MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU} sets forth the terms of an agreement between Cybersecure
IPS, LLC, a Maryland limited liability company having its principal place of business at 3 Bethesda Metro
Center, Suite 700, Bethesda, MD 20814 (“CS8™), and Network Integrity Systems, Inc., a North Carolina
corporation having its principal place of business at 1937 Tate Blvd SE, Hickory, NC 28602 (“NIS”). Each
of CS and NIS is a “party” and together they are the “parties.”

This MOU addresses the future commercial relationship between the parties after the Effective Date of the

MOU,

Effective Date

June 23, 2023

Background / Purpose:

CS8 and NIS executed an Exclusive Strategic Relationship Agreement
as of October 01, 2015 (the “ESR Agreement”).

In April 2023, CS alleged that NIS breached the intellectual property
provisions of the ESR Agreement. In response, NIS undertook actions
te cure the alleged breach, including the assignment of certain patent
rights.

CS aiso notified NIS in the same letter that the ESR Agreement would
not be renewed for another term, and thus would terminate upon
expiration of the current term on September 30, 2023.

The Parties wish to continue working together to service customers
after the termination of the ESR Agreement and agree to the terms set
forth herein to govern their relationship in jointly servicing current
and future customers (“Customers”).

Termination of the ESR.
Agreement

The patties agree to terminate the ESR Agreement as of the Effective
Date by execution of the Termination Agreement aitached hereto as
Exhibit A.

Cooperation / Collaboration:

The parties shall reasonably cooperate to fulfill previously committed
customer engagements (evidenced by “Purchase Order” or “PO”) as
of the effective date of this MOU, subject to the following conditions:

1. Existing Customers of NIS products that are currently under
a U8 Heense / Support contract will continue to be supported
by CS during the term of this Agreement, provided the
Customer is using a CS approved firmware version that has
successfully completed the CS QA testing process.

2. Any variations in firmware that NIS releases that have not
been validated and approved by the CS engineering team will
not be supported unless approved in writing by a CS
Executive.

Additionally, if there is a committed future sale evidenced by an
unexpired-CS-published quote to the end Customer, the Parties agree
to work together subject to the following conditions:
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1) NIS Products using firmware that is approved by the CS
Engingering team qualify for CS support at C8’s sole
discretion, A full list of approved projects must be agreed in
writing by July 1, 2023 by NIS and CS.

2) Any projects not identified in writing by July lst, 2023 may
be supported on a deal-by-deal basis if approved by a CS
Executive and evidenced by mutual PO.

Documentation of Mutual
Sales engagements involving
both parties and Customers

As of the Effective Date, any joint sales opportunity shall be
documented as follows:

1} A valid mutual Purchase Order,

2} Legacy solution sales will include embedded sofiware fees.

3) Any joint sales will be evidenced by a valid sales quote issued
by either party to the other party.

a. Each Purchase Order between the parties will include
CS Standard Terms and Conditions.

4) Any ongoing Support Services engagement with an end
Customer shall be conducted pursuant to C8’s standard terms
and conditions or pursuant to ferms nepgotiated directly
between C8 and the end Customer without the need for NIS
input or approval.

5) CS may accept or reject any orders for products or services in
its sole discretion without prejudicing any other purchase
order engagement.

6) Any information related to CS products and services can only
be used for supporting end Customers.

Current and Future
Development Collaboration

CS will not provide integration and/or support for the following
products unless a business case is provided to, and approved in writing
by, a CS Executive:

L. Pulse (all versions)

2. Sentinel (all versions)

3. Distributed Acoustic Sensing products (all versions &
applications}

4, Interceptor (all future versions)

3. Vanguard (all future versions)

Any co-marketing and/or co-branding program or expenditure or use
of CS branding must be approved by a CS Executive before such
activities occur with quotes and approvals of spend.

As between CS and NIS, CS owns all rights, title and interests in any
and all C8 products and CS trademarks, and all intellectual property
rights in connection therewith. NIS will not at any time do or cause to

Fntellectual Property be done any act or thing in any way impairing or tending to impair any
Ownership: such rights, title and interests. CS reserves all rights, title and interests
not expressly granted, and there are no implied licenses granted to NIS
under this MOU. NIS acknowledges that it neither owns nor acquires
any rights, title or interests in any of the foregoing products.
2 Network Integrity Systems, Inc.
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NIS hereby confirms that Cary Murphy is NOT allowed to have
access to or interact with any CS hardware, software, marketing
materials or have any correspondence with CS employees at any
time,

No Exclusivity

This MOU and the engagement hetween the parties is non-exclusive
for both parties. The parties agree that nothing in this MOU requires
either party to forego the development of new products, or have new
products developed for it, or preclude them from entering into joint
ventures, alliances, or licensing arrangements that operate
substantially similar to and/or compete with any technology
developed by the parties.

Economic Terms

This MOU is not a commitment of funds.

Additional Commitments

Upon notice by C8, all CS hardware located at any location shall be
returned to CS within fourteen (14) calendar days at the expense of
NIS.

Upon notice by CS, all CS software, marketing materials and product
samples must be returned to CS within fourteen (14) calendar days at
the expense of NIS. Upon notice, any software that resides at any NIS
owned and/or leased facility must be deleted. Proof of the deletion
must be provided within fourteen (14) calendar days.

Neither Party shall have any other additional commitments and
obligations unless agreed to in writing.

Duration and Termination

This MOU shall become effective as of the Effective Date set forth
above and will remain in effect for one (1) year, unless renewed by
written mutual consent for a future specified time period.

This MOU is at-will and may be modified solely by the written mutual
consent of authorized officials from NIS and CS.

Each party shall be permitted to terminate this MOU at any time upon
written notice to the other party.

Disclaimers and Limitations
of Liability

Each party expressly disclaims, waives, releases and renounces any
warranty hereunder, express or implied, including, without limitation,
any warranty of merchantability, fitness for a particular purpose or
non-infringement.

Neither party shall be liable to the other for any incidental,
consequential, special or punitive damages arising from or in
connection with this MOU.

CS provision of services are subject to CS standard terms and
conditions attached to any purchase orders relaied to such support
services.

Assignment and Change of
Control

Neither party shall be permitted to transfer or assign this MOU
without the other party’s consent, even in connection with a merger,
sale, transfer or other disposition. Any change of confrol will
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terminate the MOU and render it null and void as of the date of the
change in control. The party undergoing a change of control will
notify the other party at least thirty (30) days prior to the change
becoming effective.

The terms of this MOU shall be governed by the laws of Maryland,
without regard to principles of conflict of law, The Parties agree that

Governing Law any claims or disputes arising under this Agreement shall be brought
exclusively in the state or federal courts of Maryland, and hereby
consent to the personal jurisdiction of said courts.

[End of MOU. Signature Page io Follow]
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In Witness Whereof, the Parties, intending to be fully bound thereby, have executed and delivered this
Memorandum of Understanding as of the Effective Date first above written.

“CS”

Cybersecure IPS, LL.C

By: _%f Z—/A—m
Name:Scot#C. Rye, Sr.
Title: President/ CEO

“NIS”
Network [ jty Sy , Inc.e . .
Bw:
Name:
Title:
5 -
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EXHIBIT A

TERMINATION OF AGREEMENT AND MUTUAL RELEASE

This Termination of Exclusive Strategic Relationship Agreement and Mutual Release (this “Termination
Agreement”) is made and entered into as of June 23, 2023 (“Effective Date™), by and between Cybersecure
IPS, LLC (“C8™) and Network Integrity Systems, Inc. (the “NIS™).

WHEREAS, CS and the NIS entered into an Exclusive Strategic Relationship Agreement dated October
1%, 2015 (the “ESR Agreement”) related to integration and joint sale of technology solutions to customers.

WHEREAS, the parties now desire to terminate the ESR Agreement;

NOW, THEREFORE, in consideration of the foregoing premises, and other good and valuable
consideration, the receipt and sufficiency of which is mutually acknowledged, the parties hereby agree as
follows:

1. Termination of the ESR Agreement. Notwithstanding any provision of the ESR Agreement
to the contrary, save for the post-termination obligations set forth in Section 4.7, each of
CS and the NIS agree that, as of the Effective Date, the ESR Agreement, the First
Amendment thereto, and any and all obligations arising under the Master Purchase
Agreement set forth in the First Amendment, are hereby terminated and neither party shall
have any further obligations under the ESR Agreement, all of which have been fulfilled or
waived.

2. Mutual Releases. In exchange for the promises set forth in this Termination Agreement,
each of the undersigned, on behalf of themselves and any of their respective
representatives, affiliates, assignees or persons claiming through or under them, hereby
release and discharge each other and their respective successors, assigns, directors, officers,
members, managers, agents, employees, representatives, and attorneys of and from, and
hereby waive and covenant not to bring any action against each other regarding, any and
all claims, rights, actions, demands, injuries, damages, compensation, or causes of action
of every kind and nature, whether foreseen or unforeseen, contingent or actual, liquidated
or unliquidated, known or unknown, whether in tort or contract or otherwise, which the
undersigned may have against each other, including without limitation those that might or
could arise under state, federal, or local law, including common law, from the beginning
of time up to and including the Effective Date hereof.

3. Miscellaneons, This Termination Agreement (a) sets forth the entire agreement between
the parties with respect to the subject matter hereof, (b) is governed by, and interpreted and
construed in accordance with, the laws of the State of Maryland (without regard to its
conflicts of law principles), (¢) shall be binding upon and shall inure to the benefit of the
parties and their successors and assigns, and (d) may be executed in counterparts, each of
which shafl be deemed an original for all purposes and all of which taken together shall
constitute one document,

[NO FURTHER TEXT ON THIS PAGE — SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Termination Agreement as of the
Effective Date.
6‘CS” ]
Cybersecure IPS, LLC

By: Se ol pe
Name: Se6it C. Rye, Sr.
Title: President / CEQ

GGNIS”
NGW@Y\%WM
; By il ud
Name;
Title:
7 .
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