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NON DISCLOSURE AGREEMENT
(REFERENCE: SOS160011)

This agreement (hereafter reterred to as the "Agreement”) is entered into force on 20" of December, 2016
(hereafter referred to as the "Effective Date"), by and between:

SERENUM, a.s., a company duly organised and existing under the laws of Czech Republic, with a share
capital of 19 000 000 CZK, registcred in Municipal Court in Prague, section B, Insert 18932, under number
(1438875, having its registered office located at Beranovveh 130, 199 00 Praha—Letiany. Czech Republic.
Represented by Zbynék Sedivy. acting in his capacity as Member of the Board

IHereinafter referred to as "SERENUM",
and

Vyzkumny a zkusebni letecky astav, a.s., a company duly organised and cxisting under the laws of Czech
Republic, with a share capital of 750 968 000 CZK, registered in Municipal Court in Praguc. scction B,
Insert 446, under number 90010669, having its registered office located at Beranovych 130, 199 0 Praha —
Letiiany, Czech Republic,

Represented by Josef Kaspar. acting in his capacity as Chairman ot the Board and Viktor Kucera, acting in
his capacity as Vice-chainman of the Board

Hereinafter referred to as the "VZLU",

Hereinafter individually referred to as the "Party" and/or the "Disclesing Party" and/or the "Receiving
Party" and collectively referrcd to as the "Parties'.

WHEREAS
—  SERENUM and VZI.U wish to exchange and discuss certain non-public, confidential or proprnetary

information concerning _ n (hereinafter called
the "Project™), subject to the termis and conditions of this Agreement.

— Each Party receiving infermation recognises and acknowledges the confidential nature and compctitive
value of the proprietary and/or confidential information (as defined in article 2 “Conlfidential
Information™) and the damage that could result 1o each Party fumishing such proprietary and/or
conlidential information if the information contained therein is disclosedto a third party.

NOW, AND THEREFORE, the Parties agree as follows:

Article 1 — Purpose

1.1 This Agreement scts ferth the terms and conditions governing the disclosure. use and protection of the
Confidential Infermation disclosed by one Partyto the other for the Project.

1.2 Under this Agreement, cach Parly shall communicate to the other only the Confidential Information it
deems necessary for the Project and shall use the Confidential Information received from the other
Party only in connection with the Project.

1.3 This Agreement is not intended to be, nor shall it be construed as compelling either Party to disclose
Conlidential Infonnation to the other or creating a joint venlure, assoclation, partnership, tcaming
agreemeni, or other loimal business organisation or agency relationship. The disclosure of
Confidential Infornation hereunder shall not constitute an offer or acceptance or promise of any future
contract or amendment of any existing contract. Each Party reserves the right in its own and absolute
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discretion o lerminate discussions and negotiations conccming the Project and to terminate this
Agreement in accordance with article 8 “Term™.

Article 2 — Cenfidential Infermation

2.1 For the purpose of this Agrcement, "Confidential Information” shall mean any information relating
to the Project, disclosed under this Agreemenlt and identified as confidential by the Disclosing Party or
by upper level customer of Disclosing Party, as per article 2.2 hereunder, whether in oral, written,
graphic, electronic or other machine readable form, or copies thereof, whatever its object (technical,
industrial, [inancial, business...), its nature {including but not limited to know-how, methods, technical
breakdowns, process, formulac, designs, computer softwarc, future development and business) and its
supporting medium {written and printed documncnt. drawing, sample, plan, CD ROM. USB key...).

2.2 Wntten Confidential Information shall be identified at the time of the disclosure with an appropriate

legend, marking, stamp or positive written identification on the face thereof identifying the information
as confidential or proprietary.
Verbal or visual Conlidential Intornation shall be so identitied at the time of the disclosure by
informing the Receiving Party of its contidential nature and the Disclosing Party shall notify the
Receiving Party in writing within fifteen (15) calendar days of the disclosure and specifically identify
the Confidential Information previously disclosed verbally or visually. It being understood that this
Confidential Information shall be prowected hereunder for the said [ificen (15) calendar day period.

2.3 The Misclosing Party shall ensure that disclosures under this Agreement are not contrary to the laws
and rcgulations of their respective countries. This Agreement shall be subjcct to all applicable
government security rcquirements and export regulations binding upon the Parties.

The Disclosing Party shall clearly identify and label any Confidential Infonnation, which is of
classified nature with a dedicated stamp or lcgend, and shall notify the classified nature of the
Confidcntial Information to the Recciving Party at the time of its disclosure. The Receiving Party shall
ensure the Confidential Information is protected in accordance with the requirements of such
classification.

Should prior governmental or agency authorisation or approval for disclosure or transfer of
Cenfidential Intormation be required, each Party shall only disclose and transfer the Conlfidential
information to the other Party once the said approval has becn obtained. Any Confidential Information
subject to export control shall be so identificd by the Disclosing Paity and bear the licence or
agreement number on the face thercof.

For any disclosed Confidential Inforination which is subject to export controls under the laws and
regulations of the United States, the Curopean Union, and/or the national law or regulation of a Party,
each Party shall comply with such laws and regulations and agrces to transfer the Confidential
Infonination under export control only to persons and/or entities in the places ané/or territories
specitically stated and allowed in the licence and subjectto any other obligations under the Agrecment.
The Receiving Party undentakes not to export, re-export or otherwise transler Confidential information
of (he olher Party to third party including its own non national employees, without first obtaining all
required United States, Europcan Union and/or national authorizations or liccnscs.

24 Any and all Confidential Information disclosed to the Receiving Party in accordance with this
Agreement and all copics, reproductions and/or duplications shall remain the exclusive property of the
Disclosing Party, without prcjudice to third parties’ rights.

Article 3 — Obligations of the Partics

3.1 Each Party hercby undertakes, from the Effective Datc of this Agreement and for a period of. B
following the term of this Agrccment for whatever reasons, that Confidential Information

received from the Bisclosing Party shall:
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a) be protected and kept strictly confidential and be treated with the same manner and with the same
degrec ol care and protection as the Receiving Party uses to treatits own confidential information
of like importance, but 110 less thau rcasounable caie;

b) be disclosed internally by the Receiving Party enly (o those of its employees having a need to
know in connection with the Project and who have beecn made aware ol the confidential nature of
such Confidential Infonnation, and which shall be used subject to the provisions of this
Agreement;

c) not be used, in whole or in part, directly or indirectly, for any other purpose than the Project,
without the prior wrilten agreement of the Disclosing Party:

d) not be disclosed, directly or indirectly, to any third parly or any persons other than those
mentioned in articles 6 “Representatives™ and 3.1b), without the prior written authorization ol the
Disclosing Party, and provided that such third party undertakes in writing to comply with the same
confidentiality obligations as provided herein;

e) neither be copied, nor otherwise reproduced, except for the need of 3.1b), nor published, totally or
partially. without the previous writtcn authorization of the Disclosing Party.

Each Party hereby undertakes to ensure that adequate internal saleguards are in place (0 guarantee the
protection of the Confidential Information, in particular sateguards to ensure that personncl whom
Confidential Infornation is disclosed to do not use or release such Confidential Infermation in breach
of this Agreement.

3.2 Immediately upon knowledge of an unauthorised disclosure, the Receiving Party shall take all
measures to (1) notify the third party of the Disclosing Party's proprietary interest, (i) notify the
Bisclosing Party of such unauthorised disciosure, (ii1) avoid any further disclosure, and {iv) request the
return of the disclosed materijal together with any copies, personal notes or correspondence concerning
the Confidential Inforination contained in the disclosed material, without prejudice of any claims that
may be filed by thc Disclosing Party.

3.3 In the event that during the term of this Agreement, the Receiving Party is required to disclose
Confidential Infornation in order to comply with a legal. regulatory request or any other governmental
act or a court order, the Recciving Party shall notify the Disclosing Party of such requirement as soon
as possiblc so (hat the Disclosing Party may seek a protective order or other appropriate remedy and
waive compliance with the terms of this Agrcement. The Reeciving Party shall have the burden of
proof to establish that the disclosure was compulsory and shall use all reasonable endcavours 1o
minimize such disclosure.

3.5 The Disclosing Party does not make any representation or warranty as to the accuracy or fitness of the
Confidential Information for the intended purpose of the other Party and‘or for the potential resuits to
obtain with the use of this Confidential Inforination.

Article 4 — Exceptions to confidentiality

The protection of Confidential Infonnation hcrcunder does not and shall not extend to any information
which, as evidenced by the Receiving Party:

a) is in the public domain at the time of the disclosure, or subsequently made available 1o the general
public, otherwise than through thc (ault and/or negligence or breach of this Agreement by the
Receiving Party; or

b) was lawfully obtained by the Receiving Party from a third party with [ull rights of disclosure; or is
independently and in good faith developed by the Receiving Party as evidenced by the Receiving
Party written records without making use of the Contidential Information: or

¢) 1s disclosed or used with the prior written approval of the Disclosing Party.
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Article 5 — Return of Confidential Infermatien

When the Wisclosing Party's Confidential Infonnation is no longer needed for the Project, or at any time
upon request of the Disclosing Party, the Receiving Party undertakes in respect ot Confidential Information
disclosed to it as is in tangible form (together with all copies and’or personal notcs remaining in the Receiving
Party's possession or control) either to return it to the Disclosing Party or destroy it. Such retum or
destruction shali be certified in writing by the Receiving Party to the Disclosing Party within thirty (30}
calendar days of the request tor rcturn or destruction.

Article 6 — Representatives

The respeclive representative of cach Party with respect te the transmission and/or receipt of all Confidential
Information under this Agreement are:

Fer SERENUM . l'er VZLU

Name:  Zbynck Srcdi\f.\'
Tide: Member of the Board

Phonc: [

Fax: ]

Address: Beranovych 130, CZ-199 {0
Prague — Letnany, Czech Republic

Mail:
Name:
Title :
Phone:
Fax:
Addresy
Mail:
Namce: Name:
Title: Title:
Phone: Phone:
Fax: Fax:
|

Addres: Address: Beranovych 130, CZ-199 @5

Prague — Letnany, Czech Republic

Mail: Mail:
| Name: | Name:
Tile: Title:
Phone: Phone:
Fax: Fax:
Address: Address: Beranovych 130. CZ-199 03
Prague - I.ethany, Czech Republic
Manl: _ Mail:

Each Party may change ils representative by prior written natification (o the other Party
Article 7 — Intellectual property right

Netther the exccution of this Agreement nor the disclosure of any Confidential Information, under this
Agreement, shall be decmed 0 grant the Receiving Panty, cither expressly or implicitly, any kind of
intellectual property right in the Confidential Information and in the elements relating o the Confidential
Information (licensc, patent or application, trademark, copyright or trade secret).

@n behall of SERENUM Onbehalf of VZLU
410




NDA JUICE SOS160011

Article 8 — Term

This Agreement enters into forcc on the date of'1ts signing by both parties and 1nio the efticiency on the date
of publication n the register of contracts. VZLU will thercfore without undue delay after its signing by both
parties and in accordance with the Act of Contracts Register submit the conltract (o register of contracts tor
publication.

"This Agreement may be terminated by either Party, at any time. upon thirly {30) calendar days written notice
to the other Party.

At the latest upon thirty (30) calendar days written notice to the other Party before the end of the term of this
Agreement. lhe Parties may agree on an extension of this Agreement by separate written amendment, signed
by the authorized representatives of the Parties.

The termination of this Agreement shall not relieve the Parties of their obligations rclating to the protection
and use of Contidential Infermation as set forth in articlcs 3 “@bligations of the Parties™. 5 “Return of
Confidential Information™, 7 “Intellectual property right” and 11 “*Govemning law and settlement of
disputes®.

Article 9 — Assignment

Except for the purposes of corporate merger, reorganization or reconstitution, this Agreement and the rights
and obligations hereunder may nol be transferred or assigned by one Party without the prior written approval
of the other Party hereto, which approval shall not be unreasonably withheld or delayed.

Articlc 1¢ — Miscellaneous

10.1 Nothing in this Agreement authorizes cither ®arty Lo enter inlo any other commitment on the other’s
behalf without their prior written approval

10.2 This Agreement shall not be amended or modified other than by separate written amendment, signed
by the authorized representatives of all the Parties. The Parties acknowledge that this article 10.2 can
nof be modified in any fonn.

10.3 This Agreement represents the entire understanding and agreement of the Parties with respect 1o the
subject matlter hereof, and supersedes and cancels all prior representations, negotiations, cominitments,
undertakings, communications, whether oral or written. acceptances, understandings and agreements
between the Parties with respect to, or in connection with, any of the matters to which such Agreement
applies or refers.

10.4 Inthe event of invalidity ot any provision of this Agreement, the Parties agree that such invalidity shall
not affect the validity of the remaining portions ol this Agreement and further agree to substitute a
valid provision for the invalid one in accordance with the relevant legislation.

10.5 No failure or delay by any Party in exercising any rights hereunder shall opcrate as a waiver thereof,
nor will any single or partial exercise thereof precludc any other or further exercise of any rights
hereunder.
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Article 11 — Governing Iaw and settlement of disputes
This Agreement shall be governed by and interpreted in accordance with the laws of Czech Republic.

In the evenl of any dispule arising between the Partics in conneclien with this Agreement, the Parties
shall attempt to resolve such dispute in good taith without recourse to legal proceedings. This clause
shall n no way waive any rights and/or remedies that the Parties mav have under this Agreement
and/or under law.

If the Parties are unable te resolve such dispute within thirty (30) calendar days from the day the
Parties met or tried to meet after the written notitication by one Party to the other of the cxisling
dispute, either Party may request the other m writing that the watter be referred to senior
representatives of the Parties wilth authority to seftle the dispute, who shall attempt (o resolve the
dispute within thirty (30) calendar days of the written request to do so.

The Parties agree thal these previsions do nol preclude either Party from seeking interiin relief in the

courts, including but not limited to an injunctien to prevent breach, or further breach, of the terms of
this Agreement.

In witness whereof, each ef the Parties hereto has caused this Agreement to be executed by its
duly authorised officers or represcntatives.

Made in two (2) original copies, one (1) fer each Party,

For SERENUM For VZIL.U
Name: Zbynék Sedivy Name: Joset Kaspar
Title: Member of the Board Title: Chaimman ef the 3oard

Signature: Signature:

Name: Vikter Kucera
Title: Vice-chairtnan of the Board

Signature:
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