢onstrued in all respects as if such invalid or
unenforceable provision(s) were omitted.

Counterparts and Originals. This Agreement may be executed
in two ar more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the
same instrument. Once signed, any reproduction of this
Agreement made by reliable means (e.g., photocopy, facsimile)
shall be considered an original.

g A
A
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ADDENDUM A

PRODUCT DESCRIPTION AND PRICING

Partner Offering Description The Partner Offering is as described in Table | below.

Table |
MName s Licensing Unit Functional Description
MOKIPAY *Mabile Health” is part of the eHealth EMR Services of Georgia. Itis a
service 1o be provided to hospitals and general practitioner doctors {as End Users)
within Georgia to store electronic medical records for the Georgian population as
patients of hospitals and general practitioner doctors. The eHealth EMR Services is a
service to enable collection of patient related activity data via an electronic message
MOKIPAY Per Patient Folder (one interchange (HL7) and manual submission via web-based-form.
‘Mobile Health’, , Folder per patient. (Citizens | pnfR s g service that may allow an authorized read only view of a medical record
part of eHealth of countries other than from their mobile device and citizen portal.
EMR Services of Georgia temporarily
Georgia visiting Georgia shall not | “EMR™ means Electronic Medical Record an electronic medical record created in an
count as a patient and shall | organization that delivers health care. The EMR Service is a part of a local stand-
not bear a royalty.) alone health information system that allows storage, retrieval and modification of
records.
“HL7” is a standard data format for the exchange, integration, sharing, and retrieval
of elecironic health information.

Software The following Software included in Table 2 below is licensed for use by Partner for inclusion as a bundled offering solely for

use with the Partner offering,

Table 2

Product Parl Software Name

okipay Mobile Health Application Server (including):

okipay Mobile Health SMS Services
okipay Mobile Health WEB Services .
okipay Mobile Health Integration Services .
okipay Mobile Health DB

obile Health PKI readiness infrastructure

Eistribution or Delivery Related Fees Partner shall pay MOKIPAY a License Fee royalty equal to the fees for the Software as sgt forth in
able 3 below and an amount for Service Enabled partner support as set forth in Table 3 below.

Table 3

License Fees

INITIAL LICENSE

License fees are included in the EMC BPO/Saa$ contract signed on

ooty erﬂgf( 2012. Theretfore no additional fees shall be charged There are
no additional fees.

“Enhanced Maintenance and Support Fees

The maintenance for the initial 5 years Term are inclusive in the license fees,
therefore no additional fees shall bekharged. After the first five (5) years of the
Agreement Partner has the option to, renew annual maintenance fees which shall be at
the then current Mokipay support fel: rate applicable.
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ADDENDUM B
MOKIPAY SOFTWARE SUBLICENSING REQUIREMENTS

If Partner is sublicensing the Software pursuant to Partner’s own license apreement, such End User Agreement shall, at a
minimum and without contradiction, contain provisions that:

1.

require the End User to not provide, not disclose and/or not otherwise make available Software in any form to
any person other than End User's agents employees, independent contractors or consultants, who shall use the
Software solely for End User's internal business purposes in a manner consistent with the license;

specify that (i) Software is licensed only, and no title to, or ownership of, the Software is transferred to End User;
(i) End User may not remove MOKIPAY’s or its licensors’ copyright and other proprietary notices on and in
any copies of the Sofiware; (ii i) End User shall not cause or permit any other to create derivative works from,
reverse assemble, reverse engineer, reverse compile or otherwise reduce the Software to human readable form;
(iv) all subsequent updates, revisions and changes to Software provided to End User shall be governed by the
sublicensing agreement between Partner and End User.

require that any evaluation or demonstration copies of the Software be removed from any and all End User

equipment upon the conclusion of the evaluation or demonstration and that such copies be destroyed or promptly
returned to Partner.

are substantially similar to the corresponding provisiens contained in this CPA between MOKIPAY and Partner
with regard to patent and copyright infringement indemnity, limitation of liability, disclaimer of implied
warranties, exclusion of consequential, incidental and indirect damages, export compliance, destruction/retun of
Software that is no longer in use or for which the license has been terminated, and compliance with applicable
laws,

state that End User shall upon Partner’s request, promptly provide Partner with a written statement certifying the
extent of End User’s usage of Software identified by Partner and/or allow Partner or its designee to conduct a
reasonable audit of the applicable End User facilities and records to determine whether or not End User’s usage
of such Software is in conformance with its paid for license usage;

require that the End User hold the Software in confidence and protect the confidentiality of trade secrets therein

Software with at least the same degree of care with which the End User protects its own similar confidential
information,
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ADDENDUM C
MOKIPAY SUPPORT SCHEDULE - SOFTWARE OEM

This Support Schedule applies to the following Products: OEM Software - Content Management. This Support Scheduie
reflects the overall agreement of the parties, with regard to the series of Products specified above, that:

Partner shall use good faith efforts to provide each of its End-Users with installation, and/or maintenance services
(collectively called “Partner Support™) as specified in Sections 2.0 and 3.0 below; and

MOKIPAY shall provide Partner with technical support for such Software, subsequent releases of Software, for OEM
Software obtained by Partner from MOKIPAY under the Agreement.

DEFINITIONS

“Problem” (and/or “Error”) shall mean a failure by a Product to perform in substantial conformance with the applicable
MOKIPAY published specifications

“Software Releases” shall mean any new version of a specific Software Product that is made generally available by
MOKIPAY at no separate or additional charge to customers that have obtained the Software Product directly from
MOKIPAY and such Software Product is the subject of a then current and valid MOKIPAY warranty or a post-warranty
maintenance contract with MOKIPAY,

“Partner Level 1 Technical Support” means the 24x7 Level | Technical Support offering made available to Partner’s
End-User(s) by Partner personnel located at Partner’s support centers and in the field. Such Level | Technical Support
activities shall include but not be limited to (i) the ability to provide general product information {pre-sales and post-
sales) about the Products and processes relating to configuration, installation, updates and feature set support; (ii)
collection of relevant technical error determination information for escalation to Partner Level 2 Technical Support; {iii)
resolution of Errors previously identified and addressed through documentation available through MOKIPAY Web
Support, (iv) an ability to provide basic support on the standard protocols and features, and (v) an ability to provide
regular Error resolution status reports to the End User. Partner support personnel shall use their generally acquired
education, experience and specific knowledge resources made available from MOKIPAY to address the Problems in one
of the following ways:

0 resolving the Problem by working directly with the impacted End-User(s), to the extent reasonably possible
or

1 dispatching appropriately trained Partner personnel to the I[nstallation Site for Problem investigation or
resolution, where reasonably required or

| escalation of the Problem to the Partner Level 2 Technical Support team.
In no event shall the Partner Level 1 Technical Support or field personnel escalate Problems directly to MOKIPAY.

“Partner Level 2 Technical Support” means the 24x7 Level 2 Technical Support made available to Partner’s End-User(s)
by Partner personnel located al Partner’s support centers and in the field. Such Level 2 Technical Support activities shall
include but not be limited to (i) managing configuration Errors through troubleshooting; (i) determination and
resolution of most Equipment and Software Errors; (iii) in the event an Error requires simulation steps for resolution,
doing the initial Error isolation and root cause analysis on a best efforts basis to determine if the apparent Error resides
with the Equipment or Software; (iv) defining an action plan for Problem troubleshooting/resolution; (v) providing
advanced support on all Equipment and Software protocols and features; (vi) having the ability to analyze and diagnose
Errors remotely to the extent possible using available tools; (vii) providing MOKIPAY with known End User
environment variables for assistance in parallel reproduction of an Error, (viii) working with MOKIPAY Leve! 3
Technical Support to resolve all Probiems escalated by Partner Level 2 Technical Support. Partner support personne!
shall use their generally acquired education and experience and the specific knowledge resources made available from
MOKIPAY to address the Problems in one of the following ways:

C using Partner knowledge and all knowledge resources to expertly address field installation and break/fix
issues;
[ performing iterative procedures with Partner field service personnel to understand and correct Problems; and
U resolving the Problems directly or, for those Problems that have not been resolved by Partner Level 2
Support
personnel, then those Partner Level 2 Technical Support personnel who have been specifically authorized by both
Partner and MOKIPAY (not to exceed a mutually agreed number of such personnel with subsequent changes or
additions to be submitted to the MOKIPAY Program Manager in advance and in writing) may escalate Problems by
calling the MOKIPAY Level | Technical Support personnel for assistance. Escalations shall include PRIMUS searches
tried as well as a transferable log of the Array SP Collects, the H/W platform and Base Code Revision of the array.

“MOKIPAY Level 1 Technical Support” means the 24x7 first-call, telephone technical support made available to
Partner by MOKIPAY designated support personnel located at an MOKIPAY designated call center and consisting of
MOKIPAY support generalists that are expert users of available MOKIPAY knowledge resources. Such MOKIPAY
support personnel generally address a Problem in the following ways:
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r resolving the Problem through discussion with Partner Level 2 Technical Support personnel (but no
discussion shall be held with the End-User or Partner Level | Technical Support personnel unless Partner
Level 2 Technical Support personnel also participate in the discussion), or

L escalating the Problem to MOKIPAY Level 2 Technical Support.

“MOKIPAY Level 2 Technical Support” means the 24X7 telephone technical support made availabie by MOKIPAY
designated support personnel located at an MOKIPAY designated facility that have an expert knowledge of the
Products. Such MOKIPAY support personnel generally address a problem in the following ways:

[ accepting reports of Problems from MOKIPAY Level 1 Technical Support on a 24x7 basis, determining if
there is a documented solution and implementing such solution if available; and

O if no documented solution exists, escalating reports of Problems to MOKIPAY Level 3 Technical Support
personnel,

“MOKIPAY Level 3 Technical Support” means the same as MOKIPAY Level 2 Technical Support but with the
additional capabilities of (i) performing engineering diagnostic activities such as resolving Problems in respect of
which (a} no documentation exists within MOKIPAY's knowledgebase, websites or other format; or (b) documentation
does exist but does not resolve the Problem; (ii) collaborating with MOKIPAY s engineering department on Problem
re-creation and root cause analysis; (iii) resolving Problems associated with an identified bug that is not yet published
on MOKIPAY’s website; (iv) fixing and generating clear and concise documented End User performable workarounds;
(v) validating that all proposed Problem resolutions are tested prior to refease to the Partner Level 2 Technical Support
personnel; (vi) providing access to Partner Level 2 Technical Support for tracking Problem descriptions, bug fixes, case
status, and case root cause analysis; and (vii} working with Partner’s Level 2 Technical Support personnel to supply
additional Problem resolution information that may not be available on MOKIPAY’s website. At MOKIPAY's
discretion, MOKIPAY Level 3 Technical Support personnel may be available to travel lo Installation Sites. If
MOKIPAY and Partner agree that such a visit is warranted, MOKIPAY shall not charge Partner or Partner’s End-User
therefore. If MOKIPAY (acting reasonably) does not agree that such a visit is necessary in order to comply with
Partner’s reasonable support requirements, but conducts such a visit at the request of Partner, such visit shall be subject
to MOKIPAY standard time and materials terms, conditions and pricing. Partner shall accompany MOKIPAY on all
on-site visits to Installation sites without charge to MOKIPAY.

PRODUCT INSTALLATION OBLIGATIONS

Installation Services - As to the Products specified above, Partner may offer and make available installation services as
described in this sub-section 2.1 and 2.3 below to End-Users. Installation services shall not be provided by MOKIPAY
hereunder.

MOKIPAY Time & Materials Fees - Should Partner request and should MOKIPAY provide installation assistance to
Partner, MOKIPAY shall invoice Partner for such assistance and related expenses, in accordance with MOKIPAY s
then standard rates and policies. Payment of such invaice(s) shall be due within thirty (30) days after the date of the
invoice. Except for those instances where MOKIPAY specifically agrees in writing to provide installation services,
MOKIPAY shall have no obligation to provide any installation or on-site assistance to Partner for the Products
identified in this Agreement.

Pariner Responsibilities - In providing the installation services described in sub-section 2.1 above, Partner shall:

A, use trained personnel that have successfully completed the applicable MOKIPAY training courses;

B.  Asapplicable, follow all of the applicable guidelines in the “MOKIPAY Services Partners Guide” (Guide) as well
as the Partner Product Support Plan which shall serve as the operation plan between MOKIPAY and Partner and
shall define the operational relationship between Partner and MOKIPAY including, but not limited to, points of
contact, installation and warranty service notification, service call flow, call escalation, service event tracking
process, spare parts logistics and training;

C.  be responsible for the End-User’s host system configuration requirements and installation/implementation of the
relevant Enterprise Storage Software; and

D. in recognition of the special pricing provided by MOKIPAY, use all Software Releases and/or Problem
resolutions provided hereunder solely to provide Partner Support to End-Users for Products obtained by Partner
from MOKIPAY under this Agreement.

Availability of Installation Related MOKIPAY Technical Support - To assist Partner in the resolution of Problems that

arise in Partner’s performance of ils installation cbligations, MOKIPAY shall make the following available by

telephone 1o identified members of Partner’s centralized personnel, as more specifically described in an operations plan
executed between Partner and MOKIPAY, on a twenty-four (24) hours per day, seven (7) days per week basis:

A. technical support from personnel with expert knowledge of Products; and

B. diagnostic and problem re-creation resources of MOKIPAY's Development Engineering Department, when
appropriate,

Partner ONGOING SUPPORT OBLIGATIONS

Support Services - During the warranty period provided by Partner to its End-Users, and during any subsequent, post-

warranty maintenance term between Partner and its End-Users, Partner, at a minimum, shall offer the following Partner
Page 11 of 30




32

33

34

4.0

4.1

4.2

3.0
5.1

52

53

5.6

Support to its End- User(s) during the normal business hours of the location from which Partner operates its support
center, on a Monday through Friday basis:

A.  routine on-site checks as deemed necessary by Partner to keep the performance of the Software in substantial
conformance with the applicable published specifications:

B.  technical and usage assistance to each End-User, either on-site or via telephone;

C.  on-site visits for purposes of Problem determination or verification when deemed necessary by Partner; and

D. installation of and access to the most current Software Release provided by MOKIPAY to Partner.

Staffing & Training - Staffing & Training - Partner shall determine the initial staffing levels of trained Partner

personnel for both field locations and centralized support center(s) to enable Partner to provide its Partner Support to its

End-Users. All Partner personnel for both field locations and centralized support centers will attend applicable

MOKIPAY training in support of this agreement. Partner and MOKIPAY shall enter into a separate agreement to

identify the specific training to be provided, along with pricing and other terms generally included by MOKIPAY in its

training related contracts. The parties shall periodically meet to reexamine the staffing and training levels in light of the
current and future business environment and Products.

Business Review - On an annual basis, MOKIPAY shall have the right to conduct a review of the Partner’s Support and
training to access Partner’s compliance with the Support and training requirements described in this Addendum. As part
of this review, (i) Partner shall allow MOKIPAY to assess the skills and competencies of Partner’s personnel, and (i)
Partner and MOKIPAY shall review all technical support issues reported to MOKIPAY to ensure they are in compliance
with the terms and conditions described in this Addendum. The Parties may mutually agree to add other agenda items to
such reviews. Failure by Partner and/or Partner’s personnel to achieve results which are satisfactory to MOKIPAY shall
be deemed a default under this Agreement and MOKIPAY shall have the option of increasing the service fees or
terminating the Agreement

Detailed Partner Support and Escalation Process - For each Problem that Partner personnel determine is related to
Products obtained by Partner from MOKIPAY, Partner shall first utilize its Partner Level ] Technical Support.
Thereafter the escalation process shall be to Partner Level 2 Technical Support, then to MOKIPAY Level | Technical
Support, then to MOKIPAY Level 2 Technical Support and finally, to MOKIPAY Level 3 Technical Support, all in
accordance with the criteria set forth in Section 1.0 above.

Partner’S AGREEMENT WITH END-USER

Sole Responsibility - Partner shall offer to provide Partner’s Support to each End-User in an agreement between Partner
and the End-User. Partner shall have sole and exclusive responsibility for providing the End-User with Partner Support
at Partner’s sole cost and expense. If MOKIPAY should be contacted directly by an End-User, MOKIPAY shall refer
the End-User back to Partner, and Partner shall at all times have full responsibility for responding to such End-User.
MOKIPAY shall have no obligation to pravide Partner with any service or MOKIPAY Technical Support except to the

extent set forth in this Exhibit A-1 or as may be separately agreed in a writing signed by an authorized representative of
MOKIPAY,

Subcontracting of Pariner’s Support Obligations to a Third Party - Partner may subcontract its obligation to provide on-
site Partner Support only to those third party subcontractors that have received comparable training from MOKIPAY.
Partner shall be fully responsible to MOKIPAY for any breach by a subcontractor of any Partner Support obligation
contained in this Agreement. '

MOKIPAY WARRANTY TO Partner

Software Warranty - MOKIPAY warrants to Parter that the media on which Sofiware is encoded shall be free from
defects in materials and workmanship for a period of ninety (90) days from Partner's receipt, and shall not in any event
infringe any third party intellectual property rights. All MOKIPAY Technical Support shall be provided under the terms
set forth in Section 11.0 hereof (“MOKIPAY Technical Support and Pricing”).

Services Warranty - MOKIPAY warrams;to Partnet that MOKTPAY shall perform MOKIPAY Technical Support and
any other services provided under this Exhibit in a workmanlike manner in accordance with best industry standards and
utilizing reasonable skill and care.

Warranty Remedies

A.  With regard to Software media that .does not comply with the MOKIPAY warranty, set forth in sub-section 5.1
above, without prejudice to Partner's; other potential remedies, MOKIPAY shall provide Partner with replacement
media upon receipt of defective media, or (ii) if no such replacement media is available, to refund the amount paid
by Partner to MOKIPAY, less deprec;iation calculated on a straight-line basis over a five (5) year period; and

B.  With regard to any unworkmanlike services provided by MOKIPAY, MOKIPAY shall promptly re-perform the
affected service '

WARRANTY DISCLAIMER - ALL OTHER WARRANTIES ARE SPECIFICALLY EXCLUDED, INCLUDING,

BUT NOT LIMITED TO THE IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR

PURPOSE, , AND ANY WARRANTY ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING

C#
/W“'”"
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OR PERFORMANCE, OR USAGE OF 'j‘RADE. MOKIPAY DOES NOT WARRANT THAT THE OPERATION OF
SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE, OR THAT ALL DEFECTS CAN BE CORRECTED.
EXCLUSIONS TO MOKIPAY WARRANTY AND MOKIPAY SUPPORT OBLIGATIONS

Exclusions - All MOKIPAY warranties and other MOKIPAY Technical Support obligations, whether for Products, Parts,
Software or services, shall not apply to, and MOKIPAY shall have no liability to perform such with regard to any
Problems that arise from (i) accident, neglect, abuse or other causes not attributable to normal wear and tear; (ii)
installation in or operation with nonMOKIPAY Products or other items or services with which the Product or Service is
used; (iii) installation not in accordance with MOKIPAY's instructions or the applicable specifications; (iv) use in an
environment, in a manner, or for a purpose for which the Product, Part or service was not designed; or (v) installation,
modification, alteration or repair by anyone other than MOKIPAY or its authorized representatives. MOKIPAY has no
obligation hereunder whatsoever with regard 1o any Products or Parts on which the original identification marks have
been removed or altered. :

MOKIPAY TECHNICAL SUPPORT SERVICES TO Partner

General Description - During the period(s) covered by Partner’s payment of the MOKIPAY Support Pricing deseribed in
Section: 8.0 below, MOKIPAY shall make available the following MOKIPAY Technical Suppert to Partner.

A.  MOKIPAY Level 1 Technical Support, and when necessary MOKIPAY Level 2 and 3 Technical Support in
accordance with the escalation process set forth in Section 1.0 above, in the English language, via telephone or
other electronic media (with onsite visits only as specifically agreed on a case-by-case basis for MOKIPAY Level 3
Technical Support), for the purpose of bringing the Equipment, Parts, related Core Software and/or Software into
substantial conformance with the MOKIPAY published operating specifications. MOKIPAY may, at its sole
discretion, remotely monitor, diagnose and test the performance and operation of and distribute bug fixes for
Software; and

B. Copies of subsequent releases of Soflware, in guantities reflective of the amount of licenses purchased by Partner
from MOKIPAY, as they are made generally available by MOKIPAY provided always that MOKIPAY reserves
the right to charge an additional fee for new or substantially improved functionality of features not considered by
MOKIPAY (at its sole discretion) to'be a subsequent Release of the applicable Software.

Time & Materials Service - MOKIPAY shall be entitled to charge Partner for any service, maintenance or support

beyond the scope of or excluded from this Exhibit. Such service, maintenance or support may be made available by

MOKIPAY in accordance with MOKIPAY s then current, standard terms and conditions and charges applicable thereto,

Effects of Termination - Should MOKIPAY cease to provide MOKIPAY Technical Support to Partner; the parties shall
promptty meet (before the effective date of such cessation, if possible) and make good faith efforts to develop a transition
plan to minimize the impact on End-Users.
MOKIPAY TECHNICAL SUPPORT FEE

Pricing Overview for MOKIPAY T echnicﬁal Support - The parties acknowledge that the price initially paid by Partner to
MOKIPAY for purchase or license of Products retlects the fact that the MOKIPAY warranty for Products which Partner
supports as a Service-Enabled Partner differs from MOKIPAY s pricing for Products and licenses sold by MOKIPAY

directly to End-User or to other rescllers for which MOKIPAY provides its traditional warranty and maintenance
services.

MOKIPAY Technical Support Fee - Commencing on the Effective Date of the Agreement, and continuing for as long as
Partner remains current in its payment of the MOKIPAY Technical Support Fee and is in conformance with its other
obligations to MOKIPAY, MOKIPAY shall provide Partner with MOKIPAY Technical Support as described in Section
1.0 above, installation assistance as described in Section 2.0 above, Software Releases (including physical media when
provided by MOKIPAY). Any Software Releases supplied by MOKIPAY to Partner hereunder shall be used by Partner
only to update licenses for Software obtained by Partner from MOKIPAY under this Agreement or a prior purchasing
agreement between MOKIPAY and Partner and for which Partner has paid MOKIPAY the applicable MOKIPAY
Technical Support Fee. Such Software Releases shall only be made available by Partner pursuant to a license agreement
with the applicable End-User that conforrfns to the requirements set forth in the Agreement. Partner shall keep track of
such Releases and the End-Users to whom; Partner provides such,

MAINTENANCE AIDS AND MAINTENANCE RELATED DIAGNOSTICS AND TOOLS

Ownership and License - Maintenance Aids, as defined in Section 1.0 of the Agreement, shall also include any
maintenance related tools and diagnostios made available to Partner by MOKIPAY to assist Partner in performing
Partner Support. Maintenance Aids are owned by or licensed to MOKIPAY. Maintenance Aids may be placed, at
MOKIPAY’s discretion, at the Installation Site for use solely by MOKIPAY, MOKIPAY designated personnel or Partner
(subject to the terms of this Agreement). MOKIPAY grants Partner a limited, personal, revocable, non-transferable, non-
assignable, and non-sublicensable right to use the Maintenance Aids installed by MOKIPAY at plant of manufacture,
and any other Maintenance Aids to which MOKIPAY provides Partner with access, solely for the purpose of providing

Partner Support to its End-Users during the period for which Partner has paid, or agreed to pay, MOKIPAY the
applicable MOKIPAY Technical Support Fees. If such MOKIPAY Technical Support Fees are not paid when due,
MOKIPAY may serve notice to terminate such licence if’ payment is not then made within the following 7 days and
Partner shall in such event make prompt arrangements for MOKIPAY to disable or remove themce Aids from
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the affected Equipment and/or return to MOKIPAY or discontinue accessing and using all maintenance related tools and
diagnostics previously provided to Partner. Except as expressly stated in this Section, Partner shall have no rights in and
shall make no use of Maintenance Aids whatsoever. Except as reasonably needed for Parther to exercise its rights
hereunder, Partner shall not copy Maintenance Aids, shall protect them from disclosure to anyone clse by use of the same
standard of care as Partner uses to protect its own information of a similar nature and importance, and no less than
reasonable care, and shall not disclose such to any third party except to Partner’s subcontractors that agree in writing
with Partner to comply with the requirements of sub- section 4.2 above. Partner shall be fully responsible to MOKIPAY
for any misuse thereof. MOKIPAY may grant such access to those designated personnel of Partner who have completed
any required training and to whom MOKIPAY has assigned any applicable user names and passwords necessary to use
such tools. MOKIPAY may change such user names, passwords and security privileges from time to time. Partner will
promptly notify MOKIPAY of the termination or reassignment of any employee who has been granted access to such
tools.

[not used]

Partner acknowledges that improper use of Maintenance Aids may cause damage to End-Users and/or MOKIPAY,
Partner shall defend, indemnify and hold MOKIPAY harmless from and against any liabilities, damages, costs, expenses
and settlement amounts related to third party claims alleging that Partner’s acts or omissions related to use of the
Maintenance Aids caused such third party damages. Any limitation of or cap on damages stated in the Agreement shall
not apply to the foregoing indemnity.

Modifications and Customizations - Promptly after the commencement of the Agreement, and thereafter on an “as
needed” basis, MOKIPAY and Partner shall arrange to make modifications and customizations to the Maintenance Aids
to enable the remote support capabilities (available for certain Products) to contact Partner instead of MOKIPAY and to
enable Partner to perform such other activities as are agreed in writing between MOKIPAY and Partner.

i
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