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License Agreeient
hetween .
Smartinatic International Corporation (“Smartmatic”)
and
Dominion Vating Systems (“Dominion™)
Date April 4ih, 2009
L Dominion heréby grants to Smartmatic & non-exclusive license, except for the Republic of the

Vhilippines, which shall be exclusive, to use and manufacture hardware, software and Frmware using
Dominion's Licensed Technology in the Territory, as defined hersunder. :

2. Territory: worldwide, except for the Unites States of America and Canoda
3. Term: Five years (rom the date hereol’
4, Licensed Technology: All relevant technclogy owned by Dominion required fo market, sell and

implement PCOS techuology (including all curreut and future versions of them), specifically inclusive of
PCOS hardware, all soflwure ond fiemware resident on the hurdwa e,-and BMS sofllware, ineluding the
Democracy Suite EMS and Democracy Suite Image Cast PCOS.

3, Dominion hereby ackiowledges, certifios and warreats that the Licensed Technology, including the 8,
_ Pemosraey Suite EMS and Democracy Suite Image Cast PCOS have been successfully deployed and e
- used in the clections for the following jurisdictions: . _ 3
. [Province of New Municipal Elections May 12, 2008 J £% I .: .
Brunswick S e o T g
Speuial Elections (By-Elections) June 23, 2008 e
|| July 14, 2008 T i
T oo November 24 2008 P
Province of Ovtario Speciul Elections (By-Elections) March 3, 2009 e
| Stulc of New York _New York State Primnary Seplember 5, 2008 E B A
Ry | General US Elections .| Movember 4, 2008 | =

Dominion hereby agrees and confirms thiat Smartmatic has the right and suthority to offer the Democracy
Suite EMS and Demecracy Suite Image Cast PCOS to the Commission on Elections of the Republic o
the Philippines for (he 2010 Synchronized National and Local Electiuns under the follewing model name
“SAES 1800”. '?\
-8, Ownership: During the Terra, all hardware manufectured by Smartmatic, using the Licensed Technolog
shall be owned by Smartmatic and zll software and finpware, including the Democracy Suite EMS and
Pemocracy Suile ImageCast PCOS are hereby licensed to Smactmatic with the right to sublicense the
right to use such software to the Commission on Elections for the Republic of the Philippines
("COMELEC™ Smartmatic shall offer said Democeacy Suile EMS and D Suite Imape Cast
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PC[:I."I to e Commission un Elections of the Republic of the ]:hilltppij'll.].‘i for the 2010 Synehionized
Nalional and Local Elections as part of Smartmatic’s SAES 1800,

F A I;'.*-‘.Cr.:pl a5 provided herein, all technology and related IP remains the sele property of Dominion. All
specifications, drawing, ete. re: hardware will be provided to Smartmatic, to enable them o undertakc
manufacturing of the Democracy Suite Image Cast PCOS. Dominion will retain sole liability to amend,
change or develop all software, or lirmware ar EMS,

F? Fees: Durng the Term,
(i) in the Exclusive Territory, Smartmatic shall pay to Dominion a licensing fee as fallovs:
A) A one time discoumed price of US $75 per unit for cach PCOS hurdware systom.,
and each individual single use Licenss granted tor a copy of the sollwire licensed
‘or use with a PCOS hardware system delivered by Smartmatic thut uses the
Lieensed Technology;

B) U3, 223 for each individual subsequent multiple use license for a copy of e
software licensed for use with & PCOS hardware system delivered by Smarimatic
thut uses the Licensed Technology. Such fee for the individual subseguent
multiple use licenses shall be paid within 6 business days of receipt of funds from
the exercise of any purchase option by COMELEC.

fiid in the non - exelusive Territory, Smartmatic shall pay to Dominion a licensing fee To Be| .1
Deterinined per unit for each PCOS hardware systen and each individual license pranted| A
for a copy of the software licensed for use with a PCOS hardware system delivered by, «
Smartmatic thal uses the Licensed Technology ¥o

9, Responsibility for Costs: Each party shall be solely responsible for all costs they incur (including 1axes) in} |
the performunce of this agreenzent, ' 1

i, Non-Compete: Smartmatic undertakes not to develop, market or sell any other PCOS voling Lechimolugy
in the US markel in the next eighteen (18) months, and outside the US within the next five (5) vears, am—
Smartmatic will be ullowed to develop ils own voling PCOS one (1) year before the end of the not
compete, but it will inform Dominion in wnting if it's doing so.

. Additional Confidentiality Obligations: Puring the Term, Smarimatic shall not, directly or indirectly,
reproduce, re-engincer, reverse enginecr or otherwise develup any products, including any hardware,
firmwars or software, that are (unetonally similar to the product for which Dominion delivers 1o
Smartmatic specifications, mapufacturing details and other similar information, except for shnilur
Smutmatic technology that was developed prior to this signing of this Agreement,

ith the laws of the
g effcet 1o
lwws of

pn
o

Applicable Law: This :‘Lgrcamuﬁi shall be governed and cnu.::trued i31 nccf::rdu
State of Deluware applicable to contracts made and performed in sueh jurigdiiguL

the choice of law principles of such stale that would require or p‘% ¢
!
-3
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anolher jurisdiction. This Agreement represents the complele undersianding ol the partics with respect (o
the Licensed Technology.

13; Dispute Resolution: The parties hereto hereby irrevocably submit to the noun-exclusive jurisdiction of any
court located within Wilmington, State of Delaware over any dispute arising out or relating to this
Agrecment or any of the transaction contemplated hereby and each party hereby irrevocubly agrees that
all claims in respect of such dispute or any suit, action, proceeding related thersto mway be heard and
determined in such courts. The purtiss herelyy irrevocably waive lo the fullest extent permitted by
applicable law, any objection which they may now or hereafter have lo the laying of venue of any such
dispute brought in such court or any defouse of inconvenient forum for the maintenance of such dispute.
Ench of the partios hercto agrees that a judgment in any such dispute may be enforced in other
urisdictions by suit on the judgment or in any other manner provided by law,

SMARTMATIC INTERNATIONAL DOMINION VOTING SYSTEMS
CORPORATION
\ A
e /
il _g___ By: “//’&’/ e
i} =
Date: 4 April 2009 Drate: 4 April 2009
-
&

USIONCS T1T1084e)




625

Appendices

ACKNOWLEDGME N TI.- v o1 2{}5“
BEFORE ME, o Notery Public for and {n Malat) City and ony this _  dayofl __ 20009, personally
appeared Mr, Antonio Mugica, with Passport Nu, P ESP X727040 issued on 16 March 2005 at Spuin, and Natianal
LEL Mo, LLAL.549 issued on 2] April 2005wl Veooezuels, and Cluds Iskander with Perss far M.
Sk A415e82 issucd on 1Q ‘J"'ll;5 LA a T, tu, Comedlz, Md Privme o Lo ceade No,
13058 -12427. ‘5["'31’&"5‘4“1 ol H_.{y_ﬂ_.'igqm “teta o '&ﬂlﬁm{l“'[! 1o e und b me known to be the same
persons who ewecuted the foregoing Livenss Agreemeant, and acknowledged to me that the same Is heir ow free

* und voluntury act and deed, and Hic free and woluntary, act und deed of the corparations Lhey ure representing,

This instrument, consisting of fonr (4) pages Including this page of the Acknowledgment, referk 1o a
Llcouse Agreement and that the sume has been duly sigoed by the parties liereto,

WITNESS MY HAND AND SEAL on the date wnd at the place lrst above-viritten.
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