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R&D JOINT VENTURE OPERATING AGREEMENT

This RESEARCH & DEVELOPMENT JOINT VENTURE OPERATING AGREEMENT
(this "Agreement") is made as of , by and among Nascent Applied
Methods & Endeavors, a California Company established under the laws of United States
("Nascent Applied Methods & Endeavors"), Contractee, a Company established under the laws
of United States ("Contractee") and, as of the Initiation Date, Nascent Applied Methods &
Endeavors, R&D Joint Venture a Network established under the laws the United States (the
"R&D Joint Venture").

RECITALS

WHEREAS, Nascent Applied Methods & Endeavors is a leadi
provider in the United States and elsewhere with a large and dive
economic strategies and tactics;

WHEREAS, Contractee is a leading consultant in Uni
through an extensive economic background and education;

ractee desire to form a
ethods & Endeavors,
on channels within the

R&D Joint Venture is to be completed as soon as
reasonably practicable afte i at which time the R&D Joint Venture is to

become a Party to t

AS, Contractee is willing to provide the necessary or appropriate strategic
marketing, ba€ksoffice services and financial support for the R&D Joint Venture to conduct the
Business on the ¥rms and conditions set forth in this Agreement, the Strategic Marketing
Agreement, the Service Agreement and Right of First Refusal Agreement; and

WHEREAS, each of Nascent Applied Methods & Endeavors and Contractee is willing to
acquire a certain percentage of Stakes in the R&D Joint Venture on the terms and conditions set
forth herein.

NOW THEREFORE, for valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Parties hereby agree as follows:




AGREEMENT
1. Definitions
1.1 "Acceptance Period" is defined in Section 3.5 hereof.

1.2 "Affiliate" of a Person means any other Person that is Controlled by, Controls, or
is under common Control with such Person so long as such Control continues.
Notwithstanding the foregoing, (i) for purposes hereof, neither the R&D Joint Venture nor
any Person Controlled by the R&D Joint Venture shall be deemed to be an Affiliate of any
Stakeholder or any Affiliate of a Stakeholder, and (ii) no Party nor anyAffiliate thereof
shall be deemed to be an Affiliate of any other Party or any Affiliat reof by virtue of its
equity ownership in the R&D Joint Venture.

1.3 "Agreement" is defined in the preamble of this A,

1.4 "Annual Budget" means the R&D Joint Ve
year as approved by the Board in accordance with Sect
to time. The initial Annual Budget for the fiscal year en
hereto as Exhibit B.

1.5 "Applicable Law" means, as to any law, rule, regulation,
administrative guidance, directive, y or injunction of any
Governmental Authority that is appli€a i pon such Person or any of its
properties.

he distribution of on-line (via personal computer, mobile
pusic-related digital content or any promotion or development
ot include sale via on-line channels of pre-packaged CDs,
dia containing commercially recorded music, videos or other

"Business’ Day" means any day other than a Saturday, Sunday or legal holiday in
es or the United States.

1.10 "Business Plan" means a five (5) fiscal year business operations plan, prepared
by the R&D Joint Venture and approved each year by the Board in accordance with Section
4.6 of this Agreement. The initial Business Plan through the fiscal year ending February 28,
2022, is attached hereto as Exhibit C.

1.11 "Calendar Day" means any calendar day; provided, that should any event,
occurrence, notice or other event provided for or required herein fall upon a Calendar Day
that is not a Business Day, then it shall be deemed to have occurred or transpired on the next
succeeding Business Day.




1.12 "CEO" means the chief executive officer of the R&D Joint Venture.

1.13 "Commercial Code" means the Commercial Code of United States, as amended
(including, without limitation, by enactment of any successor law thereto) and in effect from
time to time.

1.14 "R&D Joint Venture Interest" means, as to any Stakeholder, the percentage
interest calculated by dividing (x) the number of Stakes then held by such Stakeholder by
(y) all then outstanding Stakes of the R&D Joint Venture.

1.15 "Confidential Information" is defined in Section 5.1(a).

1.16 "Control" means (i) the ownership, in the case of a Co of more than fifty
percent (50%) of the Stakes of such Company with voting rig
Person, the ownership of a majority of the voting interests o i) the power,
directly or indirectly, to direct the management of the control

the ownership of voting securities, by contract or oth

& Endeavors with respect
Contractee with respect to

1.18 "Defaulting Party" means Nasce
to a Nascent Applied Methods & Endea

ng Date" means , 2020, or such other date as mutually
Stakeholders on which the First Closing shall take place.

overnmental Authority" means any domestic, foreign or international
government, governmental authority, court, tribunal, agency or other regulatory,
administrative or judicial agency, commission or organization, and any subdivision, branch
or department of any of the foregoing.

1.26 "In Company Date" means the date that the R&D Joint Venture's registration for
in Company, if any, is completed.

1.27 "Indemnified Party" is defined in Section 7.1.

1.28 "Indemnifying Party" is defined in Section 7.1.




1.29 "Interested Director" means, with respect to all Interested Matters, any Director
appointed by Contractee, and with respect to each Interested Matter, the Director shall be
presumed to be an Interested Director; provided that if the Director provides reasons or
evidence that he/she should not be an Interested Director with respect to such Interested
Matter, the Non-Interested Directors shall reasonably consider such reasons and/or evidence
and determine whether the Director shall be a Non-Interested Director for purposes of such
Interested Matter.

1.30 "Interested Matter" means, with respect to Contractee or a Contractee
Stakeholder, any matter arising from (i) an alleged material breach by Contractee, the
Contractee Group or a Contractee Stakeholder of any actual contract o i

such acknowledgement agrees to become a pe
of the obligations under, this Agreeme

1.35"M
Contractee.

1.39 "Nascent Applied Methods & Endeavors Competitors" means the Persons
listed as competitors of Nascent Applied Methods & Endeavors as set forth on Schedule 1A,
as such schedule may be updated by Nascent Applied Methods & Endeavors in accordance
with Section 5.6(a) hereof.

1.40 "Nascent Applied Methods & Endeavors Director" is defined in Section 4.2.

1.41 "Nascent Applied Methods & Endeavors Director Approval Rights" is
defined in Section 4.6.
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1.42 "Nascent Applied Methods & Endeavors Event of Default" is defined in
Section 8.2(c).

1.43 "Nascent Applied Methods & Endeavors License Agreement" means the
Nascent Applied Methods & Endeavors License Agreement between Nascent Applied
Methods & Endeavors and the R&D Joint Venture for the purpose of licensing Nascent
Applied Methods & Endeavor’s software platform to the R&D Joint Venture, in the form
attached hereto as Exhibit F.

1.44 "Nascent Applied Methods & Endeavors Permitted Transfer" is defined in
Section 9.1(b).

1.45 "Nascent Applied Methods & Endeavors Stakehold
defined in Section 4.10(b).

oval Rights" is

ajor Stakeholders, the R&D Joint Venture and any other
this Agreement after the date hereof.

1.58 "Refusal Period" is defined in Section 9.2(b).
1.59 "Replacement Representative" is defined in Section 4.8.
1.60 "Representative Director" means either of the two representative directors of

the R&D Joint Venture with the powers and duties of a representative director as specified
in the Commercial Code and the Articles and by the Board from time to time.
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1.61 "Revolving Loan Facility Agreement" means the Unsecured Revolving Loan
Facility Agreement between Contractee and the R&D Joint Venture, in the form attached
hereto as Exhibit G.

1.62 "Sale of Control" means the sale or transfer of Control, with or without
compensation, to any third party.

1.63 "Second Closing" is defined in Section 3.2(c).

1.64 "Second Closing Date" means , 2020, or such other date as
mutually agreed by the Major Stakeholders on which the Second Closiag shall take place.

1.66 "Stakeholder" means the Major Stakeholde
becomes a Stakeholder of the R&D Joint Venture on or

Schedule 1B, as such schedule may be updated by Contractee in accordance
with Section 5.6(b) hereof.

1.75 "Contractee Event of Default" is defined in Section 8.2(b).

1.76 "Contractee Group" shall have the meaning set forth in the Marketing
Agreement.

1.77 "Contractee Permitted Transfer" is defined in Section 9.1(a).

1.78 "Contractee Stakes" is defined in Section 3.2(b).
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1.79 "Contractee Stakeholder" means any Stakeholder or partner of Contractee that,
with the prior written consent of Nascent Applied Methods & Endeavors, becomes a
Stakeholder, and who executes and delivers to the Parties a Joiner Agreement.

1.80 "Transfer" is defined in Section 9.1.

1.81 "Transfer Notice" is defined in Section 9.2(a).

2. Purpose of Joint Venture

The Parties hereby associate themselves in a joint venture relationshi
its principal purpose the establishment, development and operation of t
Territory.

hich shall have as
iness in the

3. Establishment and Capitalization of the R&D Joint V,
3.1 Establishment.

(a) The Parties agree that the Business
with this Agreement and the Definitive Agreeme
R&D Joint Venture.

$42,520.00

(b) Second Closing Issuance and Purchase. Subject to the terms and conditions hereof,
at the Second Closing, (i) the R&D Joint Venture shall issue to Contractee (and the Contractee
Stakeholders, if any), and Contractee (and the Contractee Stakeholders (excluding), if any) shall
purchase from the R&D Joint Venture, [$42,520.00] additional Stakes (collectively with Stakes
issued in accordance with the First Closing, the "Contractee Stakes") for an aggregate purchase
price of [*], (ii) the R&D Joint Venture shall issue to, and shall purchase from the R&D Joint
Venture, [*] additional Stakes (collectively with Stakes issued in accordance with the First
Closing, the " Stakes") for an aggregate purchase price of [*] and (iii) the R&D Joint Venture
shall issue to Nascent Applied Methods & Endeavors, and Nascent Applied Methods &
Endeavors shall purchase from the R&D Joint Venture, additional Stakes (collectively with
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Stakes issued in accordance with the First Closing, the "Nascent Applied Methods &
Endeavors Stakes") for an aggregate purchase price of $42,520.

(c) First and Second Closings. Subject to Section 3.3, the closing of the subscription
and issuance of the Contractee Stakes, Stakes and Nascent Applied Methods & Endeavors Stakes
on each of the First Closing Date and Second Closing Date (the "First Closing" and "Second
Closing," respectively) shall take place at the offices of

,at 10 am., time, or
at such other place and time as the Major Stakeholders shall mutually agree. At each of the First
Closing and Second Closing, the applicable Party shall take the following actions:

(i) Contractee, and, should any other Contractee Stakeh subscribe for
Stakes, such Contractee Stakeholder, shall pay the purchase price Contractee Stakes
to the R&D Joint Venture by wire transfer to a bank account e R&D Joint
Venture on or prior to the First Closing Date or Second Clo

(i1) Nascent Applied Methods & Endeavor for the
Nascent Applied Methods & Endeavors Stakes to the

Stakeholders, provided, that Contractee sha
retains less than a fifty and one-tenth percent

pursuant to Section 3. the satisfaction of each of the following conditions
on or prior to st i ¢ or Second Closing Date, respectively, any one or more of

which ma at its own discretion, which waiver shall not release the
other P, ¢ incurred for breaching any of the representations or
wa i nder this Agreement and the Definitive Agreements:

(i1) With respect to the Second Closing, the R&D Joint Venture shall have
executed and delivered to Contractee this Agreement and any Definitive Agreements (other
than the Revolving Loan Facility Agreement) to which it is a party;

(iii) All of the representations and warranties given under this Agreement and the

Definitive Agreements by Nascent Applied Methods & Endeavors are true and correct in all
material respects as of the First Closing Date or Second Closing Date, respectively;
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(iv) All of the covenants and obligations of Nascent Applied Methods &
Endeavors and the R&D Joint Venture to be performed prior to or as of the First Closing
Date or Second Closing Date, respectively, under this Agreement and the Definitive
Agreements shall have been duly performed in all material respects, and immediately
following the Closing, no default or Event of Default shall have occurred or be continuing;
and

(v) There are no actions, suits or proceedings pending or threatened against any
Party which question such Party's right to enter into or perform this Agreement or the
Definitive Agreements to which it is a party, which question the validity of this Agreement
or any of the other Definitive Agreements, or which challenge the abilig of the R&D Joint
Venture to operate the Business in the Territory.

(b) The obligation of Nascent Applied Methods & Ende mate the First
Closing and Second Closing pursuant to Section 3.2(c) shall be s tion of each
of the following conditions on or prior to the First Closing Date or i
respectively, any one or more of which may be waived by

(i) Contractee and, if applicable olders, shall have
executed and delivered to Nascent App! : this Agreement and the
Definitive Agreements (other than t ¢ acility Agreement) to which it is a
party, it being agreed and understood t iltre Party to execute and deliver any
Definitive Agreements (other than the Rev@lving L'9an Facility Agreement) to which it is a

econd Closing, the R&D Joint Venture shall have
li ethods & Endeavors this Agreement and any

fthe covenants and obligations of each of Contractee and the R&D

re to be performed prior to or as of the First Closing Date or Second Closing
Date, respc@ively, under this Agreement and the Definitive Agreements shall have been
duly performed in all material respects, and immediately following the Closing, no default
or Event of Default shall have occurred or be continuing; and

(v) There are no actions, suits or proceedings pending or threatened against any
Party which question such Party's right to enter into or perform this Agreement or the
Definitive Agreements to which it is a party, or which question the validity of this
Agreement or any of the other Definitive Agreements or challenge the ability of the R&D
Joint Venture to operate the Business in the Territory.
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3.4 Employee Interest Grants. The Parties agree that immediately after the completion
of the Second Closing, Stakes representing up to five percent (5%) of the outstanding Stakes
of the R&D Joint Venture will be set aside for future grants to the R&D Joint Venture's
employees on terms to be determined by the Board (including subject to the Nascent
Applied Methods & Endeavors Stakeholder Approval Rights). Any Stakes granted, issued
or allocated to an employee shall be newly issued and, accordingly, shall dilute the
Stakeholders' respective R&D Joint Venture Interests on a pro rata basis; provided, that, for
the avoidance of doubt, so long as Nascent Applied Methods & Endeavors has not
Transferred any of its Stakes, Nascent Applied Methods & Endeavor's R&D Joint Venture
Interest will amount to ten percent (10%) gross of all then standing or outstanding Stakes if
all such interest grants are made. For the avoidance of any doubt, it is hexeby acknowledged
and agreed among the Parties that the R&D Joint Venture may rese terest for new

ent

otify each Stakeholder in writing of
¢ rights apply, setting forth the terms of
: eholders and the R&D Joint Venture in

h new issuance, indicating in such written
to such Party's pro rata portion) that such Party

withstanding any new issuance of equity securities, Contractee
ity-nine percent (49%) of the outstanding Stakes (on an as converted

. itional Financing. In the event that, at any time during the Term, the Board
determines that the R&D Joint Venture requires additional funding beyond the initial capital
contributions provided in accordance with the First Closing and Second Closing, the R&D
Joint Venture shall draw down such required amounts from the Revolving Loan Facility
Agreement, provided that, subject to the terms of the Revolving Loan Facility Agreement,
the R&D Joint Venture may obtain debt financing in lieu thereof from a third party on terms
and conditions which are the same or better for the R&D Joint Venture than offered under
the Revolving Loan Facility Agreement. In the event that additional financing is required
after the Revolving Loan Facility Agreement has either been completely drawn down by the
R&D Joint Venture or has expired in accordance with the terms thereof, the R&D Joint
Venture shall, subject to the terms of the Revolving Loan Facility Agreement, use
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reasonable commercial efforts to arrange to borrow additional needed funds for its
operations. In the event that the R&D Joint Venture is unable to arrange such necessary
financing, Contractee shall arrange the necessary financing by way of loan, guarantee,
capital contribution by Contractee or the Contractee Stakeholders, solicitation of capital
contribution of a third party investor or such other method as Contractee reasonably deems
appropriate, subject at all times to the Nascent Applied Methods & Endeavors Stakeholder
Approval Rights contained in Section 4.10(b), which rights as they apply to this Section 3.7
shall not be unreasonably exercised by Nascent Applied Methods & Endeavors; provided,
that in fulfilling the financing obligations of Contractee under this Section 3.7 and
exercising any such voting rights of Nascent Applied Methods & Endeavors in respect
thereof, each of Nascent Applied Methods & Endeavors and Contracteggshall take into
account the best interests of the R&D Joint Venture and the continu eration of the
Business and the interests of the Stakeholders taken as a whole a own self-interest.

4. Operation and Management of the R&D Joint Venture

ascent Apphed Methods & Endeavors (each a "Nascent
Applied Methods & and [*] of whom shall be, [*]. As soon as
practicable fo i

organizational

tment of Directors. Any Director may be removed for cause in
icable Law. In addition, a Major Stakeholder or (unless it is a
at any time and in its sole discretion, propose the removal, with or

removed ctor relating to such removal. In the case of a vacancy in the office of a
Director for any reason (including removal), the vacancy shall be filled by a person
nominated by the Stakeholder that nominated the removed Director unless such Major
Stakeholder is a Defaulting Party, in which case the vacancy shall be filled by the other
Major Stakeholder. Upon notice by a Major Stakeholder or desiring to remove the Director
it has nominated or appoint a replacement therefore pursuant to this Section 4.3, the Board
shall promptly call an extraordinary Stakeholders' meeting and each Party shall
affirmatively vote all its Stakes to remove such Director or appoint a replacement, as the
case may be.

17




4.4 Board Meetings. Except as otherwise provided under the Commercial Code or the
Articles, any Director shall have the authority to convene Board meetings, including the
authority to specify the time and place of such meetings. Directors and Statutory Auditors
may attend Board meetings by teleconference or video-conference in accordance with
Applicable Law, in person or by any other means of attendance permitted by Applicable
Law. Written notice of all Board meetings shall be given not less than fourteen (14)
Calendar Days in advance of each meeting (which fourteen (14) Calendar Day period may
be shortened by written waiver of all Directors and Statutory Auditors or actual attendance
by Directors and Statutory Auditors, without objection, at a Board meeting). Board
meetings will be convened within three (3) months after the prior meeting, other than in the
case where a Director finds additional meetings necessary. The R&D Jgint Venture shall
distribute materials necessary for Board meetings in both English a nited States. Board

tion 4.6(b), a quorum shall
ast four (4) Directors are

s'& Endeavors Director (who is not a Representative Director),
id quorum pursuant to Section 4.5 and Section 4.6(b) is present
e following actions, determinations or resolutions (the "Nascent

shall be required¥or a quorum to exist with respect to any Board meeting and with respect to any
rescheduled Board meeting for matters requiring Nascent Applied Methods & Endeavors Director
Approval pursuant to Section 4.6(a) above.

4.7 Officers.

(a) Contractee shall have the single right vote to appoint the network CEO, provided
that such person shall be reasonably acceptable to Nascent Applied Methods & Endeavors in it’s
entirety. Nascent Applied Methods & Endeavors shall have the right to appoint the COO,
provided that such person shall be reasonably acceptable to Contractees. [*]. For the avoidance of
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doubt, nothing herein shall prevent communication between employees, officers and Directors of
the R&D Joint Venture in the ordinary course of business.

(b) Any CEO or COO may be removed for cause in accordance with Applicable Law.
In addition, a Major Stakeholder (unless it is a Defaulting Party) may, at any time and in its sole
discretion, propose the removal, with or without cause, of the CEO or COO appointed by it. Such
Major Stakeholder shall indemnify the R&D Joint Venture for any damage resulting from claims
by or on behalf of such removed CEO or COO relating to such removal. In the case of a vacancy
in the office of a CEO or COO for any reason (including removal), the vacancy shall be filled by
a person appointed by the Stakeholder that appointed the vacated CEO or COO position unless
such Major Stakeholder is a Defaulting Party, in which case the vacancy sh
other Major Stakeholder. To the extent necessary under United States la ajor Stakeholder
desiring to remove the CEO or COQ it has appointed may cause a Dire
a meeting of the Board, and shall cause the Directors appointed by affirmatively
vote as Directors to cause the removal of such CEO or COO or to
therefore, as the case may be, provided that nothing herein shall ob
cause a Director to violate or act in contravention of any dui§ait or he der the
Commercial Code or any other Applicable law.

4.8 Representative Directors. The R&D 0 Representative
Directors. Prior to notice of the exercise by Endeavors of the
Special Event of Default Option, Contractee shalhhasegthe right but not the obligation, to

er Section 4.2 above. Following any

g herein shall obligate a Stakeholder or cause a Director to violate or act
tion of any duty it or he/she may have under the Commercial Code or any other

4.9 Statutory Auditor. The R&D Joint Venture shall initially have one (1) Statutory
Auditor who shall be appointed by mutual agreement of the Major Stakeholders. Once the
R&D Joint Venture shall be classified as a dai-gaisha and required under Applicable Law to
have at least three (3) Statutory Auditors, the number of Statutory Auditors shall be so
increased. All Statutory Auditors shall be appointed by mutual agreement of the Major
Stakeholders. A Statutory Auditor may be removed for cause in accordance with Applicable
Law. Notwithstanding anything else set forth in this Section 4.9, following the exercise of
the Special Event of Default Option, the Major Stakeholder who is not the Defaulting Party
shall be entitled to appoint the Statutory Auditor(s).

19




4.10 Stakeholders' Meetings.

(a) General. The R&D Joint Venture shall have at least one Stakeholders' meeting
each calendar year which shall be held pursuant to the Commercial Code and the Articles at a
time and place as is determined by the Board in accordance with the Commercial Code and the
Articles. Stakeholders shall receive notice of each Stakeholders' meeting at least thirty (30)
Calendar Days before the scheduled date of such meeting. Stakeholders' meetings shall be
conducted in both English and United States, provided, that if the meetings are conducted in
United States, the R&D Joint Venture will provide at its sole cost and expense an interpreter for
the representative of Nascent Applied Methods & Endeavors then in attend . Minutes of such
meetings shall be prepared by the R&D Joint Venture in English and Uni tates. Except as
required by Section 4.10(b), the presence at any Stakeholders' meetin than fifty percent
(50%) of the total number of issued and outstanding Stakes shall co

such meeting shall be immediately adjourned and rescheduled to co i n (14)
Calendar Days, and written notice of the rescheduled meeti . Except asYequired
by Section 4.10(b), at such rescheduled meeting, the Stakehold¢ t shall constitute a

Nascent Applied Methods & Endeavors 1 t [*] of the outstanding Stakes of
the R&D Joint Venture and prior to the earl exercise by Contractee of the
Special Event of Default Option or (ii) amend icles pursuant to Section 4.11
hereof:

eeting for matters requiring Nascent Applied Methods &
Approval pursuant to this Section 4.10(b).

lic Offering. At such time as is required under Applicable Law or
reasonably required under interest exchange rules and market practice prior to an initial

g of the R&D Joint Venture the Parties shall cause the Articles to be amended
such that the Nascent Applied Methods & Endeavors Director Approval Rights and the
Nascent Applied Methods & Endeavors Stakeholder Approval Rights will be repealed from
the Articles and Sections 3.5, 3.6, 4.6 and 4.10(b) shall be of no further force and effect and
the Parties shall make such other amendments to the Articles and this Agreement as may be
required under Applicable Law and interest exchange rules for the completion of the initial
public offering. From the date of such amendments until the closing of a firmly
underwritten public offering, the Major Stakeholders shall not take any action that would
have been prohibited by Sections 3.5, 3.6, 4.6 and 4.10(b) hereof except as necessary to
effect the initial public offering. If the closing of the initial public offering does not occur
within such reasonable period, the Parties shall cause the Articles to be amended to restore
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the provisions that were repealed from the Articles in anticipation of the initial public
offering and Sections 3.5, 3.6, 4.6 and 4.10(b) shall become effective again.

4.12 Business Plan and Annual Budget. The Parties have agreed to an Annual Budget
for the first year of operations attached hereto as Exhibit B and an initial Business Plan
attached hereto as Exhibit C. Thereafter, the R&D Joint Venture shall prepare and the Board
shall approve, subject to the Nascent Applied Methods & Endeavors Director Approval
Rights, a new Business Plan (relating to the next five (5) fiscal years) and new Annual
Budget (relating to the next fiscal year) no later than sixty (60) Calendar Days prior to the
commencement of the next fiscal year. Prior to making any material modifications to the
Business Plan or Annual Budget and prior to adopting any new Business,Plan or new
Annual Budget, such modifications, new Business Plan or Annual et shall be reviewed
by the Board. Except for the Nascent Applied Methods & Endea

modifications, new Business Plan or Annual Budget.

4.13 Financial Statements and Accounting Reco
information shall be submitted by the R&D Joint Ventuitg a
Stakeholders: (i) within ten (10) Calendar Days after the ] , monthly sales
figures for such month; (ii) within thirty (30 : f each month, an
unaudited balance sheet, income statement, state W flows and statement of
Stakeholders' equity for such month prepa Vi iii) within forty-ﬁve (45)

t, statement of cash flows and
. Each of the annual balance sheet and

n. Each Major Stakeholder and its accountants and advisors
r office hours of the R&D Joint Venture, upon reasonable notice to

eration of its Business, have (a) access to the books and records of the
Venture, and (b) the right to make copies from such books and records at its own
expense. information obtained by a Major Stakeholder through exercise of rights
granted under this Section 4.14 shall, to the extent constituting Confidential Information
hereunder, be subject to the confidentiality provisions set forth in Section 5.1. The rights set
forth in this Section 4.14 shall be in addition to any rights provided by the Commercial
Code.

4.15 Accounting. The fiscal year of the R&D Joint Venture shall commence on March
1 of each year and shall end on the last day of February of the next succeeding year.

4.16 Conflict. In the case of any conflict or discrepancy between the terms of the
Articles and of this Agreement, the terms of this Agreement shall at all times control, and
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the Parties shall each perform such acts, execute and deliver such instruments and
documents, and do all such other things as may be reasonably necessary to accomplish the
foregoing, including using reasonable efforts to modify the Articles, if necessary.

4.17 Interested Matters. Notwithstanding anything herein to the contrary, a Nascent
Applied Methods & Endeavors Director may provide a written notice of an alleged material
breach constituting an Interested Matter to Contractee, and if Contractee is not the alleged
breaching party, the alleged breaching party. If following the receipt of such notice, the
breaching party has not cured such breach in accordance with the provisions of the
applicable contract or agreement, the chief executive officers of each of the Major
Stakeholders shall meet and confer within thirty (30) days of the end ofghe applicable cure
period in good faith to resolve any disputes. In the event that any di s relating to such

course of action in accordance with the following: (i) no Inter hall be
permitted to vote on any Interested Matter, (ii) a majority oft Directors
shall constitute a quorum with respect to any Interested Matte shall act
by the affirmative vote of a majority of the Non-Intere any
Interested Matter. In the event that the Board determing alleged breach
against Contractee, the Contractee Group or a Contracte the arbitrator or
judge finds that no breach has occurred, Nas avors will

Stakeholder, as applicable, for the costs ¢S Inc a the defense of such action
(including reasonable attorneys fees

5. Additional Covenants

5.1 Confidentiality.

(a) The Parties oni i ction with the performance of this Agreement,
each Party (in such i ) glosi rty") may disclose "Confidential Information" to
the other Party (the " ivingPafty" )*&®er purposes of this Agreement, "Confidential

idential Information includes, but is not limited to, information
development, new products, marketing and selling, business plans,
ements, licenses, prices and costs, pricing policies, suppliers and
customers and@mformation regarding the skill and compensation of other employees of the
Disclosing PartyS€onfidential Information shall not include information which: (A) was known
to the Receiving Party at the time of the disclosure by the Disclosing Party; (B) has become
publicly known through no wrongful act of the Receiving Party; (C) has rightfully been received
by the Receiving Party from a third party not subject to a confidentiality obligation; or (D) has
been independently developed by the Receiving Party without reference to the Confidential
Information of the Disclosing Party. The Receiving Party agrees (x) not to use any such
Confidential Information for any purpose other than in the performance, development or
operation of the Business, the performance of its obligations under this Agreement and the
Definitive Agreements, and () not to disclose any such Confidential Information, except (1) to its
employees who are reasonably required to have the Confidential Information in the performance,
development or operation of the Business under this Agreement or the Definitive Agreements, (2)

-
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to its third party agents, representatives, lawyers, and other advisors that have a need to know
such Confidential Information, provided that such parties are advised of such confidentiality
obligations, (3) to lenders and to potential purchasers of the Stakes, provided that any such lender
or potential purchaser executes a confidentiality agreement reasonably acceptable to the R&D
Joint Venture and the Major Stakeholders (if such Major Stakeholder is the Disclosing Party of
any Confidential Information covered by such confidentiality agreement), and (4) pursuant to,
and as required by a Governmental Authority. The Receiving Party agrees to take all reasonable
measures to protect the secrecy and confidentiality of, and avoid disclosure or unauthorized use
of, the Disclosing Party's Confidential Information. In the event the Receiving Party is required to
disclose Confidential Information pursuant to applicable law or by any Governmental Authority,
such Party will use diligent reasonable efforts to limit disclosure and to obtaimconfidential
treatment or a protective order, will use its best efforts to give the other Paffi€s sufficient advance

der this Seetion 5.1

(b) to its accountants,
enforcement i the Definitive Agreements, (d) in connection with a merger,

quisition involving such Party where such merger or

Information whiéh it received from such Disclosing Party along with all copies which it made.

(e) Subject to Section 5.1(f), the Parties' obligations under this Section 5.1 shall
remain in full force and effect for the duration of the Term and for a period of two (2) years
thereafter.

(f) Notwithstanding the foregoing and except as otherwise provided in the Nascent
Applied Methods & Endeavors License Agreement, in the event that a non-Defaulting Party
exercises its Special Event of Default Option, such Party shall be able to use the Confidential
Information of the R&D Joint Venture following the date of exercise through the date of the
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termination of this Agreement. Upon any termination of this Agreement, the Major Stakeholders
will be able to use the Confidential Information of the R&D Joint Venture.

5.2 Publicity. Each Party shall coordinate all publicity relating to the formation, launch
and operation of the Business under this Agreement, the Definitive Agreements or the
transactions contemplated thereby. During the Term and for a period of two (2) years
thereafter, no Party shall issue any press release, publicity statement or other public notice
relating to this Agreement, the Definitive Agreements or the transactions contemplated
hereby or thereby without the prior consent of the other Parties unless required under
Applicable Laws and then only after the disclosing Party has used its best efforts to give the
other Parties sufficient advance notice and the opportunity to review anghcomment on the
contents of such disclosure as it relates to the other Party, the R&D Venture and its
Business to the greatest extent possible.

Major Stakeholders;
ctly, solicit for

not prohibit (i) general advertising or employ i d to a broad pool of
potential applicants for a position or (i in afteéhsuch an employee of any

es 51% or more of its revenues from,
competes with or is substantially the

&D Joint Venture shall be the sole and exclusive [*].
and, [*], for a period of one (1) year [*]), neither Major

,engage in any business in the Territory that [*]. Notwithstanding
ion 5.4 shall cease to apply to a Major Stakeholder that has elected to

iscussion of Business: Business Plan.

(a) The Business Plan. Please see Exhibit C of this document*

(b) In the event of the R&D Joint Venture. The Major Stakeholders shall meet to
reconsider the efficacy of the joint venture and review and adjust the Business Plan. Following
such meeting, the Parties will operate the R&D Joint Venture based on any changes thereto
agreed by the Parties.
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5.6 Annual Updates to Competitor Schedules.

(a) Nascent Applied Methods & Endeavors Competitor Schedule. During the first
fourteen (14) Calendar Days of each Fiscal Year, Nascent Applied Methods & Endeavors shall
have the right, exercisable by providing written notice to Contractee during such period, to update
the list of Nascent Applied Methods & Endeavors Competitors set forth on Schedule 1A,
provided, that (i) any new Persons added to such list must in good faith be viewed as an actual
competitor of Nascent Applied Methods & Endeavors, and (ii) the aggregate number of Persons
set forth on such list shall not exceed [*] Persons.

(b) Contractee Competitor Schedule. During the first fourteen
each Fiscal Year, Contractee shall have the right, exercisable by providi
Nascent Applied Methods & Endeavors during such period, to upd
Competitors set forth on Schedule 1B, provided, that (i) any new ch list must
in good faith be viewed as an actual competitor of Contractee, and ber of
Persons set forth on such list shall not exceed [*] Persons.

Calendar Days of
itten notice to

6. Representations and Warranties of the Parti

that, as of the date hereof and as of & ing Date and Second Closing Date,
the following statements are true and C@

ndeavors is a limited liability R&D
Joint Venture duly organized and vali isti e laws of Delaware, and has the
corporate power and auth into and perform this Agreement and the Definitive
Agreements to which it is

for the performance of all of its obligations hereunder and
greement and the Definitive Agreements to which it is a
ivered, shall constitute a valid, legally binding and enforceable
icd Methods & Endeavors.

t and Other Consents. No consent, authorization, license, permit,
roval of, or exemption or other action by, any Governmental Authority, or any
other Person, is f@guired of Nascent Applied Methods & Endeavors in connection with Nascent
Applied Methods & Endeavor’s execution, delivery and performance of this Agreement or the
Definitive Agreements to which it is a party, or if any such consent is required, Nascent Applied
Methods & Endeavors has satisfied the applicable requirements.

(d) Effect of Agreement. Nascent Applied Methods & Endeavor’s execution, delivery
and performance of this Agreement and the Definitive Agreements to which it is a party will not
(1) violate the constitutive documents of Nascent Applied Methods & Endeavors or any provision
of Applicable Law, (ii) violate any judgment, order, writ, injunction or decree of any court
applicable to Nascent Applied Methods & Endeavors, (iii) have any effect on the compliance of
Nascent Applied Methods & Endeavors with any applicable licenses, permits or authorizations
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which would materially and adversely affect Nascent Applied Methods & Endeavors or its ability
to perform under this Agreement or the Definitive Agreements to which it is a party, or (iv) result
in the breach of, give rise to a right of termination, cancellation or acceleration of any obligation
with respect to (presently or with the passage of time), or otherwise be in conflict with any term
of, or affect the validity or enforceability of, any agreement or other commitment to which
Nascent Applied Methods & Endeavors is a party and which would materially and adversely
affect Nascent Applied Methods & Endeavors or its ability to perform under this Agreement or
the Definitive Agreements to which it is a party.

(e) Litigation. There are no actions, suits or proceedings pending or, to Nascent
Applied Methods & Endeavor s knowledge threatened, against Nascent Ap

hereunder and thereunder has been
o which it is a party, when fully
ly binding and enforceable obligation

Ctee in connection with Contractee's execution, delivery and
e Definitive Agreements to which it is a party, or if any such

ittve Agreements to which it is a party will not (i) violate the
Contractee or any provision of Applicable Law, (ii) violate any

writ, injunction or decree of any court applicable to Contractee, (iii) have any
effect on the compliance of Contractee with any applicable licenses, permits or authorizations
which would materially and adversely affect Contractee or its ability to perform under this
Agreement or the Definitive Agreements to which it is a party, or (iv) result in the breach of, give
rise to a right of termination, cancellation or acceleration of any obligation with respect to
(presently or with the passage of time), or otherwise be in conflict with any term of, or affect the
validity or enforceability of, any agreement or other commitment to which Contractee is a party
and which would materially and adversely affect Contractee or its ability to perform under this
Agreement or the Definitive Agreements to which it is a party.

(e) Litigation. There are no actions, suits or proceedings pending or, to Contractee's
knowledge, threatened, against Contractee which question Contractee's right to enter into or
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perform this Agreement or the Definitive Agreements to which it is a party, or which question the
validity of this Agreement or any of the Definitive Agreements.

6.3 Representations and Warranties of the R&D Joint Venture . Hereby represents and
warrants to the other Parties that, as of the date hereof and as of each of the First Closing
Date and Second Closing Date, the following statements are true and correct:

(a) Organization. Nascent Applied Methods & Endeavors is a Company duly
organized and validly existing under the laws of United States. Has the corporate power and
authority to enter into and perform this Agreement and the Definitive Agreements to which it is a

party (if any).

(b) Authorization. All corporate action on the part of neces
execution and delivery of this Agreement and for the performance
hereunder has been taken, and this Agreement shall constitute a v:
enforceable obligation of .

would materially a

® no actions, suits or proceedings pending or, to 's knowledge,
right to enter into or perform this Agreement, or which

.Wmdemnification. Each Party (the "Indemnifying Party") shall indemnify the other
Parties, theipAftiliates and each of their respective officers, directors, employees,
Stakeholders, advisors, consultants, agents and representatives (each, an "Indemnified
Party") against and hold them harmless from any loss, liability, claim, damage or expenses
(including reasonable legal fees and expenses) ("Losses") suffered or incurred by any such
Indemnified Party, whether in connection with a suit or action instituted by a third party or
otherwise, to the extent arising from or in connection with (i) any breach of any
representation or warranty of the Indemnifying Party contained in this Agreement or the
Definitive Agreements, or (ii) any breach of any covenant of the Indemnifying Party
contained in this Agreement or the Definitive Agreements. Additionally, each Major
Stakeholder who causes the removal of a Director under Section 4.3 shall indemnify the
R&D Joint Venture for any Losses resulting from claims by or on behalf of such removed
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Director relating to such removal. The remedies set forth in this Section 7 shall be in
addition to any other rights provided by this Agreement, the Definitive Agreements or under
Applicable Law.

7.2 Indemnification Procedure. Each Indemnified Party shall give notice to the
Indemnifying Party promptly after such Indemnified Party has received written notice of
any claim as to which indemnity may be sought, and shall permit the Indemnifying Party to
assume the defense of any such claim or any litigation resulting therefrom, provided that
counsel for the Indemnifying Party, who shall conduct the defense of such claim or
litigation, shall be approved by the Indemnified Party (whose approval shall not be
unreasonably withheld). The Indemnified Party may participate in suchgdefense at such
party's expense; provided, however, that the Indemnifying Party sh ar the expense of

for all oPsubstantially all of the property of the other Major Stakeholder or for
ortion of such property; the filing of a voluntary or involuntary petition in
ivil rehabilitation, corporate reorganization or similar proceeding with respect

to the other Major Stakeholder which is not dismissed or withdrawn within sixty (60)
Calendar Days thereafter; an assignment by the other Major Stakeholder for the benefit of
its creditors; in each case if the result is materially and adversely to affect the ability of such
other Major Stakeholder to fulfill its affirmative or negative obligations hereunder or under
any of the Definitive Agreements to which it is a party; or (y) the dissolution or liquidation
of the other Major Stakeholder as a result of an insolvency or bankruptcy;

(ii1) By either of the Major Stakeholders effective immediately upon written

notice to the other Parties in the event that the R&D Joint Venture fails to achieve [*] by the
thirtieth (30™) month following the Launch Date [*];
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(iv) By Contractee upon written notice to the other Parties in the event that
Nascent Applied Methods & Endeavors is merged, consolidated or otherwise combined
with or into, or otherwise Controlled by a Contractee Competitor;

(v) By Nascent Applied Methods & Endeavors upon written notice to the other
Parties in the event that Contractee, is merged, consolidated or otherwise combined with or
into, or otherwise Controlled by a Nascent Applied Methods & Endeavors Competitor;

(vi) By either of the Major Stakeholders effective immediately upon written
notice to the other Parties in the event that the R&D Joint Venture has lseached its payment
obligations under any of the Definitive Agreements and such breac ot cured within the

thereof from the Party to whom such payment obligation is o of inability to
pay and such inability continues through the end of the cure ; i at no Major
Stakeholder may terminate pursuant to this provision if it is a i
Agreement and provided further that Contractee may

Agreement due to a [*].

(b) Nascent Applied Methods &
above, Nascent Applied Methods & Endcay
Agreement effective upon the occurrence of
Default"):

Agreement) under a iti greement that is not cured within the applicable cure
within 30 days after written notice thereof from

¢ Marketing Agreement, Services Agreement or Loan
defaulting party;

y Contractee or a Contractee Stakeholder to an entity listed in Schedule
ified from time to time;

(iii) A breach by Contractee, or a Contractee Stakeholder of the non-compete
provisions of Section 5.4;

(iv) A failure by the Contractee Directors to approve a Nascent Applied Methods
& Endeavors Permitted Transfer pursuant to Section 9.1.

(v) A failure by Contractee, (or, if applicable, any other Contractee Stakeholder)

to purchase the Contractee Stakes or Stakes, as applicable in accordance with Section 3,
provided, that Contractee, (or, if applicable, a Contractee Stakeholder) shall have thirty (30)
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Calendar Days to cure such failure after written notice thereof from Nascent Applied
Methods & Endeavors before it shall constitute a Contractee Event of Default;

(vi) A failure by Contractee to enter into the Revolving Loan Facility Agreement
within ten (10) Calendar Days following the Second Closing; provided that such failure is
not due to delay in receipt of funds contributed by Nascent Applied Methods & Endeavors
to the R&D Joint Venture at the Second Closing.

(vii) A failure by Contractee to provide loans to the R&D Joint Venture pursuant
to the Revolving Loan Facility Agreement or to comply with its obligation to secure
additional financing for the R&D Joint Venture pursuant to Section 3.6gprovided that in all
such cases Contractee shall have thirty (30) Calendar Days after writfen notice thereof from
Nascent Applied Methods & Endeavors to cure any such failure shall constitute a
Contractee Event of Default;

(viii) Except after a Nascent Applied Methods &
the R&D Joint Venture undertaking any transaction ox i ich is the stbject of

R&D Joint Venture shall have thirty (30) Ca ailure (either by
unwinding or terminating any such action or tr a wise) after written notice of

Rights set forth in Section 4.6(a)(ii) or Sceti . iv) without the authorization or
actee appointed Representative

ontractee, or a Contractee Stakeholder, if any, to observe and
contained in Sections 5.1 and 5.3 this Agreement, and such failure

Endeavors, provided that Contractee, or the Contractee Stakeholder, if
ave thirty (30) Calendar Days after written notice thereof from Nascent Applied
Methods ndeavors to cure any such failure before it shall constitute a Contractee Event

of Default if such failure is curable.

(c) Contractee Termination. In addition to Section 8.2(a) above, Contractee shall have
the right at its option to terminate this Agreement upon the occurrence of any of the following
(each, a "Nascent Applied Methods & Endeavors Event of Default"):

(i) An Event of Default (as such term is defined in the License Agreement) under
the License Agreement that is not cured within the applicable cure period (or if no
applicable cure period, within 30 days after written notice thereof from Contractee)
provided therein and such Event of Default gives rise to a termination right by Contractee or
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the R&D Joint Venture under the License Agreement and Nascent Applied Methods &
Endeavors is the defaulting party;

(i1) Except if consented to by Contractee in writing, a transfer of Stakes by
Nascent Applied Methods & Endeavors to an entity listed in Schedule 1B, as modified from
time to time;

(iii) A breach by Nascent Applied Methods & Endeavors of the non-compete
provisions of Section 5.4;

(iv) A failure by the Nascent Applied Methods & Endeavor,
a Contractee Permitted Transfer pursuant to Section 9.1.

(vi) Any of the representations and warrantie
Methods & Endeavors under this Agreementd e i
made, and such misrepresentation has a matctia
Contractee or the R&D Joint Venture;

(vii) A failure by Nasce i Endeavors to observe and perform
the covenants contained in Sections 5. . his A@seement, and such failure has a

material adverse effect on the Business o oint Venture or on Contractee,
provided that Nascent Appli c s shall have thirty (30) Calendar Days
after written notice thereof {1 any such failure before it shall constitute

(x), and Section 8.2(c)(i) €y (vii), respectively, an option
Option"), exercisable upon written notice to the other

non-solicitatid@yprovisions of Section 5.3 and non-compete provisions of Section 5.4 and if
Contractee is the®@xercising Major Stakeholder, the Stake ownership provisions of Section 3.6.
hereof;

(b) Effective upon the date of the Election Notice, the terms of Section 8.5 hereof shall
become effective against the Defaulting Party and all Director and Representative Director
nomination rights and all Stakeholder voting rights of the Defaulting Party shall accrue to the
Major Stakeholder exercising the Special Event of Default Option pursuant to this Section 8.3 in
accordance with the terms of Section 8.5 hereof; and
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(c) With respect solely to the Defaulting Party, the non-solicitation provisions of
Section 5.3 and the non-compete provisions of Section 5.4 hereof shall survive for one (1) year
following the termination of this Agreement pursuant to the paragraph immediately below.
The operation of the R&D Joint Venture shall continue for one (1) year following the date of the
Election Notice in the event of the exercise by a Major Stakeholder of the Special Event of
Default Option, and, unless extended by the mutual written agreement of the Major Stakeholders,
this Agreement shall automatically terminate with no further action required by the Parties on the
expiration of such one (1) year period. Additionally, from the date of the Election Notice until
termination of this Agreement pursuant to this Section 8.3, the Defaulting Party shall provide all
reasonable assistance to the other Major Stakeholder and the R&D Joint Venture as needed in
order to operate the Business during such period and, for the avoidance of dombt, during such
period, the Defaulting Party shall be obligated to fully perform under eac finitive Agreement
to which it is a party and may not terminate any Definitive Agreement it is a party

except if the R&D Joint Venture breaches and does not cure its pay; s thereunder
within the applicable cure period. At any time following the date ice, the
Major Stakeholder that exercised the Special Event of Default Opti

Agreement or any of the Definitive Agreements to which it y cause th&R&D

Joint Venture to terminate any Definitive Agreement to whi

any other remedies or actions that may be availablg
under this Agreement, the Definitive Agreeme

(a) Any termination (including a te lowing the exercise of a Special Event
of Default Option) of this Agre esult in the termination of each of the
Definitive Agreements except as
way prejudice the rights
resulting from any default

Iting or non-breaching Party to make claims for damages
riseqf® such termination or any other default or breach

urvive any termination of this Agreement. Additionally, any
ive termination of this Agreement shall so survive.

isclosing Party any and all documents and materials constituting or
formation of the Disclosing Party which are in its possession or control,
all destroy such documents and materials and certify such destruction in writing
to the DisclosingParty.

(d) Termination of this Agreement or any Definitive Agreement for any reason shall
not release any Party from any liability or obligation which has already accrued as of the effective
date of such termination or which thereafter may accrue in respect of any act or omission prior to
such termination, and shall not constitute a waiver or release of, or otherwise be deemed to
prejudice or adversely affect, any rights, remedies or claims, whether for damages, injunctive
relief, specific performance or otherwise that any Party may have under this Agreement, the
Definitive Agreements or otherwise, or which may arise out of or in connection with such
termination.
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(e) The Parties agree that the remedies set forth in this Section 8.4 are in addition to
and in no way preclude or limit any other remedies or actions that may be available under this
Agreement, the Definitive Agreements or otherwise.

(f) Notwithstanding the termination of this Agreement, each Stakeholder shall provide
from the date of termination of this Agreement until the R&D Joint Venture is liquidated or
dissolved in accordance with Applicable Law, all reasonable assistance of such Stakeholder in
effecting an orderly liquidation or dissolution of the R&D Joint Venture. Notwithstanding the
foregoing, and without limiting any other obligations such Stakeholder has under this Agreement
or any of the Definitive Agreements, no Stakeholder shall be required under this Section 8.4(f) to
take any action that materially adversely affects the economic interest of sucimStakeholder.
Unless otherwise agreed to in writing by the Major Stakeholders, this Se 8.4(f) shall not
extend for more than one (1) year after termination of this Agreement.

8.5 Post-default Voting.

fault or a
ing Party chooses to
e date of the

Defaulting Party shall have the right,
the removal, with or without cause, of

all be required to vote all of its Stakes in accordance
ajor Stakeholder who is not the Defaulting Party; and

ation of the Business after delivery of the notice provided under Section
cept to the extent such liability, claim or damage to a third party is the result of
any cent Applied Methods & Endeavors Event of Default or Contractee Event of
Default or any breach under any Definitive Agreement whether before or after
termination of indemnification under this section 8.5(a)(iv), such indemnification to
terminate at the earlier of (x) one year after the date of the Election Notice or (y) upon
the termination, wind-up and dissolution of the R&D Joint Venture.

9. Transfer of Stakes

9.1 General Restriction. Except as otherwise specifically provided in this Section 9 or
as agreed to in writing by the Major Stakeholders, each Party agrees for a period ending
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upon the earlier of (a) four (4) years from the date of in Company of the R&D Joint
Venture, or (b) the closing of a firmly underwritten public offering of the R&D Joint
Venture's Stakes (the "Lockup Period") to hold and not, directly or indirectly, to sell,
transfer, pledge, encumber, assign or otherwise dispose of (a "Transfer") any of such
Stakeholder's Stakes or any right or interest therein. Without limiting in any way this
Section 9, including, without limitation, any of the transfer restrictions, limitations and
conditions stated herein, it shall be a condition to any Transfer of Stakes by a Stakeholder
that the transferee thereof execute and deliver to the Parties a Joiner Agreement. All
Transfers, other than pursuant to a Permitted Transfer, shall be solely for cash consideration.

(a) Notwithstanding the foregoing, Contractee will be free to Trapsfer its Stakes (a
"Contractee Permitted Transfer") to:

(i) A Contractee Stakeholder, provided, that Contr following any
such Transfer, retain less than fifty and one-tenth percent (5 ding Stakes
of the R&D Joint Venture without Nascent Applied Methods
consent, and such Contractee Stakeholder executes a i
Agreement;

(i1) Any purchaser of Contractee'
interest purchase or sale of all or substantial
such purchaser (A) has a net worth (afte

Contractee, provided, that
effect of such purchase

ssional and competent manner, (C)
nt, and (D) is not a Nascent Applied

ed Transfer, a "Permitted Transfer") to (i) any purchaser of
Endeavor’s or its corporate parent's entire business, whether

ethods & Endeavor’s net worth as of the date hereof, (B) has (including by
virtue of the retention of Nascent Applied Methods & Endeavor’s personnel) sufficient expertise
and ability to fulfill its obligations under this Agreement and the Definitive Agreements in a
professional and competent manner, (C) executes and delivers to the Parties a Joiner Agreement,
and (D) is not a Contractee Competitor or (ii) any direct or indirect wholly owned subsidiary of
Nascent Applied Methods & Endeavors, Inc. provided that Nascent Applied Methods &
Endeavors remains liable for any actions or omissions of such subsidiary and performs its
obligations hereunder.

9.2 Rights of Refusal. Subject to Section 9.1, with respect to any proposed Transfer
(other than a Permitted Transfer) by a Stakeholder (the "Offeror") of its Stakes (the
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"Offered Stakes") to a third party to which the other Parties have consented, whether
during the Lock-up Period of after the expiration thereof, each of the Major Stakeholders
(each, an "Offeree") shall have a right of first refusal to purchase the Offered Stakes on
terms and conditions no less favorable than those offered to said third party. If either of the
Major Stakeholders is the Offeror, the other Major Stakeholder shall be the sole Offeree. If
the Offeror is a Stakeholder other than the Major Stakeholders, each of the Major
Stakeholders as Offerees shall have the right to purchase its pro rata portion (based on the
R&D Joint Venture Interest of such Major Stakeholder compared to the sum of the R&D
Joint Venture Interest of both Major Stakeholders) of the Offered Stakes, provided that if a
Major Stakeholder has declined to purchase its full pro rata portion of the Offered Stakes,
the other Major Stakeholder shall have the right to purchase such declined Offered Stakes.

(a) Offeror shall first offer to sell all, but not less than all, o ered Stakes to the
Offeree(s) by delivering a written notice stating (i) Offeror's bona fi Transfer the
Offered Stakes, (i1) the name and address of the proposed transfe of Stakes
proposed to be Transferred, (iv) the purchase price for which the O

Transferred, and (v) all other pertinent terms and condition ransfer
(the "Transfer Notice").

(b) The Offeree(s) shall decide to accepiforre

Days from the date the Transfer Notice is delivered %
Acceptance shall be made by written notice tg_the Off@io
Offeree(s) to submit a notice within the Refysa iod

fusal Period").
ee(s). The failure of the

Offeree(s) and all the relevant al ogmotification procedures, if required, are
completed.

and congiti fferor than as designated in the Transfer Notice, and (iii) the
i isfied. If such Offered Stakes are not so Transferred, Offeror
ce with this Section 9.2 prior to any other or subsequent Transfer of

fect. Upon a Stakeholder no longer holding any Stakes this agreement will
terminate With respect to such Stakeholder and (i) the rights and obligations of such
Stakeholder under Sections 5.1 and 5.2 shall continue for a period of two years after such
time, Sections 5.3 and 5.4 shall continue for a period of one year after such time, and
Sections 7.1, 7.2, 8.3, 8.4, 9.3, and 10 and the relevant definitions shall remain in full force
and effect with respect to such Stakeholder, and (ii) such Stakeholder, at its own cost and
expense, shall promptly return to the Disclosing Party any and all documents and materials
constituting or containing Confidential Information of the Disclosing Party which are in its
possession or control, or at its option, shall destroy such documents and materials and
certify such destruction in writing to the Disclosing Party.
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9.4 Initial Public Offering. Notwithstanding anything contained in this Agreement,
Contractee shall not be prohibited or restricted in any way from conducting an initial public
offering of its securities which, for these purposes, includes any secondary sale of its
securities by any of the Contractee Stakeholders, and no such offering shall constitute a
default or transfer hereunder.

10. General Provisions

10.1 Governing Law; Dispute Resolution.

(a) The validity, construction and enforceability of this Agree shall be governed

by and construed in accordance with the laws of United States.

(b) In the event there arises a dispute among the Partie nce or
interpretation of any of the provisions of this Agreement, or as to m:
covered by this Agreement, the parties shall first attempt to greeable solution by

ayment of amounts due to
gree that the tribunal may

of Commerce (ICC). If a claim so submitted to arb
Contractee under the Revolving Loan Facilit

matter of law. The place of
gitiated and brought by a Party other than
e arbitration shall be English. Each of

be appointed i accordance with the rules adopted by the ICC for this purpose.
At minim all be experienced in cross-border transactions.

the award of the arbitral tribunal may be entered in any court
eof. The Parties acknowledge that this Agreement and any award

1) Pending the submission to arbitrators and thereafter until the arbitral tribunal
renders the award, the Parties shall, except in the event of termination, continue to perform
all their obligations under this Agreement and the Definitive Agreements to which it is a
party without prejudice to a final adjustment in accordance with the award.

10.2 Injunctive Relief. By agreeing to arbitrate disputes arising between the Parties
pursuant to Section 10.1(b), the Parties acknowledge and agree that they do not intend to
deprive any court with jurisdiction of its ability to issue a preliminary injunction, attachment
or other form of provisional remedy in aid of the arbitration, and a request for such
provisional remedies by a party to a court shall not be deemed a waiver of this agreement to
arbitrate. The Parties also acknowledge and agree that in addition to the authority conferred
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or to such oth
writing delivere

upon the tribunal by the rules specified above, the tribunal shall also have the authority to
grant provisional remedies, including injunctive relief.

10.3 Notices and Other Communications. Any and all notices, requests, demands and
other communications required or otherwise contemplated to be made under this Agreement
shall be in writing and in English and shall be provided by one or more of the following
means and shall be deemed to have been duly given (a) if delivered personally, when
received, (b) if transmitted by facsimile, on the date of transmission with receipt of a
transmittal confirmation, or (c) if by international air courier service, on the fourth (4™
Calendar Day following the date of deposit with such air courier service, or such earlier
delivery date as may be confirmed in writing to the sender by such air geurier service. All
such notices, requests, demands and other communications shall be essed as follows:

If to the R&D

Joint Venture:  Nascent Applied Methods & Endeavo
3107 S. Grand Ave. #314
Los Angeles, California 90007}

Attention: General Co tor o

If to Nascent
Applied
Methods &
Endeavors:

actee of Records United States, etc.

Attention: Owner/Operator

dress or facsimile number as a Party may have specified to the other Parties in
accordance with this Section 10.3.

10.4 Language. This Agreement is in the English language only which language shall
be controlling in all respects, and all versions hereof in any other language shall be for
accommodation only and shall not be binding upon the Parties. All communications and
notices to be made or given pursuant to this Agreement shall be in the English language.

10.5 Severability. If any provision in this Agreement shall be found or be held to be

invalid or unenforceable then the meaning of said provision shall be construed, to the extent
feasible, so as to render the provision enforceable, and if no feasible interpretation would
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save such provision, it shall be severed from the remainder of this Agreement which shall
remain in full force and effect unless the severed provision is essential and material to the
rights or benefits received by any Party. In such event, the Parties shall use best efforts to
negotiate, in good faith, a substitute, valid and enforceable provision or agreement which
most nearly effects the Parties' intent in entering into this Agreement.

10.6 References; Subject Headings. Unless otherwise indicated, references to Sections,
Exhibits and Schedules herein are to Sections of, and Exhibits and Schedules to, this
Agreement. The subject headings of the Sections of this Agreement are included for the
purpose of convenience of reference only and shall not affect the construction or
interpretation of any of its provisions.

10.7 Further Assurances. Except as specifically set forth in
Definitive Agreements, the Parties shall each perform such ac
instruments and documents, and do all such other things as
accomplish the transactions contemplated in this Agreement.

and preparation of this
the transactions

ent and duly signed by the waiving Party. The failure of
wisions of this Agreement, or the failure to

eement; Amendments. The terms and conditions contained in this
he Exhibits and Schedules hereto) and the Definitive Agreements

t or understanding amending this Agreement shall be binding upon any Party
unless set forth in a written document which expressly refers to this Agreement and which is
signed and delivered by duly authorized representatives of each Party.

10.11 Assignment. None of the Parties shall have the right to assign any of its rights or
obligations under this Agreement except in connection with a Permitted Transfer. This
Agreement shall inure to the benefit of, and shall be binding upon, the Parties and their
respective permitted successors and assigns.
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10.12 No Agency. The Parties are independent contractors. Nothing contained herein
or done in pursuance of this Agreement shall constitute any Party the agent of the other
Party for any purpose or in any sense whatsoever.

10.13 No Beneficiaries. Nothing herein, express or implied, is intended to or shall be
construed to confer upon or give to any Person, other than the Parties and their Affiliates
who hold Stakes, any interests, rights, remedies or other benefits with respect to or in
connection with any agreement or provision contained herein or contemplated hereby.

10.14 Counterparts. This Agreement may be executed in any number of counterparts,
and each counterpart shall constitute an original instrument, but all suc
counterparts shall constitute only one and the same instrument.

10.15 Incidental and Consequential Damages. None of t i its Affiliates,
will be liable to the other Parties under any contract, neglig
theory for any indirect, incidental or consequential damages (1 i i itation
lost profits) with respect to a breach of this Agreemenifos

By: /S/ WM. EARL FIELDS

Wm. Earl Fields
General Contractor of Network
Operations and Director

Contractee Records United States

By: /S/ CONTRACTEE

Contractee
Director

Consented and agreed to the foregoing Joint Venture Operating Agreement as of the In Company
Date (except for Section 9 hereof and other restrictions on Stake transfers by the Major
Stakeholders).

Dated: , 2020




Nascent Applied Methods & Endeavors United States

By:  WILLIAM E. FIELDS

Name: William E. Fields
Title: General Contractor of Network Operations/Director
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SCHEDULE 1A

Nascent Applied Methods & Endeavor’s Competitors

Schedule 1A -1

SCHEDULE 1B

Contractee Competitors
Schedule 1B - 1 &
A

EXHIBIT A \
Articles of Incorporati

Exhibit A

Exhibit C - 1

\ EXHIBIT D
Form of Strategic Marketing Agreement
Exhibit D - 1

EXHIBIT E

Form of Service Agreements

Exhibit E - 1

EXHIBIT F
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Form of Nascent Applied Methods & Endeavor’s License Agreement

Exhibit F - 1

EXHIBIT G

Form of Right of First Refusal Agreement

Exhibit G - 1
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