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NAVILENS SOFTWARE AS A SERVICE LICENSE AGREEMENT

In Florida, March 24 2023

GATHERED

On the one hand:

e NaviLens Projects Corp. a corporation organized under the laws of the State of Delaware
with address 2330 Ponce de Leon Blvd, Coral Gables, FL 33134. (henceforth, LICENSOR).
Represented in this Agreement by Mr. Javier Pita Lozano in its condition of President of
NaviLens Projects Corp., as stated in the appointment to this effect in the constituent
instrument of the said company.

On the other hand:

Whatcom Transportation Authority is a Washington state municipality,
operating under the authority of RCW Chapter 36.57A whose registered office is at
4011 Bakerview Spur, Bellingham, WA 98226 (henceforth, LICENSEE).

Henceforth, either party will be denominated indistinctively as “Party” and jointly as “Parties”.
The Parties intervening manifest their authority to enter this NaviLens Software as a Services
License Agreement, henceforth the “Agreement” and, in this sense:

STATE THAT

| LICENSOR is a company incorporated in the State of Delaware and registered with the
Washington State Secretary of State as a foreign entity authorized to transact business in
the state of Washington, that license the use of the NaviLens Technology in United States
of America.

I1. LICENSOR is a subsidiary of the corporation Nuevos Sistemas Tecnologicos S.L. a
corporation organized under the laws of Spain (Europe) with principal offices located at
Calle Central, 10 4t floor, Murcia, 30100 (henceforth, NEOSISTEC).

II1. In particular, NEOSISTEC and the University of Alicante have developed together an
innovative technology of an artificial marker, 2D code, of long-reach and high density that
is read through a new computer-vision algorithm, that is duly protected by a patent
registered in Spain with patent number P201631625 and extended to other countries
thought PCT procedure (henceforth, the “Technology”). The United States Patent and
Trademark Office patent application number for the Technology is: US16/463,873
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Iv. Such Technology is implemented through software developed by NEOSISTEC
denominated ‘NavilLens’, “Navilens Go” and the NaviLens.com (henceforth, the
“NaviLens Technology”). The NaviLens Technology is marketed together with a code
that can be scanned with the camera on the user's mobile phone so that the user gets the
necessary information contextualized (hereinafter, the “NaviLens Codes”). ‘NaviLens’
is a registered trademark of NEOSISTEC.

V. For its part, the LICENSEE is a public transportation area that provides public
transportation in Whatcom County, Washington.

VI The LICENSEE is interested in acquiring a limited, revocable, non-exclusive, non-sub
licensable and non-transferable license for the use of up to 1,000 NaviLens Codes on the
Licensed Space and LICENSOR is interested in granting such license subject to and in
accordance with the provisions of this Software as a Service Agreement (SaaS)
which will be subject to the terms and conditions establish in the following

CILAUSES

FIRST. — Definitions and Documents.

1.1 The following definitions and rules of interpretation apply to this Agreement, unless the
context requires otherwise.

“Account” means the private account create on the cloud platform Navilens.com to be
used by the LICENSEE.

- “Background IP”: means all Intellectual Property Rights and other proprietary
information, including reports, inventions, information, ideas, methods, solutions,
devices and materials (whether patentable or not) generated, created, invented or
developed by any Party, alone or jointly with third parties, as the case may be, or licensed
from a third party, that are existing at the Effective Date (as defined below) or generated
outside of this Agreement or otherwise independently developed by any Party whether in
relation to the Project or otherwise.

“Confidential information” means information subject to LICENSEE’s disclosure
requirements as a public agency under Washington State RCW Chapter 42.56 in
whatever form (including, without limitation, in written, oral, visual or electronic form
or on any magnetic or optical disk or memory and wherever located) relating to the
business, customers, products, affairs and finances of a Party for the time being
confidential to that Party, including, but not limited to: research, product plans, products,
services, technical data, know-how, designs, processes, formulae, technology, drawings,
hardware configuration, marketing or other business information, and including (but not
limited to) information that each Party creates, develops, receives or obtains in
connection with this Agreement, whether or not that information (if in anything other
than oral form) is marked confidential. Nothing received by a receiving Party shall be
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Confidential Information if it: (i) is available or becomes available to the public during
the Term without breach of this Agreement; or (ii) is lawfully obtained from a third party
or parties who are not owed a duty of confidentiality. NEOSISTEC Confidential
Information includes (without limitation) any and all information relating to the

NaviLens Technology

“Content”: Information linked to the NaviLens codes to be served/shown to the users
that is created by the LICENSEE or its suppliers.

“Data Protection Legislation”: means all applicable data protection and privacy
legislation in force from time to time in the state and country of the LICENSEE and Spain
including Regulation (EU) No. 2016/679 (the General Data Protection Regulation), Ley
de Proteccion de Datos; the Privacy and Electronic Communications Directive
2002/58/EC (as updated by Directive 2009/136/EC); the Privacy and Electronic
Communications Regulations 2003 (SI 2003 No. 2426) as amended; Ley Organica
3/2018. 6% of December, de Proteccién de Datos y Garantia de los Derechos Digitales,
enacted and amended from time to time in accordance with Spanish law; any other
European Union legislation relating to Personal Data and all other legislation and
regulatory requirements in force from time to time which apply to a Party relating to the
use of Personal Data (including, without limitation, the privacy of electronic
communications); and the guidance and codes of practice issued by the relevant data
protection or supervisory authority and applicable to a Party.

“Emplacement”: The determination of the position and size of the physical NaviLens
codes into the signage elements of the Licensed Space, by the LICENSEE or its suppliers.

"Force Majeure Event" means an event, or a series of related events, that is outside
the reasonable control of the party affected that prevents the LICENSOR from proceeding
with at least seventy-five percent (75%) of its/his/her normal labor and equipment force
for at least five (5) hours per day, and such was outside the control of the LICENSOR.
Such causes include, but are not limited to, failures of the internet or any public
telecommunications network, power failures, hacker attacks, virus or other malicious
software attacks or infections, government action, acts of God , damage to or destruction
of facilities, strike, labor dispute, plague, pandemic, epidemic, apocalypse, explosions,
fires, floods, riots, terrorist attacks and wars;

“Foreground IP”: means any (tangible or intangible) output, results and/or Intellectual
Property Rights, whatever its form or nature, whether it can be protected or registered or
not, that is generated as a result of the collaboration of the Parties for the Project in
accordance with this Agreement after the Effective date.

"Hosted Services" means the NaviLens.com cloud services as specified in Paragraph
2.2 of this Agreement which will be made available by the LICENSOR to the LICENSEE
as a service via the internet in accordance with this Agreement.

“Intellectual Property Rights” means any patent, copyright, trade mark, trade name,
service mark, registered design, design right (registered and unregistered), know-how,
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right of confidence, trade secret, right to extract and exploit data, database right, any
similar rights protected in any jurisdiction, whether now existing or coming into existence
at some future date, any application for any of the above, and any accrued rights of action
in respect of any of the above.

"Maintenance Services" means the general maintenance of the platform
Navilens.com, and the application of Updates and Upgrades.

“Manufacturing” means to manufacture the physical NaviLens codes to be
implemented in the Licensed Space, by the LICENSEE or its suppliers.

“NaviLens Codes” means the digital images with a particular pattern and read by
NaviLens Technology.

“NaviLens App” means the application owned by Neosistec and through which all the
Content linked to the NaviLens Codes is accessed, that means, NaviLens App and/or
NaviLens Go App.

“NaviLens SaaS”: NaviLens Software as a Service
“Personal Data”: has the meaning given to it in the GDPR.

“Processing”: has the meaning given to it in the GDPR. “Process” and “Processed”
shall be interpreted accordingly.

“Project” means the underlying use for which LICENSOR grants a, limited, revocable,
non-exclusive, non-sub licensable and non-transferable license of use of a set of NaviLens
Codes to LICENSEE for it use in the Licensed Space. The main characteristics of the
Project are:

o “Effective date” means the date on which this Agreement takes effect.

o “Licensed Space”: means the venue where the Set of NaviLens Codes can be
implemented, which in general includes, but is not limited to, all transit stations
and bus stops operated or utilized by LICENSSEE in Whatcom County.

o “Manufacturing, Content and Emplacement”: Must be directly executed
and managed by the LICENSEE or its suppliers.

o “Scope”: NaviLens Technology for accessible information for visually impaired
people with a Set of NaviLens codes to be used by the Users at the Licensed Space

o “Set of NaviLens codes. Licensing Elements”: Up to 1,000 digital
NaviLens Codes. LICENSEE may, at its sole option, increase this amount through
a change order signed by both parties.
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o “Term” means the license period, commencing on Effective Date and continuing
for a period of one (1) year, and any mutually agreed upon extensions.

“Software” means the software that serves as the basis to scan the NaviLens Code. This
Agreement does not assign any rights with respect to the Software.

“Source Code” is the guideline that the NaviLens Technology follows to run; so it is in
the source code, where the operation of the NaviLens Technology is written. This
Agreement does not assign any rights with respect to the Source Code.

- "Support Services" means support provided by LICENSOR in relation to the use of,
and the identification and resolution of errors in, the Hosted Services so that the Services
are not interrupted, but shall not include the provision of training services. The support
business hours are from 9 a.m. - 5 p.m. CET/CEST Monday to Friday excluding the
following national and regional Spanish holidays (2023 example):

1 January (Saturday): New Year’s Day (Ano Nuevo)

6 January (Friday): Epiphany

6 April (Thurday): Good Thursday (Jueves Santo)

7 April (Friday): Good Friday (Viernes Santo)

11 April (Tuesday): Bando de la Huerta (Murcia Holiday)

1 May (Monday): Labor Day (also referred to as Worker’s Day) (Dia del Trabajo)
9 Jun (Friday): Dia de la Region de Murcia.

15 August (Monday): Assumption of Mary (Asuncion de la Virgen)

12 September (Tuesday): Romeria de la Fuensanta (Murcia Holiday)

12 October (Wednesday): Spain’s National Day (also referred to as Columbus Day)
1 November (Tuesday): All Saints’ Day (Fiesta de Todos los Santos)

6 December (Wednesday): Spanish Constitution Day (Dia de la Constitucion)

8 December (Friday): Immaculate Conception (La Inmaculada Concepcion)

25 December (Monday): Christmas (Navidad)

The Spanish holidays can be celebrated in other days depending on the year.

- “Users” Any person that can read the Content of the NaviLens Codes with the NaviLens
App.

"Update" means a hotfix, patch or minor version update to any platform Navilens.com
and the Navilens App.

- "Upgrade" means a major version upgrade of any platform Navilens.com and the
Navilens App.

1.2 Documents

The following documents are incorporated into the Agreement in order of precedence:

(a) This Agreement
(b) The NaviLens Budget Proposal

The LICENSOR and the LICENSEE agree that in the event and to the extent of any inconsistency
between the terms of the above documents, the order of hierarchy in descending order will prevail.
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SECOND. — License and Services

2.1 License:

Subject to the terms of this Agreement the LICENSOR grants the LICENSEE a non-
exclusive, limited, temporary, revocable, non-sublicensable and non-transferable license
to use of a Set of NaviLens Codes (“License”) during the Term. The License permits, in

particular, the right to use the mentioned NaviLens Codes only and exclusively on the
Licensed Space. LICENSEE further agrees to use the NaviLens Codes solely and
exclusively within the scope of the Project.

LICENSOR warrants that it has the full power and authority to grant the license and carry
out the actions contemplated under this Agreement.

2.2 Services:

The following service shall be provided by LICENSOR and included in the SaaS
Agreement and collectively referred to herein as the “Hosted Service”:

2.2.1

Hosted Services:

The LICENSOR shall create an Account for the LICENSEE and shall provide to
the LICENSEE login details for that Account to be used at NaviLens.com on or
promptly following the Effective Date. With this Account the LICENSEE could
manage the digital information and content linked to the Navilens Codes and to
configurate all the aspects related to the Navilens Codes licensed.

The LICENSOR hereby grants to the LICENSEE a non-exclusive, non-
transferable license to use the Hosted Services by means of a supported web
browser for the internal business purposes of the LICENSEE in accordance with
the terms and conditions of the Project and during the Term.

The license granted by the LICENSOR to the LICENSEE under this Clause is
subject to the following limitation: The Hosted Services may only be used by the
officers, employees or authorized suppliers of the LICENSEE; in that sense, the
LICENSEE is entirely liable regarding the use of this Services by its officers,
employees or authorized suppliers of the LICENSEE.

Except to the extent expressly permitted in this Agreement or required by law on
a non-excludable basis, the license granted by the LICENSOR to the LICENSEE is
subject to the following prohibitions:

(a) The LICENSEE must not sub-license its right to access and use the
Hosted Services;

(b)  The LICENSEE must not permit any unauthorized person to access or
use the Hosted Services;
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(d) The LICENSEE must not republish or redistribute any content or
material from the Hosted Services; and

(e) The LICENSEE must not conduct or request that any other person
conduct any load testing or penetration testing on the platform
Navilens.com without the prior written consent of the LICENSOR.

The Parties shall use reasonable endeavors, including reasonable security
measures relating to LICENSEE Account access details, to ensure that no
unauthorized person may gain access to the Hosted Services using the LICENSEE
Account or LICENSOR Hosted Services.

LICENSOR shall use all reasonable endeavors to maintain the availability of the
Hosted Services to the LICENSEE at the gateway between the public internet and
the network of the hosting services LICENSOR for the Hosted Services but does
not guarantee 100% availability.

For the avoidance of doubt, downtime caused directly or indirectly by any of the
following shall not be considered a breach of this Agreement:

(a) aForce Majeure Event as defined above;
(b)  afault or failure of the internet or any public telecommunications network;
(c) a fault or failure of the LICENSEE's computer systems or networks;

The Parties must not use the Hosted Services in any way that causes, or may cause
damage to the Hosted Services, LICENSEE’s computer systems or networks,
Navilens.com platform, or impairment of the availability or accessibility of the
Parties systems or networks.

The Parties must not use or authorize use of the Hosted Services:
(a) in any way that is unlawful, illegal, fraudulent or harmful; or

(b) in connection with any unlawful, illegal, fraudulent or harmful purpose
or activity.

For the avoidance of doubt, the LICENSEE has no right to access the software code
(including object code, intermediate code and Source Code) of the Navilens
Technology, either during or after the Term.

The LICENSOR may suspend the provision of the Hosted Services if any amount due
to be paid by the LICENSEE to the LICENSOR under this Agreement is overdue, and
the LICENSOR has given to the LICENSEE at least fifteen (15) days' written notice,
following the amount becoming overdue, of its intention to suspend the Hosted
Services on this basis.

Support Services

LICENSOR shall provide the Support Services to the LICENSEE during the Term.

LICENSOR shall make available to LICENSEE a helpdesk in accordance with the
provisions of this main body of this Agreement.

9
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2.2.3

2.2.4

LICENSOR shall provide the Support Services in accordance with the standards of
skill and care reasonably expected from a leading service provider in the LICENSEE's
industry.

LICENSEE may use the helpdesk for the purposes of requesting and, where
applicable, receiving the Support Services; and LICENSEE must not use the helpdesk
for any other purpose.

LICENSOR shall respond promptly to all requests for Support Services made by the
LICENSEE through the helpdesk.

LICENSOR may suspend the provision of the Support Services if any amount due to
be paid by the LICENSEE to the LICENSOR under this Agreement is overdue, and
the LICENSOR has given to the LICENSEE at least fifteen (15) days' written notice,
following the amount becoming overdue, of its intention to suspend the Support
Services on this basis.

Maintenance Services:

LICENSOR shall provide the Maintenance Services to LICENSEE during the Term.

LICENSOR shall where practicable give to LICENSEE at least five (5) Business Days'
prior written notice of scheduled Maintenance Services that are likely to affect the
availability of the Hosted Services or are likely to have a material negative impact upon
the Hosted Services, without prejudice to the LICENSOR's other notice obligations
under this Agreement.

LICENSOR shall provide the Maintenance Services in accordance with the standards
of skill and care reasonably expected from a leading service provider in the
LICENSOR's industry.

LICENSOR may suspend the provision of the Maintenance Services if any amount due
to be paid by the LICENSEE to the LICENSOR under this Agreement is overdue, and
the LICENSOR has given to the Customer at least fifteen (15) days' written notice,
following the amount becoming overdue, of its intention to suspend the Maintenance
Services on this basis.

Other Services:

=  Optionally, and only in case of this services is included in the Navilens Budget, the

integration with open data webservices to allow the connection of the Navilens
codes with real time information.

=  Free use for the Users of the Navilens App: Navilens™ (for visually impaired users)

and Navilens Go™ (for sighted people) for the reading of the codes (Android and
iOS devices).

=  Automatic translation of the content introduced by the customer using the Google

Cloud Translate API for the following languages: Arab, Basque, Bulgarian,
Catalan, Chinese, Czech, Danish, Dutch, English, Finnish, French, Galician,
German, Greek, Hebrew, Hindi, Hungarian, Icelandic, Indonesian, Italian,
Japanese, Korean, Norwegian, Polis, Portuguese, Romanian, Russian, Spanish,
Swedish, Thai, Turkish, Ukrainian, Vietnamese.

10
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Regarding this service, LICENSEE shall check that, once the NaviLens Codes are
working, the information provided by those NaviLens Codes (in all languages) is
correct and free of omissions and errors.

Then, LICENSEE will hold and save harmless to LICENSOR from and against any
claim from any third party that could arise as consequence of the information
provided, reviewed, checked and/or confirmed by the LICENSEE, which are
available using the Navilens Codes.

2.2.5 Not included services:

» The creation and management of the content linked with the Navilens Codes,
which will be made by the LICENSEE through the platform Navilens.com

*  The determination of emplacement and the size of the NaviLens codes.

» Physical signage: the manufacturing, implementation, placing and
maintenance of the physical signage (printed codes) on current or new
supports.

THIRD. - License conditions.

Except as otherwise expressly permitted in this Agreement, the LICENSEE shall not itself, or
through any parent, subsidiary, affiliate, agent or another third party: (a) sell, lease, license,
distribute, sublicense or otherwise transfer in whole or in part, the licensed NaviLens Codes or
the Services to any third party; (b) decompile, disassemble, translate, reverse engineer or
otherwise attempt to derive Source Code from the NaviLens Technology; (c) modify or create
derivative works based upon the Technology or the NaviLens Codes; or (d) change any proprietary
rights notices which appear in the NaviLens Codes.

The NaviLens Codes may only be used in the Licensed Space.

No license under any Intellectual Property Rights owned or controlled by the LICENSOR is
granted or implied by this Agreement other than the right for the LICENSEE to use the NaviLens
Codes in the Licensed Space in accordance with this Agreement.

The LICENSEE acknowledges that by virtue of this Agreement the LICENSEE does not acquire
any rights of ownership or title in or over the NaviLens Technology, the NaviLens Codes or any
Intellectual Property Rights and therefore the LICENSOR retains all rights, title and interest in,
to and associated to the NaviLens Codes and or any content created or derived therefrom and the
LICENSEE shall not take any action inconsistent with LICENSOR"s ownership of the NaviLens
Codes, NaviLens Technology or any other Intellectual Property Rights and the rest of Services
provided by the LICENSOR.

In order to protect the LICENSOR’s Intellectual Property Rights regarding the NaviLens Codes,

the LICENSEE agrees that as a condition of its rights hereunder and the grant of the license to it

by the LICENSOR, in this instance, each Product distributed by LICENSEE under this Agreement
11
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will contain the LICENSOR's copyright, trademarks, version number, and other proprietary rights
notices as they appear in the versions of the NaviLens Codes licensed to the LICENSEE. The
LICENSEE will not knowingly permit any of its employees or representatives to remove any
proprietary or other legends or restrictive notices contained or included in any part.

FOURTH. — Entry into force, term, and termination.

4.1 Term of Agreement:

This Agreement comes into force on the Effective Date and will be in force for the duration of the
Term, unless terminated beforehand in accordance with the terms of this Agreement.

This Agreement may be extended by LICENSEE after the Term for periods of twelve (12) months
through the providing of written notice by LICENSEE prior to the expiration of any Term, but
requires the final acceptance of the LICENSOR to extend it.

This Agreement may be terminated at the instigation of either Party, serving written notice upon
the other Party, at any time, in case of non-compliance by the other Party with any of the material
obligations in the Agreement and provided that the Party in compliance shall provide the
breaching Party to, within no less than of SEVEN (7) DAYS, proceed to amend such breach.
Should it fail to do so, this Agreement will terminate forthwith.

The rights and obligations of the parties under Sections 10, 11, 16 and 18 will survive any
termination or expiration of this Agreement.

4.2 Effect of Termination of Agreement:

Upon termination of this Agreement for any reason: Any and all rights granted to LICENSEE to
access and use the NaviLens Codes and the Services shall automatically terminate and LICENSEE
shall be limited in its access and use of the NaviLens Codes and the Services by LICENSOR.

4.3 Licensee’s Right to Terminate Agreement Without Cause:

LICENSEE, in its sole discretion, may terminate this AGREEMENT in whole or in part upon thirty
(30) days’ prior written notice to LICENSOR.

4.4 Termination for Insolvency:

Notwithstanding anything to the contrary, a Party shall have the right to terminate this Agreement
if the other Party (a) terminates or suspends its business, (b) becomes subject to any bankruptcy
or insolvency proceeding under federal or state statute, (¢) becomes insolvent or becomes subject
to direct control by a trustee, receiver or similar authority, (d) has wound up its business or is
liquidated, voluntarily or otherwise (e) assigns the contract obligations to another Party (except
when the another Party takes part of the group of this Party).

12
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4.4 Force Majeure:
In the event of a threatened default or default caused by a Force Majeure the defaulting party shall
nonetheless exercise its/his/her best efforts to avoid and cure such default.

In the event that a Force Majeure prevents performance thereunder for a period in excess of ninety
(90) calendar days, then the non-defaulting party may elect to terminate this Contract and/or
cancel or suspend any Purchase Orders thereunder by a written notice to the defaulting party and
without any additional consequences.

FIFTH. — Payment and Service Credit.

The LICENSEE agrees to pay the LICENSOR depending on the number of NaviLens codes
licensed at any time during the contract. The LICENSSE agrees to start with the licensing of 31
NaviLens codes and agrees to pay LICENSOR an initial price of $5,049.00 which will be billed to
the LICENSEE upon signature of this Agreement, and a monthly price of $151.99 which will be
billed to the LICENSEE on a monthly basis. Unless otherwise specified, the invoice will be paid
within THIRTY (30) DAYS of receipt.

The LICENSEE can request to LICENSOR the licensing of more NaviLens codes, up to a total of
1,000 NaviLens codes, and agrees to pay LICENSOR an initial price of $99.00 and a monthly fee
of $2.99 per each one of the new NaviLens codes licensed. The initial price of each one of the codes
will be paid only once and it won’t be charged again meanwhile the monthly fee of that code is
still paid. The licensing of the new codes will require paying the monthly fee for each one of the
NaviLens codes. If LICENSEE wants to interrupt the use of any of the NaviLens codes licensed,
and the LICENSEE wants later to reactivate it again, the LICENSEE must pay a new initial fee of
$99.00 per each one of the codes reactivated and resume paying a monthly fee of $2.99 per each
one of the codes reactivated.

If LICENSEE does not pay the invoice when due, LICENSOR may charge interest at ONE
PERCENT (1%) PER MONTH. If payment is overdue, LICENSOR may also suspend the use of
the NaviLens Codes and the rest of the Services describe in the present Agreement until such
behaviour is corrected and, in the term and conditions describe in this Agreement.

The price referred to above does not include the indirect taxes that may arise, which will be added
to the invoice and paid by the LICENSEE. The monthly price will be updated every twelve (12)
months of the Term or extended Term, applying the percentage variation experienced by the
General Consumer Price Index (CPI) set by the National Statistics Institute (or its successor) for
the twelve (12) month period immediately prior to the date of each update, taking as the reference
month for the first update that of the last month published during an annual period of the Term
or extended Term, and for subsequent updates, the month corresponding to the last one applied.

LICENSOR agrees and warrants that the Hosted Services shall be available to LICENSEE at
between 99.5% and 99.79% of the time each calendar month, measured on a 7 x 24 basis (7 days
a week, 24 hours per day).

If the Hosted Services availability percentage falls below 99.5% in any month, LICENSEE shall be
entitled to a credit on that month’s bill for Hosted Services according to the table below.
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Availability Percentage Percentage of Credit
3970%':0 99.50% 20%
Below 97.00% 50%

SIXTH. — NaviLens Codes

NaviLens Codes delivery can be directly downloaded by the LICENSEE at admin.navilens.com.

It is anticipated that no non-public data of LICENSEE will be retained, nor otherwise stored by
LICENSOR as part of the provided services. If such retention is contemplated by LICENSOR,
then it shall provide written notice to LICENSEE and the parties will negotiate in good faith
regarding the potential need to restrict the location of the storage of such information by
LICENSOR.

The NaviLens Codes will be sent “as it is”, i.e. NaviLens.com will send the “image” of the codes
which will allow access to the information of LICENSEE s determine. Access to such information
shall be made through the NaviLens or NaviLens GO Apps.

Upon sent the NaviLens Codes by the LICENSOR to the LICENSEE, the LICENSOR is not liable
because of any amended, modification, break or, in general, deterioration of NaviLens Codes; in
that sense, and taking into account that the mentioned NaviLens Codes will be installed in a public
or private space by LICENSEE and, the LICENSEE shall be liable of the maintenance of the
NaviLens Codes that it uses. Any amended, modification, break or deterioration of NaviLens
Code, can be provoked that the mentioned NaviLens Code do not work correctly.

The Parties expressly agree that both the NaviLens Codes and NavilLens App are the exclusive
property of NEOSISTEC, LICENSORS’s parent, and that LICENSEE, through this Agreement, is
only entitled to use the NaviLens Codes in the License Space for the development of the Project,
without being able to modify in any way the appearance of the NaviLens Codes or the NaviLens

App.

The LICENSEE recognizes to have received all the necessary information for the adequate use
and functioning from the LICENSOR. and, in such sense, is responsible for the adequation of the
NaviLens Codes use and will exercise due diligence for its use, as well as the security of the
information system, the qualification of the staff in charge of the NaviLens Codes and, therefore,
the exclusive responsible for the damages that might derive from these.

SEVENTH. — LICENSOR’s Responsibilities.
The LICENSOR shall perform and provide all matters, acts, documents, deeds and things required

to give effect to the License and this Agreement, and to provide the Services.

The LICENSOR and LICENSOR’S parent warrants and represents that as at the Effective Date:
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1. It is the sole legal and beneficial owner/exclusive licensee of the NaviLens
Technology, and all other Intellectual Property Rights that may be licensed to
LICENSEE pursuant to the terms of this Agreement;

2. Itis entitled to grant the License to the LICENSEE;

3. The exercise of the rights granted to the LICENSEE under this Agreement will
not infringe the Intellectual Property Rights of any third party.

4. No Intellectual Property Rights of the LICENSOR except those licensed pursuant
to this Agreement, are required by the LICENSEE for the purposes of the Project.

Subject to the above, LICENSOR and LICENSOR’S parent will not be liable for the negligence or
legal responsibility derived from: (i) complaints of any cost of acquisition of substitute goods,
technology, services or rights, (ii) derived from any special, incidental, direct, consequential or
indirect damage or any type, even if LICENSOR or LICENSOR'’S parent had warned about the
possibility of such damages or (iii) for the interruption of use that is caused by unless outlined as
a Force Majeure event.

In any case, the aggregate liability of LICENSOR or LICENSOR’S parent to LICENSEE under this
Agreement shall not exceed of two times the amount paid by the LICENSEE to the LICENSOR for
the period of one year preceding the event giving rise to a potential liability.

LICENSOR or LICENSOR’S parent will not be liable for any losses, damages or penalties resulting
from delays or non-performance due to force majeure, supplier delays or other causes beyond
LICENSOR or LICENSOR’S reasonable control.

The LICENSOR s liability (describe in this stipulation) shall survive the expiration or early
termination of the Agreement; provided, however both (i) that any liability on post-Agreement
expiration or termination shall only apply to incidents that occurred during the Term and (ii) the
action shall be initiated by LICENSEE against to LICENSOR during the Term or within six (6)
months of the expiration or earlier termination of this Agreement.

In addition, the Parties agree that, in the event of any claim by a third party against LICENSEE
arising out of an alleged infringement of Intellectual Property rights based upon the Navilens
Technology, LICENSOR shall defend, hold harmless and indemnify LICENSEE (for the damages
caused, declared by a final and unappealable court judgment). In such case, LICENSOR shall
appoint counsel to handle the claim (in or out of court) and assume the defense thereof, and
LICENSEE agrees to submit to the LICENSOR any documentation or information received from
the third party claimant in connection with such claim.

Notwithstanding the above and to the choice of law provision herein, all waivers and/or
limitations of LICENSOR’s liability contained in this Agreement are subject to their
enforceability, and LICENSEE'’s right to challenge such enforceability, under Washington state
law, including, but not limited to Washington State Constitution, Article 8, Section 7.

EIGHTH - Warranties
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8.1 Performance Warranty:

LICENSOR represents and warrants that: (a) Hosted Services provided shall be
provided and performed by qualified personnel in a professional, workmanlike
manner, consistent with the prevailing standards of the industry; (b) it shall use
industry best practices to fulfill its obligations under this Agreement; and (c) any
Hosted Services provided shall operate in conformance with the terms of this
Agreement.

8.2 Authority Warranty:

LICENSOR warrants that it has all authority necessary to provide for
LICENSEE’S access and use of the Hosted Services for the purposes set forth in
this AGREEMENT. LICENSOR further represents and warrants that sale,
licensing or use of any of the Hosted Services furnished under this Agreement
will not infringe, misappropriate or otherwise violate any Third Party’s
intellectual property rights, nor breach any third party agreements.

NINTH. — LICENSEE’s Obligations and liability.

LICENSEE will create and manage the content linked with the NaviLens Codes and will verify
that the information showed to the Users through the NaviLens Apps scanning the Set of Licensed
NaviLens Codes is correct, in that sense, commits to and shall indemnify LICENSOR and keep it
harmless from any complaint from third parties that may arise in connection with any allegation
that the information generated by LICENSEE and showed to Users through the NaviLens Apps is
incorrect (for illustrative purpose, incorrect information or partial information).

By virtue of the present Agreement, the LICENSEE commits not to eliminate nor alter any
copyright notice, nor any notice related to the ownership or protection regime that appears in the
NaviLens Codes.

The LICENSEE will monitor the status of the printed NaviLens codes and must carry out the
appropriate maintenance tasks so that they can be read by users. In the event that a NaviLens
Code has been damaged or removed, it will need to be replaced to ensure that users can properly
use the technology.

Thus, the LICENSEE, it’s agents, employees, or contractors will not commit nor undertake:

(i) Carry out reverse engineering nor try to disclose any Source Code or underlying ideas,
or algorithms used in the NaviLens Technology, in such sense, the LICENSEE
commits not to undertake actions aimed at disassembling or decompile an
application nor analyse the information exchange. Such techniques are strictly
prohibited regardless of the intended purpose, without any possibility to plead the
pursuit of investigation aims.

(i1) Transfer, rent, lend, sublicense, use or allow the use of the NaviLens Codes for the
benefit of any third party other than LICENSEE’s customers and consumers or as
16



NavilLens Software as a Services License Agreement

otherwise contemplated by this Agreement without the express written consent from
LICENSOR or LICENSOR’S parent, even if such transfer is done to any company
from the group of the LICENSEE.

LICENSEE or LICENSEE'’s suppliers must apply its maximum diligence with the scope of the
project, especially with the manufacturing, content and emplacement tasks that are totally beyond
of the LICENSOR control.

Hence, LICENSEE will be responsible for the compliance of the terms and conditions hereby
stated by each employee, agent or supplier of the LICENSEE.

The Parties shall defend, hold harmless, and indemnify each other, including its principals,
officers, directors, agents and employees thereto, from and against any and all claims, demands,
causes of action, losses, damages, costs and expenses (including reasonable attorneys’ fees)
arising out of or relating to the other Party’s ’s obligations under this Agreement, breach of this
Agreement, or any claim that any action of a party is infringing the intellectual property rights of
any third-party. For purposes of this provision only, each party waives any exclusivity defence
provided under any industrial insurance laws or statute, including, but not limited to RCW Title
51, arising out of any claim, demand or lawsuit by an employee of the obligated Party.

When a Party has notice of a claim or action, it shall promptly notify the other in writing. Notifying
Party shall proceed to resist and dispose of such liability in such manner as it deems appropriate,
provided however, that the other Party or its insurer shall have the right to assume the defence
thereof, including the employment of legal counsel and payment of all expenses in connection
therewith.

The Parties agree to keep the other fully advised with respect to such claims and the progress of
any suits; moreover, one Party may choose to cooperate with the other in its defence of such claim.
In addition, one party shall have the right to employ separate legal counsel in any such action and
participate in the defence thereof, but the fees and expenses of such other counsel shall be at the
expense of that party.

A Party, in its defence of any such claim or litigation, may elect to enter into a settlement
agreement, provided that no such settlement agreement or defence shall include any admission
or implication of wrongdoing on the part of the other Party, without that Party’s prior written
consent. Each party shall have the right to pre-approve any settlement that affects its rights,
imposes any obligations on it, or admits any fault or wrongdoing by such entity.

TENTH. — Data Protection.

LICENSOR shall, at its own expense, ensure that it complies, and assists the other Party to
comply, with the requirements of all Data Protection Legislation at all times for the duration of
the Term of this Agreement.
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ELEVENTH. — Intellectual property.

The LICENSOR and the LICENSOR’S parent are the sole owner of all the industrial and
Intellectual Property Rights on the: (i) NaviLens Technology; (ii) the Technology; (iii) the
NaviLens Codes; and (iv) the NaviLens App, and the additional delivered components, that allows
the functioning of the innovative NaviLens Technology and this is expressly recognized by the
LICENSEE. Moreover, the Parties agree that the LICENSOR and LICENSOR’S will be the sole
owner of any industrial and Intellectual Property Rights newly arising from this Agreement, if

any.

The right granted by the LICENSOR to the LICENSEE is, therefore, a use right, that does not
entail any type of transfer of the intellectual and industrial property rights, which are duly
protected and registered in support of the LICENSOR or LICENSOR’S parent, as well as protected
by copyright.

Each Party shall have ownership of its own Background IP. Nothing in this Agreement shall be
construed as a transfer of ownership of Background IP from one Party to the other Party.

Each party agrees that any Foreground IP developed, created, or which arises in relation to the
NaviLens Technology, the NaviLens Codes, the NaviLens Apps or the NaviLens products as a
result of this Agreement is owned by the LICENSOR and LICENSOR'’S parent and shall remain
with LICENSOR. The parties agree LICENSOR and LICENSOR’S parent shall have the right to
register its right, interest and ownership in and to such Foreground IP.

TWELFTH. — Confidentiality.

Subject to CLIENT/LICENSEE'’S right to dispute the enforceability of such limitation, and only
to the extent allowed by Washington State Law RCW Chapter 42.56, each Party agrees that it may
use the other Party’s Confidential Information only in the exercise of its rights and performance
of its obligations under this Agreement and that during the Term and for a period of seven (7)
years following termination of this Agreement it shall not disclose the other Party’s Confidential
Information except under this clause.

Each Party may disclose the other Party’s Confidential Information to those of its employees,
officers, advisers, agents, suppliers or representatives who need to know the other Party’s
Confidential Information in order to exercise the disclosing Party’s rights or perform its
obligations under this Agreement provided that the disclosing Party shall ensure that each of its
employees, officers, advisers, agents or representatives to whom Confidential Information is
disclosed is aware of its confidential nature and complies with this clause as if it were a Party.

Each Party may disclose any Confidential Information required by law, any court, any
governmental, regulatory or supervisory authority (including any regulated investment exchange)
or any other authority of competent jurisdiction, including, but not limited to, subject to
LICENSEE'’s obligations to disclose any information contained in any document that falls within
the parameters of a request under RCW Chapter 42.56.
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