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Agreement for the Provision of Professional Services of a Consultant In Accordance With the
Terms and Conditions Herein

Reft#f: UBQGMBH/TCS/300621/JG
This Agreement is made on 30/06/2021

BETWEEN:

Ubique Systems GmbH, a limited liability company established under the laws of Germany and
registered in company register (Handelsregister) of the local court (Amtsgericht) in Berlin under
no. HRB 159430, with an office at Helmholtzstralle 2-9, Haus B, 3.0G,10587 Berlin, Germany
(“Consulting Company”)

and

Johann Gerter (DOB 06.02.1959, Tax ref number 22/226/01422, ID no L2ZKACYL9) as a
Freelancer with address at Sertoriusring 265, Mainz, 55126, Germany (the “Supplier”).

WHEREAS:

(A) The Consulting Company has identified a need for expert help and assistance in the provision of
services for a project with their client TCS (as hereinafter defined as “Client”);

(B) The Supplier has the required level of expertise in its consultants and has agreed to provide the
Specified Services (as hereinafter defined as “Specified Services”) on the terms of this Agreement;
and

(Q) The Consulting Company has been appointed as a Client’s vendor, to co-ordinate the provision of

the Supplier's Specified Services to the Client.
IT IS HEREBY AGREED THAT

1 DEFINITIONS AND INTERPRETATION
1.1  Inthis Agreement:
1.1.1 “Client” means the client detailed in Schedule 1 to this Agreement;
1.1.2 “Project” has the meaning given thereto in Schedule 1 to this Agreement;

1.1.3 “Specified Services” means any goods, services or advice to be provided by the Supplier to
the Client as detailed in Schedule 1 to this Agreement;

1.1.4 “Specified Sum” has the meaning given thereto in Schedule 1 to this Agreement;

1.1.5 “Specification” means the requirements of the Client in respect of the skills and expertise
of the Supplier as notified to the Consulting Company [and relevant Supplier] in writing

DS prior to the date thereof; DS
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1.1.6 “Intellectual Property Rights” means any and all patents, patent applications, know-how,

trade marks, trade mark applications, trade names, registered design, copyright, database
rights or other similar intellectual property rights created, developed, subsisting or used
in connection with the Specified Services and whether in existence at the date hereof or
created in the future.

1.1.7 By way of this Agreement the parties arrange the conditions under which “Consulting

company” may dispose of the services of Supplier for the performance of tasks for (clients
of) the “Consulting Company”.

1.1.8 Deviations from this Agreement are valid if explicitly agreed by both parties in writing

only.

1.1.9 The Principal Agreement and Schedule 1 (Sub-agreements) form an integral part. Where

these are included, any provisions of the Schedule 1 (Sub-agreement) that deviate from
those of the Principal Agreement, the Schedule 1(sub agreement) clauses will prevail.

Unless the context otherwise requires, references to the singular include the plural and vice
versa.

The headings contained in this Agreement are for convenience only and do not affect their
interpretation.

SPECIFIED SERVICES

The Supplier shall, in accordance with the terms of this Agreement, provide the Specified
Services directly to the Client and shall take all reasonable steps to comply with any timetable
or other targets for progress or delivery or completion of the Specified Services set out in
Schedule 1. The Client shall not control, nor have any right of control in respect of the
Supplier’s performance of the Specified Services.

The Supplier shall receive payment from the Consulting Company in accordance with the
Schedules attached hereto and shall invoice the Consulting Company for the Specified Sum
plus VAT where applicable. The Supplier will evidence its invoices with authorised worksheets
in accordance with Schedule 1.

The parties accept that due to the nature of the Project it may be necessary to alter or adapt
the Specified Services and that consequently the Specified Sum may vary in accordance with
Schedule 1.

The Supplier or the designated consultant’s Limited Company or Designated Consultant (if a
Supplier) shall be solely responsible for any Income tax, Social Security Contributions, Church
Tax, Health Insurances and other taxes and deductions of whatever nature payable in respect
of any Designated Consultant(s) supplied to perform the services applicable as per their tax
residence status and under its jurisdiction.

CONSULTING COMPANY’S OBLIGATIONS

The Consulting Company shall, subject to the terms of this Agreement, pay the Supplier that
part of the Specified Sum, detailed in the Supplier’s invoice within specified time in Schedule

(He
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1, upon receipt of the Supplier’s invoice with the signed Timesheet and provided that the
invoice has been presented in accordance with the terms of this Agreement.

3.2  The Consulting Company shall have the right to reduce, withdraw or withhold any payments
due to the Supplier hereunder, for any loss directly or indirectly suffered by the Consulting
Company where the Supplier fails to perform the Specified Services in accordance with this
Agreement and the Specification and for any amounts owing to the Consulting Company from
the Supplier pursuant to the terms hereof, including without limitation clause 4.3 hereof.

3.3 The Consulting Company shall ensure that a representative of the Client has been informed of
those provisions contained herein that the Consulting Company considers, in its sole
discretion, are relevant to the Client.

3.4 In the event that the Client is or becomes dissatisfied with the Supplier or any Designated
Consultant(s) supplied to perform the services and informs the Consulting Company of the
same the Consulting Company shall report this to the Supplier as soon as reasonable possible
and the Consulting Company may take whatever reasonable steps the Client requires to
remedy the situation at the Suppliers own cost including (without limitation) terminating this
Agreement in accordance with clause 10 of this Agreement

3.5 The Consulting Company shall request that the Client shall accord to the Supplier or any party
performing the Supplier’s obligations pursuant to the terms of this Agreement reasonable
access to such of its premises, equipment, personnel or other information necessary for the
Supplier to provide the Specified Services.

3.6 The consulting Company is not obliged to pay Supplier for any tasks that Client demonstrates
have not been performed properly. For as long as this matter is in dispute, “Consulting
Company” may suspend its payment obligations towards Supplier.

3.7 Consulting Company shall indemnify Supplier and Supplier’s designated consultant for all
third-party claims due to loss suffered by these third parties resulting from the application or
the use of the result of the tasks performed by Supplier's designated consultant, by Consulting
Company or by another party to whom Consulting Company has made the result available,
except in the event of the intent or gross negligence or fault on the part of Supplier or
Supplier’s designated consultant.

3.8 Neither Supplier nor Supplier's designated consultant shall be liable for any loss suffered by
Consulting Company resulting from the application or the use of the result of the tasks
performed by Supplier’s worker, except in the event of the intent or gross negligence or fault
on the part of Supplier or Supplier's worker.

4 SUPPLIER’S OBLIGATIONS

4.1  Whilst the Supplier's method of work shall be its own, including how the Specified Services are
provided and it has flexibility as to the hours worked on the Client’s premises, the Supplier
shall comply with all reasonable requests by the Client to abide by its procedural and quality
standards including, but without limitation to, those rules relating to health, safety, security
and confidentiality provided to the Supplier.

DS
| \.D Q g4.2 The Supplier shall ensure that the skills required of the Supplier for the continued provision of

the Specified Services are maintained at the Supplier’s own expense. This shall include, but is
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not limited to, training, studying and the provision of suitable equipment for the practice of
such training and studying.

The Supplier shall ensure that it is responsible for any income tax, Social and Health insurance
contributions and all and any other taxes, charges and deductions and other similar liabilities
payable in respect of any Designated Consultant(s) supplied to perform the services.

The Supplier shall indemnify the Consulting Company and Client against all and any income
tax, Social and Health insurance contributions and all and any other taxes required to be
deducted from any payments made under or pursuant to this Agreement which are assessed
on the Consulting Company and/or Client by reason of this Agreement.

The Supplier declares that it is required to withhold and pay taxes and social security
contributions with respect to the designated consultant, in accordance with the applicable tax
regulations of the Supplier domicile country and other similar liabilities payable in respect of
the specific project’s domicile country as applicable.

As evidence that Supplier has complied with its payment obligations to the tax authority,
Supplier shall, upon request, submit a statement from corresponding department (e.g.
authorised accountant) stating that the designated consultant concerned is included in the
payroll administration and that the statutory contributions and premiums have been fully,
timely and correctly paid.

The Supplier is free to undertake other work or services for other parties at any time, either
before, after or concurrently with the provision of the Specified Services provided that it
continues to provide the Specified Services as set out in Schedule 1 attached hereto and the
Specification and provided that the Supplier is not appointed to provide services to a direct
competitor of the Client where this may, in the Client’s reasonable opinion, have a
commercially harmful effect on the provision of the Specified Services to the Client.

However Supplier declares that the designated consultant has no over commitments, and will
not take on any over commitments, that may impede the execution of this Agreement.

Supplier shall provide all relevant details for performing a background check of the consultant
for the purpose of compliance for the client. At times the background verification checks are
undertaken in parallel to the assignment. If the Supplier does not provide relevant information
for background verification, it will be a breach of contract.

The Supplier shall have in place a policy of insurance and / or professional indemnity insurance
(to the limit of £1M), maintained at the Supplier’s expense, to cover the provision of the
Specified Services which shall cover any loss suffered or incurred by the Client, its officers or
employees or any third party by the act or omission of the Supplier. The same must be
provided for as and when asked by the Consulting Company.

The Supplier shall not and shall procure that no associated company or connected person
shall, during and for a period of one year (12 months) from the termination/completion of this
Agreement, approach, act for, canvass, solicit or accept orders from, or deal with the Client in
respect of services similar to those being provided by the Supplier pursuant to the terms of

this Agreement.
DS
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The Supplier will submit signed or agreed timesheets by the designated authority or get
timesheet authorised on the designated portal, from the Client’s side, as a proof of acceptance
of the services delivered to the client, as provided for by the Consulting Company at the
earliest possible time (the 5th working day of following month at the latest) and will not delay
the submission beyond reasonable time.

The Supplier will submit Invoice on a monthly basis to the Consulting Company in accordance
with the rate and terms agreed and explained in the Schedule of Work. The payment will be
made within the specified payment term in Schedule 1 and will apply from the time invoice is
correctly being received by the Consulting Company along with approved timesheet. The
timesheet and invoices can be sent on an email with softcopy document format ( e.g. pdf or
DOC) to the email id mentioned in Schedule 1.

The Supplier will rectify any mistake in the timesheets or the invoice within reasonable time
and not delay the same beyond reasonable consideration.

Supplier shall be deemed to be in default if he fails to properly and/or timely comply with one
or more obligations under this Agreement, after having been held in default by Consulting
Company in writing.

Supplier’s default shall give Consulting Company the right to suspend performance of its own
obligations and not to resume these until Supplier has provided sufficient security, or to
consider this Agreement dissolved.

Supplier’s worker shall comply with the working times observed by the Consulting Company’s
client. With respect to days off, the rules apply as they are in use at the Consulting Company’s
client and it is within the client’s policy.

The Supplier shall provide the services using suitably qualified personnel of their own
choosing. The Supplier reserves the right to substitute any personnel, provided the Client is
reasonably satisfied that any proposed substitute possess the necessary skills and
qualifications for the satisfactory completion of the services. The Supplier will remain liable
for the services completed by substitute personnel and will bear any costs.

WARRANTIES

5.1

5.2

The Supplier warrants to the Client that the Specified Services will be provided using
reasonable care and skill in accordance with Schedule 1 to this Agreement and, as far as
reasonably possible, any agreed timetables or other targets agreed between the parties from
time to time.

The Consulting Company shall not be liable to the Supplier for the acts or omissions of the
Client or any Designated Consultant(s) supplied to perform the services within reasonable
consideration.

LIMITATION OF LIABILITY

6.1

DS
Company by the Client.
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In the circumstances, the parties agree that it is reasonable for them to agree that neither of
them may be held to be liable to the other in respect of:

6.2.1 Any delay, loss, damage, costs, expenses or other claims for compensation arising
from any information or instructions supplied to the Consulting Company by the Client
which are incomplete, incorrect, inaccurate, illegible, out of sequence or in the wrong
form, or arising from their late arrival or non-arrival or any other fault of the Client;

6.2.2 Any loss, damage, costs, expenses or other claims for compensation arising from the
Client making use of the Supplier’s services for any purpose not clearly disclosed to the
Consulting Company and/or Supplier in the Specification or from the Client allowing a
third party to make use of the Specified Services.

Both parties agree and intend that neither this Agreement nor the practical performance of it
may be construed as: creating the relationship of employer and employee; Consulting
Company and principal; a joint venture; or creating any obligation other than those set out in
this Agreement between the Client and the Supplier.

7 EQUIPMENT

The Supplier shall provide at its own cost, subject to any agreement to the contrary specified
in the Schedule, all such necessary equipment as is reasonable for the satisfactory
performance by the Staff and any substitutes and sub-contractors.

If as a matter of convenience, the Supplier is provided with equipment by the Consulting
Company or Client for the purposes of an Assignment, the Supplier shall be responsible for
ensuring that they preserve the security and condition of such equipment. If and to the extent
that any equipment is lost while in the Supplier’s possession, the Supplier shall be responsible
for the cost of any necessary repairs or replacement.

8 INTELLECTUAL PROPERTY

Unless agreed otherwise in writing between the Client and the Supplier:

8.1.1 The Client shall retain ownership of all Intellectual Property Rights of whatsoever nature

and, if registrable, whether registered or not, arising in the documents or other material
and data or other information provided to the Supplier in the context of this Agreement.
For the avoidance of doubt, the Client shall not be deemed to have granted the Supplier
any licence to use such documents or other material and data or other information
other than for the purposes of this Agreement;

8.1.2 To the extent that any proprietary rights (including any intellectual property rights or

rights of a similar nature) in any products or materials written or prepared by the
Supplier in performing the Specified Services vest with the Supplier, the Supplier as
beneficial owner and with full title guarantee, shall assign all such rights (both present
and future) to the Client, for the full term of protection throughout the world. For the
avoidance of doubt, the Supplier will retain any of its proprietary rights in materials or
products developed by it prior to the commencement of the Assignment unless such
products or materials were previously developed for a Client or for any associated
company of a Client.

DS
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8.2.1 No documents or other material and data or other information and devices or
processes will be provided by the Supplier for use in the provision of the Specified
Services which infringe any third party Intellectual Property Rights; and

8.2.2 Any documents or other materials created by the Supplier in the provision of the
Specified Services for use by the Client will be original and created specifically for the
Client.

9 CONFIDENTIALITY

9.1 Supplier shall not disclose Confidential Information received from Client other than to any
of its employees who need to know it for performance of the Services. Supplier shall
prevent the disclosure to or access by any third party to Confidential Information.

9.2 This Agreement imposes no obligation upon Supplier with respect to Confidential
information which Supplier can establish by legally sufficient evidence: (a) was in the
possession of, or was known by, Recipient prior to its receipt from Client, without an
obligation to maintain its confidentiality; (b) is or becomes generally known to the public
without violation of this Agreement; (c) is obtained by Supplier from a third party having
the right to disclose it, without an obligation to keep such information confidential; or
(d) is independently developed by Supplier without the use of Confidential Information
and without the participation of individuals who have had access to Confidential
Information.

9.3 Supplier will not disclose to any third party the existence or the contents of this Agreement,
its relation to Client and information exchanged in relation hereto, and will observe any
reasonable instructions by Client in this respect. Supplier will not use the name or any trade
mark or trade name, whether registered or not, of Client in publicity releases or advertising
or in any other manner. Only after the successful completion of a work agreement, and
only with prior written permission from Client, the Supplier may include Client in relevant
customer or reference lists.

9.4 Upon termination of this Agreement or at Client’s written request, Supplier shall cease use
of Confidential Information and return or destroy all Confidential Information; to the extent
such destruction of information is allowed under mandatory regulations.

9.5  Supplier agrees that any breach of this Section 8 and 9 will result in irreparable harm to
Client for which damages would be an inadequate remedy and, therefore, in addition to its
rights and remedies otherwise available at law and under this Agreement, Client shall be
entitled to equitable relief, including injunction, in the event of such breach. Supplier
waives any requirement for the posting of a bond or other security in the event that Client
seeks such an injunction.

9.6 The Client retains ownership of and any rights in the Confidential Information. Supplier
does not acquire any rights in Confidential Information, except the limited right to use

Confidential Information solely in performance of the Services.

DS 9.7 Supplier’s obligations in accordance with this Section 8 and 9 shall survive the termination

D Q g of this Agreement irrespective of the reason for such termination.
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DURATION AND TERMINATION

10.1

10.2

10.3

10.4

10.5

The Supplier’s and Consulting Company’s obligations pursuant to the terms of this Agreement
shall unless otherwise stated herein commence on the date hereof and shall remain in force
either until the Project is completed or this Agreement is terminated (whichever is the earlier).

Subject to the following provisions of this clause 10 the Supplier will need to provide notice to
terminate this Agreement as per Schedule 1. The Consulting Company or Client may terminate
this Agreement by giving notice to the Supplier as per schedule 1 of the agreement.

The Supplier or Consulting Company may terminate this Agreement by giving 05 days notice to
the other in the event that either party is in breach of this Agreement and fails to remedy
such breach (if capable of remedy) within 03 days after being required in writing to do so; or

The Consulting Company may terminate this Agreement immediately if the Supplier or any
party performing the Supplier’s obligations pursuant to the terms of this Agreement fails to
perform the Specified Services with reasonable skill and care, or due to gross misconduct, or
either party or the Client goes into liquidation, or (in the case of an individual or firm) becomes
bankrupt, makes a voluntary arrangement with his or its creditors or has a receiver or
administrator appointed.

The Consulting Company may also terminate this Agreement immediately in case of adverse
result from the background check in which the client deems it is against their policy to
continue with the contract.

PROCESSING OF PERSONAL DATA (GDPR)

111

Supplier and each Supplier Affiliate shall:

11.1.1 Comply with all applicable Data Protection Laws in the processing of Consulting Company

and Client personal data according to GDPR Legislation (EU General Data Protection
Regulation 2016/679);

11.1.2 Not Process Company Personal Data other than on the relevant Consulting Company and

its Group Member's documented instructions unless Processing is required by Applicable
Laws to which the relevant Contracted Processor is subject, in which case Supplier or the
relevant Supplier Affiliate shall to the extent permitted by Applicable Laws inform the
relevant Company Group Member of that legal requirement before the relevant
Processing of that Personal Data.

11.1.3 Inform the company of any notices for removal, update of data, restriction of processing,

11.2

objection and data portability. The same applies on the notice given by the company. In
both instances the involved parties will have 30 days to execute such request.

Inform the company of any notices for removal, update of data, restriction of
processing, objection and data portability. The same applies on the notice given by the
company. In both instances the involved parties will have 30 days to execute such

D Q grequest. @
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11.3 Supplier and each Supplier affiliate shall make available to each Consulting Company
Group member on request following audit to demonstrate compliance in relation to
the GDPR legislation.

11.4 1t is expected that Supplier and each Supplier affiliate shall adopt and implement any
changes that has been announced in relation to and in accordance to the GDPR
Legislation.

GENERAL

12.1 The terms of this Agreement represent the entire agreement between the parties and
supersede any previous representations or agreements whether recorded in writing or
otherwise. This Agreement shall not be varied unless as agreed in writing between duly
authorised officers of the parties.

12.2 All parties agree that the terms of this Agreement are fair and reasonable in all the
circumstances notwithstanding that any one or more provisions of this Agreement may prove
to be illegal or unenforceable and the remaining provisions hereof shall continue in full force
and effect and the parties shall negotiate in good faith to agree and implement substitute
provisions having similar effect so far as the law permits.

12.3 It is agreed that this Agreement will be governed and construed according to the laws of
Germany Republic and the parties submit to the non-exclusive jurisdiction of the Germany
Courts.

12.4 Supplier shall comply with all national or international laws, and regulations, which are
applicable to the provision of the Consultancy Services and/or Deliverables, including, those
relating to health and safety, environmental matters defined at the work location.

12.5 This Agreement may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. The execution by a party of one of more
counterparts shall constitute execution by that party of this Agreement for all purposes.

NOTICES

13.1 Any notices or other documents to be served under this Agreement shall be in writing and
shall be delivered by email or prepaid, registered or recorded delivery post addressed to the
other party at the respective address contained herein.

13.2 Consulting company representative and address:

Mr. Dipti Barik,
HelmholtzstralRe 2-9, Haus B, 3.0G,10587, Berlin, Germany

Email : dipti.barik@ubique-systems.com

DE2 (Hg
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DocusSigned by: DocuSigned by:
AA5731E629EA434... 26EB4B5BOEAE4BS...
Name Johann Gerter Name: Dipti Barik
Position ~ Freelancer Position; ~ Director
Date  02. Juli 2021 | 06:56:44 BST Date 02 July 2021 | 06:01:55 BST
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SCHEDULE 1 (Statement of Work)

In accordance with the Professional Service Agreement by and between Consulting company and Supplier dated
30/06/2021 (“Professional Agreement”), Supplier shall perform the Services specified below for client subject to the
terms and conditions specified in the Principal Agreement and this Schedule 1.

THE CLIENT

The Specified Services are to be provided for TCS as a Lotus Notes Admin, the address of
work will be Cologne, Germany.

THE PROJECT

The Project is within the TCS and requires Lotus Notes Admin to be delivered as outlined
in Schedule 2 (if applicable).

TIMETABLE AND TARGETS

The Project is ongoing and the scheduling and scope of deliverables is often changed at
short notice. The Client, in consultation with, the Consulting Company and the Supplier,
maintains a project plan and the Supplier shall take all reasonable steps to comply with
and meet any agreed deadlines on this plan.

NAME OF THE DESIGNATED CONSULTANT

JOHANN GERTER (or any proposed substitute as per clause 4.18).

DURATION

This Agreement is for a period of 6 months commencing on 12t July 2021 till 12t" January
2022.

SPECIFIED SERVICES
The services to be applied during the period will be in the area of Lotus Notes Admin.
ADDITIONAL SERVICES

Neither party seeks to create or imply any mutuality of obligation between the parties in
the course of the performance of this contract for services or during any notice period.
The Consulting Company is not obliged to offer work to the Supplier and the Supplier is
not obliged to accept work where it is offered. The Consulting Company is not obliged to
pay the Supplier at any time that there is no work available during the course of this
agreement or for periods where no work is undertaken.

SPECIFIED SUMS

A daily rate of EUR 380.00 (excluding VAT) will therefore apply for the duration of this
agreement. A daily rate will imply that Supplier will supply services for 8 hours on each week

DS
D Q g days. Any hours worked above 8 hours are chargeable with the express prior permission of
S client line manager. Any expenses incurred for client/project related travel or accommodation

DS
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shall be reimbursed to the Supplier. The reimbursement shall be at actuals and needs to be
approved by the client manager.
8.1.1 Monday to Friday: EUR 380.00 per day
8.1.2 Working Hours 40.00 hours a week (8 Hrs per day)
8.1.3 Additional Hours, Weekend & BHD: pro-rata basis of daily rate (only with
express prior permission of
the Client)
9 TERMINATION NOTICE *04 Weeks by Supplier and 4 weeks by
Consulting Company.
* Proper handover is to be ensured so that client and Project schedules are not hampered.
INVOICING ADDRESS UBIQUE SYSTEMS GMBH.
HELMHOLTZSTRARE 2-9, HAUS B, 3.0G,10587
BERLIN, GERMANY
(TIMESHEETS @ UBIQUE-SYSTEMS.COM )
10 PAYMENT TERMS

11.1 The actual time spent by the Supplier in providing the Specified Services will be evidenced by
monthly worksheets/timesheets authorised by the Client’'s nominated representative. The
authorisation of timesheet can be in format of email approval, portal screenshots, manual
timesheets entry or any other alternate methods accepted by client. No invoices submitted by
the Supplier will be paid without an authorised timesheet. No expense invoice submitted by
the Supplier will be paid without an authorised approval from client along with copies of bills
and vouchers to support the claims.

10.2 The payment will be released within 30 days on receiving the Invoice along with client
authorised Timesheet. Invoice along with approved timesheets need to be submitted to
timesheets@ubigue-systems.com.

On Behalf of the Freelancer On Behalf of Consulting Company
(Johann Gerter - Freelancer) (Ubique Systems GMBH)

DocuSigned by: DocuSigned by:

D: Z,'f, Eo-t

AAS731EB29EA43A 26EB4B5BOEAE4BS...
Name Johann Gerter Name: Dipti Barik
Position FREELANCER Position: Director
Date 02. Juli 2021 | 06:56:44 BST Date 02 July 2021 | 06:01:55 BST
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