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ABSTRACT

This research report compares the performance of Al-driven automated contract review
platforms with that of human contract reviewers, aiming to see improved effectiveness for the
elements of time, cost and quality. An empirical study is done by comparing the specific
performance of an automated contract review platform provider, Lawgeex, to the human
contract reviewers of a business entity, EndresstHauser. The results of the effectiveness
assessment are reported on through dashboard data and questionnaires to the users of the

platform. Recommendations are made both in genera and specific to the two entities of the
empirical study.
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|  INTRODUCTION

In the latter part of 2022, the public was introduced to the mainstream concept of artificial
intelligence. The launch of the conversationa application (app) called ChatGPT, put artificial
intelligence at the forefront of everyday discussions. However, artificial intelligence has been
in use for decades by data scientists and data engineers to process vast amounts of data. The
first use of the concept of computer intelligence was by Alan Turing when he published his
work “Computer Machinery and Intelligence” in 1950.1 Computers can just process datasets
faster than humans can, with a lower margin of error. Tools such as ChatGPT and Google
Bard became mainstream since they could act conversationally on any topic, scourging the
internet for answers. The user can very quickly gain insight into a topic that may previously
have required significant time to research. In the business world, the use of artificia
intelligence to process data is already long established. Consumer trends, financial market
forecasting and similar large data sources have been analysed using computer processing
power. Human intelligence simply does not have the capacity or time to process the data
manually, with an acceptable low error percentage. Most often, the tasks are simply too
mundane to waste human resources on such an activity, when a computer can do it better and
faster.

In the legal field, contract assessment often falls in the mundane category. Detailed contract
analysis in mergers and acquisitions is necessary to ensure that both parties are protected.
Due diligence tasks are necessary to make accurate decisions. Many law firms today devote
numerous hours of associates and paralegals, to review contracts and write assessments on
which clauses should be revised or deleted, to provide a legal service to their clients.
Artificial intelligence has entered this arena as well to provide faster service to lega
practitioners. This research report will analyse the practical effectiveness (in time, cost and
quality) of an automated review of legal contracts by an artificial intelligence algorithm,
through the data and information of an artificial intelligence algorithm contract review
service provider to a multinational business entity. In the business world, terms are often used
interchangeably such as “agreement” and “contract”. An agreement is considered a

negotiated and typicaly legaly binding arrangement between parties as to a course of

1 Anon What is the history of artificial intelligence (Al)?



action.2 A contract is a written or spoken agreement, especially one concerning employment,
sales, or tenancy, that is intended to be enforceable by law.3 Subsections of these would be a
nondisclosure agreement and a supply agreement. A nondisclosure agreement (NDA) is a
contract by which one or more parties agree not to disclose confidential information that they
have shared as a necessary part of doing business together.4 A supply agreement is a contract
between two parties that details the terms of a purchase of goods from a supplier.5 These

subsections of agreements and contracts are what will be analysed in the empirical study.

This research report will juxtapose the performance of the automated contract review with
that of the human counterparts in terms of time spent, costs alocated and quality of the

outpu.

Il LITERATURE STUDY
(a) Fourth Industrial Revolution

The first industrial revolution was marked by the introduction of steam as a power source.
The advent of electricity, ushered in the second industrial revolution and the third was
earmarked by automation and machinery. The Fourth Industrial Revolution was shaped when
computers breached the physical layer or “cyber-physical systems’ made their appearance.®
The Fourth Industrial Revolution is characterised by many names or abbreviations — Industry
4.0; Internet of Things; 4IR; 10T — but essential refers to the same thing.” Smart digital
technologies are transforming the way companies do everything: design, innovate, improve,
manufacture and distribute their products to users and consumers, all over the world. These
technologies are disrupting the legal services industry as much as any other industry.®
Industry 4.0 refers to a new phase in the Industrial Revolution where smart digital
technologies such as automation, artificial intelligence, 3D printing, and the Internet of
Things are transforming the way companies manufacture, improve, and distribute their
products. The term was coined by Klaus Schwab, Founder and Executive Chairman of the
World Economic Forum, in 2017 in his book The Fourth Industrial Revolution that a

2 https://languages.oup.convgoogle-dictionary-en/ accessed on 12.01.2023.

% 1bid.

41bid.

5 https://mwww.contractscounsel .comvt/us/supply-agreement accessed on 12.01.2023.
6 Anon What is Industry 4.0, the Fourth Industrial Revolution, and 4IR?

" 1bid.

8 Anon Introduction to Al contract review Lawgeex.



revolution of atechnical nature is underway "that is blurring the lines between the physical,
digital and biological spheres.”® The Fourth Industrial Revolution builds on the digita
revolution (The Third Industrial Revolution). Computers, electronics and the Internet from
the 1950s to the 2000s are exponentially expanded by four basic types of disruptive
technologies: 1) Connectivity, data and processing power; 2) computational analytics and
intelligent computer systems (Artificial intelligence fits here); 3) advanced human-machine
interfaces and 4) advanced engineering.'® These technological advancements are only part of
The Fourth Industrial Revolution. Harnessing the power that these four disruptive
technologies bring is forcing businesses to rethink their operations and how to optimally use
their greatest asset: their staff. Employees must learn new skills to use new tools that the
Fourth Industrial Revolution brings to stay effective as a minimum or competitive and
innovative as a norm. The legal profession is not exempt from this Fourth Industrial
Revolution.™ Legal practices today deal with many contracts in various forms. Mergers and
acquisition departments, due diligence assessments and the like are all grounded in contracts.

These contracts of clients need to be scrutinised by the legal practice to provide professional

adviceto clients. The contracts should be analysed by experienced legal professionals such as
associates and paralegals to compile comprehensive feedback reports that can be used by the
partnersin law firmsto brief clients. This contract review is a time-consuming task but needs
to be done with accuracy, despite the nuances of contract language. Mistakes will inevitably
happen due to the nature of the task — being mundane and repetitive — but there are tools
available that can assist the legal practice. The Fourth Industrial Revolution bring
computational analytics and advanced human-machine interface that are aimed at alleviating

the mundane task and providing accurate results.
(a) Artificial Intelligence
General Discussion

Artificial Intelligence (Al) explained in broad terms would be when an algorithm, based on a
computer system, completes a set of tasks normally done by humans. This includes analysis,
strategies and conclusions on a set of facts and compared to a defined set of rules. Al is new

in the greater scheme of things but such ability has been theorised about for many years.*? A

9 Schwab, Klaus The Fourth Industrial Revolution.

0 Opcit note 7.

Y bid.

2 Vanni, Rachel How Artificial Intelligence I's Transforming the Legal Profession.



German lawyer, G.W. Leibniz, put a theory forward in the late 1600s that a futuristic
machine would be able to calculate an output, based on a set of rules and a defined input. He
never saw any “machine” that remotely resembled a computer, but he was accurate in the
benefits that such a process would provide to humans and indeed lawyers. He prophesied that
“excellent men would relegate calculation tasks to machines’ to focus on more important
tasks.'® Futurists and experts alike see the impact of Al as important as the innovation of
steam.!* The impact will reverberate throughout all industries and professions, yet there is a
fair amount of caution about the abilities of Al. Renowned physicist, Stephen Hawking, had
candid responses to an online question-and-answer session called “AMA” or “Ask Me
Anything”. He cautioned that super-intelligent Al would be beneficial provided that its goals
were aligned with ours.’® Further, that human-level Al is a matter of time and we need to
ensure that the Al is creating beneficial intelligence for us.’® Lastly, when Al will have higher
intelligence than its creators, we will face an intelligence explosion bigger than what we can
currently comprehend. Machine's intelligence will surpass ours more than our intelligence
surpasses that of snails.!” This is called “the singularity” where the advances in technology
will cause machines to be smarter than human beings.® But, let me leave the super-futuristic

concepts for another time.
Current Usein Legal Profession

In the legal profession, Al and humans can and have collaborated to improve the
effectiveness — time, cost and quality — of legal functions. Al can analyse and summarise
pages upon pages of legal precedents, can review and mark up contracts and can search
through mountains of legal data to find answers. All being done in a matter of hours.®® For
reference, LexisNexis aone processes 13 million new documents daily from over 50,000 data
sources in varying formats. Its legal big data platform holds 60 billion documents and 2.5
petabytes of legal data.?® The ‘big datal referred to is extremely large data sets that may be
analysed computationally to reveal patterns, trends, and associations, especialy relating to
human behaviour and interactions.?* Although humans can work through such data volume,

13 Wolfram, Stephen Dropping In on Gottfried Leibnitz.

4 Anon Lawyer vsAl: Alegal revolution.

15 Tegmark, Max Hawking Reddit AMA on Al.

16 |bid.

7 1bid.

18 Reedy, Christianna Kurzweil Claims That the Sngularity WII Happen by 2045.
8 Op cit note 15.

2 pfeifer, Jeff LexisNexis: Legal Al and Our Data-Driven Future.

21 Op cit note 3.



the time taken to do so may render the answer obsolete by the time it is found. The
capabilities of Al must wow even the uninformed and casua observer but a topic that can
never be overlooked is ethics. Once a system is acting intelligently and displays distinct
autonomy, crucia legal and ethical questions are raised where the answers impact both the
creator and consumer of Al technology. Such questions include public policy, professional
ethics and philosophical ethics and the answers need to come from a combination of
computer scientists and legal professionals.?? For example, if automated vehicles reduce
traffic fatalities by half, would the car makers receive thank-you notes or lawsuits? Would it
be ethically acceptable that a machine decides a lesser probability of human injury versus a
greater probability of material damage?® A real threat is that Al can harm by perpetuating
human biases®® Think of ethical profiling through facia recognition technology. Think
invasion of privacy through digital video technology under the auspices of targeted
advertising. Al, the law and ethics are a crucial short-term research priority defined by Stuart
Russell, Daniel Dewey and Max Tegmark and will uncover more areas as Al develops.® An
important subsection of Al and its ability to act intelligently is machine learning. Due to the
advances in computer hardware and software, machine learning has expanded rapidly.
Machine learning is where computer algorithms learn independently from the data and
information available. Computers autonomously change and improve their agorithms
themselves. It is aready used today for self-driving cars, creating sports reports or locating
persons of interest. The advancement in computational power allows machine learning to
improve faster and provide results with greater accuracy. These are natural progressions in
any industry based on a vast body of knowledge. For data to become information, it must be
standardised, classified, summarised and stored in an accessible format. Thisisideally suited
for Al and machine learning. These features are aready used in the legal industry to remove
the mundane tasks from expertly trained lawyers, allowing them to practice law.?® The First
Industrial Revolution automated manual labour. In the same way, the Fourth Industrial
Revolution is automating mental tasks.?’ This has a definitive effect on the practice of law.
Al will aid legal practitioners rather than replace them in the foreseeable future. Contract
review, document discovery and legal research are all part of the current Al capabilities.

However, Al has already started with contract drafting, legal outcome predictions and

2 stuart, Dewey, and Tegmark Research Priorities for Robust and Beneficial Artificial Intelligence.
2 bid.

2 Anon Artificial Intelligence Law.

% Op cit note 23.

2 Anon Big-Firm Intelligence for Small Law Firms page 4.

27 Stepka, Matthew Law Bots: How Al Is Reshaping the Legal Profession.



recommendations on judicial decisions.?® Al offers benefits to the legal practitioner — both
current benefits and potential benefits. Increases in legal practitioner productivity and
improved accuracy on repeated legal clauses are already a redlity. Yet Al is not yet
sufficiently developed to replace human judgement in the legal sphere. The high risk of bias
used in setting the base algorithm remains real in the development of Al as well as the
“explainability” of Al decisions to humans. These must be overcome first before a deeper
entrenchment in advanced legal contexts can happen.?® Some legal practitioners and business
entities are aready using Al and machine learning in contract review for a quicker, more
accurate outcome. The ability of Al to spot incompatible clauses and errors, more
consistently than its human counterparts, is aready providing entities with improved
efficiency. Start-up businesses like Lawgeex are aready providing such services in a
sustainable business model.*® Traditional lawyers are rightfully cautious about the
encroachment on a traditionally human area of expertise. But the objective of Al is not to
replace legal practitioners. It ams to automate repetitive tasks that require time and high
accuracy from their human counterparts but is not necessarily very exciting. This alows the
same legal practitioners to focus on detailed assessments and personal contact with clients.!
Al and machine learning will without a doubt create new career paths and directionin the
legal sphere.®? Al's strength lies in the superior ability to process data but human traits of
emotional intelligence and human judgement is (currently) beyond the reach of Al. The high
complexity found in tax law will gain from Al’s processing ability, but humans are superior
in people interaction areas — negotiation, mediation and ethical behaviour.®® Just as the
plough didn’t make the farmer redundant; it improved their effectiveness. Al is an instrument
that makes the lives of users easier by removing mundane tasks and allowing them to focus

on their target market — people.®*
Potential Benefits of Al for Legal Profession

The effectiveness of Al isevaluated for time, cost and quality. A legal practitioner’s ability to
earn is directly linked to billable hours. Al drives the tools that assist legal practitioners to
make better legal decisions, faster. Such decisions can be encoded as an algorithm for future

2 Op cit note 28.

2| bid.

30| hid.

31 Op cit note 13.

32 1bid.

33 Anon Lawyer vs Artificial Intelligence: A Legal Revolution.
% Op cit note 9.



machine learning, meaning that the corporate legal practitioner does not need to be
everywhere at the same time. His knowledge is duplicated for use within his organisation,
supported by Al.% The mobile world required people to be available whenever their clients
need them. Videoconferencing from any location; taking calls while on the daily commute;
etc. are al ways in which our digital world has improved our accessibility.® It is estimated
that 23% of an average legal practitioner’s day can be freed up with Al and automation of
tasks. The “paperwork-based” duties are taking away quality time from more important
aspects of a legal practitioner.3” The review of documents in due diligence or litigation,
contract clause assessment and qualifications are already done consistently with Al.3 As the
legal industry grows and develops with the aid of Al, the know-how of practitioners is more
important than standard legal practice. There are already trends that corporate entities are no
longer willing to pay for the time spent by associates on contract review, because of the
abilities of Al in the same field. Such shifts are opening the door for law firms to increase
fees for experience engagements with clients such as consultations and assessments.®
Corporate entities dealing with high-value or high-risk opportunities need to have legal
answers quickly before opportunities disappear or risks materialise. The Al-assisted legal
practitioner thus acts with sensitivity towards the business.* Increased data processing speed
leads to achange in cost. Previously, such hardware was located at aclient’ s site, and this had
to be maintained by IT speciaists. Improvements in technology now leave the hardware at
the service provider's site and data is uploaded to the cloud via the internet. Legal
practitioners are seeing cost reductions in client representation and practice management.
Nearly all documentary processes are becoming digitalised and automated at a fraction of the
cost of the same activity by people.*! Start-up enterprises such as Lawgeex have a yearly
license fee of about $75,000, including the roll-out of the assessment criteria (“platform
playbook”) within the service and the training of the users on the system.*? It was already
stated that Al can analyse and summarise huge amounts of legal data without the help of a
legion of associates*® Legal practitioners can spend time on the complex side of their

business — argument formulation, negotiation, client interaction and strategic planning —

%5 Op cit note 9.

36 Op cit note 7 page 7.

37 Anon How WII Artificial Intelligence Impact the Legal Profession?
% | bid.

| bid.

40 Op cit note 9.

41 Op cit note 34.

42 Fischer & Cohen The Total Economic Impact™ of Lawgeex page 2.
43 Op cit note 34.



knowing that Al will deliver.** The baseline work requirement of all law firms is to assess
agreements, whether they are non-disclosure agreements (NDA), supply agreements (SA) or
service level agreements (SLA). These contracts are engaged multiple times per year with
multiple clients, yet the contract clauses are not always unique or agreement specific. The
standard clauses have come past in one iteration or another. Rather than reviewing these same
clauses of the same agreements — day in and day out — by a human legal practitioner, Al can
review these agreements without tiring and without errors. Should the same mistake be
repeated, it will identify the mistake every time without wavering accuracy. Should
contracting parties employ ambiguous wording, Al will highlight and identify these for
changes to clearer wording.*® The accuracy of the work delivered by an Al contract review
platform creates unprecedented contract quality. In corporate entities, the business units
relying on the legal department for agreement review can be sure that all issues have been
identified, addressed and amended to company standard wording. This gives confidence to
such business units to continue with their business activities. Coupled with the turnaround
speed of typically less than 48 hours, both time and quality goals have been achieved.*
Ultimately, the goal of Al development is to reach the ability of systems to learn like humans
and surpass their ability in most analytical tasks, thus positively influencing society. The
quality delivered by Al will consistently improve with the ability of Al to learn.%
Collectively, the effectiveness of Al, measured in time, cost and quality, leads to gainsin the
efficiency of the legal practice, corporate entity, or business unit. This application of Al helps
small law firmsto grow, increasing their efficiency to focus on clients, sales and operations.*®
The efficiency of Al liesin its ability to be programmed to copy human analysis and decision
criteria. It can recognise patterns from as little as 20 legal documents or 20 million
documents. The efficiency of the Al system is its speed to identify patterns. Whether the
source documents are judicial reports or contract documents, the Al system can analyse,
summarise, draw conclusions and provide a human-understandable output format.*® Machine
learning further enhances its ability to analyse and data mine through repetitive use, further

aiding its human counterparts.®® This technology is available to any legal practice, whether a

4 Op cit note 13.

4 Op cit note 9.

4 | bid.

47 Op cit note 28 page 109.
48 Op cit note 27 page 3.

49 |bid page 11.

%0 Op cit note 27 page 11.



single attorney for a large corporate.>* Al reduces the historical advantage of large law firms

with legions of hired associates since Al can be used by anyone.>

A recent LexisNexis report on the evolution of legal research identified six ways that Al is
transforming legal practice. Those six categories are 1) Due Diligence; 2) legal analytics or
prediction technology; 3) document automation; 4) intellectual property, 5) electronic billing
and 6) visualisation tools.>® Note that document automation — the use of Al to create or
complete documents — is not automated contract review. This is creating or completing a
document by filling in predefined fields that fall outside the scope of this report. Automated
contract review forms part of the due diligence category and this report will only focus on
automated contract review with Al. Agreements and contracts received by firms remain an
obstacle to business and legal entities. Notwithstanding the volume of these, the myriad of
versions, use of language and challenges to control these contract documents. Al together
with machine learning can be programmed with parameters to search, identify, check and
update similar concept clauses automatically.> Firms can now manage contracts through the
algorithm that identifies key components and supplies basic predictive aternatives. The Al
can now, based on the company-specific contract clause criteria, assess any contract and
provide aternative clauses in the case of conflicts, flag unacceptable clauses and make
recommendations in case of ambiguous language.®® The negotiating legal practitioner is
immediately armed with clauses to accept, amend or rgect — far sooner than with a
conventional contract review. Asthe Al body of knowledge grows, the Al software can draw

conclusions, develop contract strategies and discover novel interpretations.>
iv.  Potential Risksand Hindrances of Al for the Legal Profession

At an amost basic level is the answer to the question “What is Al?". The process or software
or algorithm of 10 years ago is not the same as today. It can best be described as a constantly
moving target. The question of “What constitutes intelligence?’ is equally hard to define.>’
The law functions on a set of rules that demarcate an action or a concept. There is a legal
definition for terms such as “ contract” or “breach”, yet the definition of Al is opague at best.

There are several risks to the use of Al in the legal profession. As it is a software program,

51 1bid page 7.

52 | bid.

53 Anon Sx Ways Artificial Intelligence (Al) Is Transforming Law Practice.

5 Op cit note 34.

55 Op cit note 54.

%6 Op cit note 13.

57 Greenstein, Stanley Preserving the Rule of Law in the Era of Artificial Intelligence (Al).

10



arguably not in the traditional sense, its functioning can be impeded by coding failures.
Further, as the Al training is based on basic data or training data, the algorithms could be
overfit or underfit, thus skewing results. The results can even be irrational. The Al algorithm
may potentially be unusable on certain data sets where the training data were inadequate.

Lastly, Al systems could actively discriminate against people, ideologies or orientations
whilst carefully duplicating and advancing the current bias of society.® Practical examples
would be a persistent rgjection of any African country’s law as the governing law of a
contract or the continuous rejection of established seats of arbitration in place of foreign seats
of arbitration. There are several examples of where Al systems made “wrong” decisions. A

self-driving vehicle crash in 2016 claimed the life of a pedestrian and the Microsoft chatbot

“Tay” responded with racist and sexist responses and even ended with denying that the
Holocaust happened. The chatbot was shut down after a mere 16 hours of operation.®® Who
would be held to account? There is no natural person or juristic person that can be sued since
the response originated from an entity separate from its creators. Hence the responses of such

systems should be carefully scrutinised to ensure correctness.

11 RESEARCH PROBLEM AND LIMITATIONS
(a) Artificia Intelligence in Automated Contract Review

The literature study identified the impact of Al on the legal profession. Its ability to rapidly
analyse data and trends is established. Artificia intelligence tools and software are used as a
blanket term for the function of automated contract review. However, the aim of thisreport is
not to define Al or deep dive into the inner workings of the Al service provider’s intellectual
property (IP). Suffice it to say that for this research report, “a computer programme”’ or
“software” compares an uploaded contract against a set of predefined, acceptable contract
clauses and identifies those clauses which are not compliant, too ambiguous, or unclear. The
set of predefined, acceptable contract clauses is called a “playbook” by the Al platform
service provider. The Al will render an output document that either “strikethrough” the
incompatible clauses without a reworded clause or will add additional descriptive clauses, to
define the limits of risk and liability. In the case of general clauses, the Al will add comments

to the document to aid the receiver in further contract negotiation. This research report will

8 Kaminski, Margot E Regulating the Risks of Al.
%9 Buiten, Miriam C Towards Intelligent Regulation of Artificial Intelligence.

11



analyse if the expected benefits, measured as time cost and quality, are realised in practice.
Data sets from an Al service provider and their customer will be used to determine if the
benefits are realised. First, the evidence of Al technology applied to contract review will
determine if any efficiency gains are realised. The efficiency will be analysed as a function of
time. Secondly, the costs associated with the Al application used for contract review will be
countered by human contract reviewers. A licence cost versus an hourly cost for the same
functions will be used to determine a cost-benefit. Thirdly, the actual revised clauses of the
contract updates as done by the Al application, will be measured against the human
reviewers output and a quality review will thus be done. This measures the accuracy of the
Al application review when compared to human reviewers. It is essential to keep in mind that
the empirical study is limited to the automated contract review of an artificia intelligence

application.
(b) Hypothesis

The overarching hypothesisis that Al contract review is more effective in terms of time, cost
and quality than traditional manual contract review. The three segments will be analysed
individually to arrive at the answer to the overarching hypothesis. Sub-hypothesis 1: Al
contract review is more efficient, i.e., faster than human reviewers. Sub-hypothesis 2: Al
contract review is more cost-effective, i.e., cheaper than human reviewers. Sub-hypothesis 3:
Al contract review yields higher quality, i.e., fewer mistakes and more consistent responses,

than human reviewers.

This research report will compare the two methods (Al contract review and human contract
review) based on real-life data and through actual reviewers feedback to either prove or

disprove the hypothesis.
(c) Limitations

The real limitation is that the performance of the Al platform is limited to the information
entered by the employees of the EndresstHauser Group. No other data from within the
Lawgeex platform was brought into the mix. Thus, machine learning (if any) is limited to the
data of the EndresstHauser Group. The data within the Al platform has a maximum span of a
rolling 12-month period. Therefore, the contracts within the system are only those uploaded

in the data frame. Specific details about this will be given in the data analysis report.

12



(d) Artificial Intelligence Response to the Research Question

This report would be lacking input if modern conversational apps such as ChatGPT are not
polled for a response. | opted to pose the research question to three different conversational
Al apps: ChatGPT, Google Bard and Shako. The responses are unedited.

Question: Is legal contract review by artificial intelligence more effective in terms of time,

cost and quality than traditional manual contract review?
Chat.openai.com (ChatGPT)®

“Lega contract review by artificial intelligence (Al) can offer severa advantages over
traditional manual contract review in terms of time, cost, and quality. Here are some ways in

which Al can be more effective:

Time Efficiency: Al can process and analyze contracts much faster than humans. It can
review large volumes of contracts in a fraction of the time it would take a human to do the
same task. This speed allows for quicker turnaround times and enables legal professionals to

focus on more complex or strategic aspects of their work.

Cost Savings. Al-powered contract review can significantly reduce costs compared to manual
review. By automating the review process, organizations can save on labor expenses and
alocate resources more efficiently. Additionally, Al can help identify potential risks,
inconsistencies, or missing clauses, reducing the likelihood of costly errors or legal disputes

down theline.

Quality and Accuracy: Al can enhance the quality and accuracy of contract review. Machine
learning algorithms can be trained on vast amounts of data, including legal precedents and
best practices, enabling them to identify important clauses, potential issues, and legal risks. Al
can aso help ensure compliance with regulatory requirements by flagging any deviations or

non-compliant clauses.

Consistency and Standardization: Al-based contract review ensures consistent application of
legal rules and standards. It eliminates the variability that may arise from human
interpretation and subjectivity, providing a standardized approach to contract analysis and

reducing the chances of inconsistencies across different reviewers or departments.

80 ChatGPT, available at https://chat.openai.conV, accessed on 18 July 2023.
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Scalability: Al can easily scale to handle alarge number of contracts simultaneously. Whether
you have dozens or thousands of contracts, Al can process them all efficiently and

consistently, without compromising quality or incurring additional costs.

Continuous Learning: Al can continuously learn and improve over time. As more contracts
are reviewed and new legal precedents emerge, Al algorithms can adapt and incorporate this
new knowledge into their analysis. This adaptive learning enables Al to enhance its
performance and accuracy, making it increasingly effective over time.

It is important to note that Al should be seen as a valuable tool to assist legal professionals,
rather than a complete replacement for human expertise. While Al can automate routine tasks
and streamline the contract review process, human oversight and judgment are still essential,
particularly for complex legal issues or unique contractual arrangements.”

ii. Bard.google.com®

“Yes, Al-powered legal contract review is more effective in terms of time, cost, and quality
than traditional manual contract review.

. Time: Al can review contracts much faster than humans. This is because Al can
process large amounts of data and identify key terms and clauses much more quickly
than a human reviewer. For example, a study by Gartner found that Al-powered

contract review can reduce the time required to review a contract by up to 50%.

. Cost: Al can aso help to reduce the cost of contract review. This is because Al can
automate many of the tasks that are currently performed manually, such as data
extraction and keyword searching. For example, a study by CobbleStone Software
found that Al-powered contract review can save businesses up to 30% on the cost of

contract review.

. Quality: Al can aso help to improve the quality of contract review. This is because
Al can be trained to identify potential risks and errors in contracts. For example, a
study by Lexology found that Al-powered contract review can help to identify

potential risksin contracts up to 90% of the time.

In addition to the benefits of time, cost, and quality, Al-powered legal contract review can

also help to improve:

61 Google Bard, available at https://bard.google.conV, accessed on 18 July 2023.

14



. Compliance: Al can be used to help businesses ensure that their contracts are

compliant with all applicable laws and regulations.

. Negotiation: Al can be used to help businesses negotiate better terms in their
contracts.
. Risk management: Al can be used to help businesses identify and mitigate potential

risksin their contracts.

Overall, Al-powered legal contract review is a more effective way to review contracts than
traditional manual contract review. It is faster, cheaper, and more accurate, and it can also

help businesses to improve compliance, negotiation, and risk management.

However, it is important to note that Al-powered legal contract review is not a perfect
solution. Al systems can still make mistakes, and they can only be as good as the data they
are trained on. As a result, it is important to use Al-powered legal contract review in
conjunction with human review.”

iii.  Shako.ai®

“Hello! As Shako, | can tell you that there are benefits to using artificial intelligence (Al) for
contract review. One of the main advantages is that Al can process large amounts of data
much faster than humans, which can save time and reduce costs. Additionally, Al can identify
patterns and anomalies in data that may be difficult for humans to detect, which can improve

the accuracy of contract review.

However, it's important to note that Al is not a replacement for human expertise in contract
review. While Al can be helpful in identifying certain types of issues, it may not be able to
catch every mistake or fully understand the nuances of a contract. Additionally, there may be

cases where a human review is necessary for legal or ethical reasons.

Overal, | would say that Al can be a useful tool in contract review, but it should be used in
conjunction with human expertise and not as a replacement for it.”

62 Shako, available at https://shako.ai/, accessed on 18 July 2023.
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IV EMPIRICAL STUDY
(a) General Description

| am along-term employee of a multinational company and have worked in a variety of roles
within the organisation, both locally and abroad. A career that started as a chemical engineer,
developed into a sales and marketing function, and later specialising in project management.
This brought me into active contact with contracts and organisational development initiated
the use of automated contract review. During this time, | was prompted to pursue a law
degree to become a more skilful contract negotiator. The love of studies and self-
improvement led me to a Master of Laws degree with a specialisation in commercial and
business law. My current role includes the function of corporate legal counsel and gives me

insight to the requirements of contract review in a multinational organisation.

EndresstHauser is a multinational business entity that receives a variety of contracts and
agreements during its business dealings. Among these are non-disclosure agreements and
supply agreements (contracts). | will expand on their business functions when describing the

platform users.

Lawgeex is a service provider of automated contract reviews by using artificial intelligence
software, based on a defined set of rules provided by a business entity. Endress+Hauser is
such a business entity and Lawgeex is such a service provider to them. Lawgeex self-identify

what they do as:

“We use Artificial Intelligence to relieve corporate attorneys from the daily tedium of
contracting; with more time and creative energy, they can use their expertise to add more
value and make a bigger strategic impact on their business. We've reviewed millions of
contracts, expanding our Al’s capabilities to match the output of a human lawyer. Lawgeex
harnesses contextual intelligence to understand legalese, accurately reviewing contracts,
improving negotiation and accelerating approval at scale. The document is uploaded to the

platform and the review parameters are set for location and document type.”

The focus of this research report is to determine the effectiveness of Al in automated contract
review, by analysing the aspects of time, cost and quality and to juxtapose that with the

performance of the same aspects of human contract reviewers. The Al platform has provided

8 Anon “What we do” available at https://www.lawgeex.com/company/, accessed on 11.01.2023.
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me access to its dashboard for all aspects. | have created a questionnaire for the human

participants, analysing their responses according to selectable pre-defined options.

The participants come from the entire EndresstHauser Group and | assumed that contract
review is done in the same manner across the Group. The various entities have different legal
systems that may impact their natural decisions but the product offered and the customer type
worldwide is similar. |1 have aso assumed that the aspects are known and visible to the
participants in that they can accurately respond to the time and cost questions. The quality
aspect will be a comparative study between the Al platform dashboard and that of the human
respondents and | expect to see a close similarity between the Al performance and the human

reviewers.

A baseline was determined by asking the contract reviewers within the target group how
contract review was done before the introduction of the Al service provider's platform. A
questionnaire® with selectable pre-defined answers, relating to effectiveness, was provided

and the responses were anal ysed.

(b) Data Assessment Parameters

Target Group

KEY TO COLOURS
espondent Countries

ssociated Countries

0 Active Business

The target group for the empirical study centred on two subgroups, namely those who
uploaded agreements (they were called “Uploaders’ in the questionnaires.) and those who
conducted reviews of the replies received (These were called “Genera Counsel, Legal

64 Annexure: Endress+Hauser Legal Counsel Questionnaire.
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Counsel, Legal Support and Paralegals’ or “Legal Counsels’ in the questionnaires.). The
“Uploaders’ questionnaires were sent to everyone who uploaded an agreement to Lawgeex in
2022. This was a total of 74 people across 23 countries. The “Legal Counsels’ questionnaire
was sent to all staff with such designation in their job title. This was a total of 32 people

across 9 countries.
Explanation of Al “platform”

Lawgeex possesses a patent for “System and Method In Support of Digital Document

Anaysis’ and its proprietary algorithm that analyses contracts in a contextual format. It is
done by alearned understanding of contract language as well as the policies and objectives of

the partiesin a contract. Lawgeex can uniquely locate and respond to modulations, negating a
compromise on quality assessment speed and costs of Al contract review.%® Lawgeex
achieves this with its “Contextual Al Engine” that understands contract language as well as
the intent and objectives of the parties in a contract. It aims to mimic the approach used by
human lawyers to always consider the client’s guidelines and goals. As the contract body of
knowledge grows, so new patterns are identified and machine learning is employed to grow
the contextual know-how.% Lawgeex is considered a “pioneer” in this field claiming a 10x

faster speed than a human lawyer, with a better cost structure and higher quality.®’

Lawgeex works on a legal “playbook” that holds the company’s legal policies and preferred
clause language. It also contains the specific risk assessment and risk appetite of the
company. Those legal policies must be applied consistently for them to be truly protected.
When the Al engine is programmed with the company’s legal playbook, it can analyse any
3rd party contract, without prior qualification.®®

When a user uploads an agreement to the Lawgeex portal, both the location country and the
playbook need to be selected by the user. This determines both the applicable location law as
well as the set of rules to be applied to the uploaded agreement. The user-friendliness, any
pdf, doc or docx format can be uploaded to the portal. The Al-assessed result is returned to
the user in MS Word format with all deletions and additions marked red and, in some
instances, additional side comments are added. See ANNEXURES for examples of a base

contract and a marked-up contract.

85 Anon Lawgeex granted pioneering patent.
% | hid.

57 | bid.

8 Op cit note 9.
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A dashboard is made available to the senior personnel of the corporate entity to monitor and
track specific analytics regarding the performance of the Lawgeex portal. | received special

permission to access this information for this research report.
iii.  Explanation of the “platform users’
EndresstHauser self-identify as:

“...a global leader in measurement instrumentation, services and solutions for
industrial process engineering. They provide process solutions for flow, level,
pressure, analytics, temperature, recording and digital communications, optimizing
processes in terms of economic efficiency, safety & environmental impact. Their
customers come from various industries, including chemical, food & beverage, life
sciences, power & energy, mining, minerals & metals, oil & gas and water &
wastewater.”® The Group has a variety of offices around the world, functioning as

either a sales organisation or a production organisation.”

EndresstHauser is a corporate client, utilising the Lawgeex platform for the automated
contract review of non-disclosure agreements and supply agreements. The Endress+Hauser
Group General Counsel developed a set of minimum rules that is acceptable to the Group to
harmonise the contractual clauses throughout the Group. Cognisance is given to common law

and civil law principles as well asto international contract law.

Within the EndresstHauser sales organisation, there are several departments — General
Management, Sales, Projects, Finance or Controlling — fulfilling specialised roles in the
greater functioning of the company. The Saes department deals with customers on a
transactional basis for daily maintenance and repair orders (MRO). The Projects department
deals with customer projects where engineers, project managers and digital system engineers
collaborate to support a customer project to build a new facility — mine, brewery, refinery —
etc. The latter requires a larger number of items to be delivered at a specific time, hence the
monetary spend is higher. Because of this, legal agreements such as non-disclosure

agreements and supply contract agreements become necessary.

Contract review within the company starts when an employee receives an agreement from a

customer. The document is uploaded to the platform and once a response is received, it is

89 Anon About us: The Endress+Hauser Group.
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reviewed by either legally trained staff or senior management. The final reviewed document

isthen returned to the customer as a baseline document for negotiation.
iv.  Empirical Research Methodology

The research methodology employed in the empirical study was to engage with two groups of
platform users — the legaly trained staff and the general staff tasked with uploading
agreements — to complete questionnaires regarding their work. The questions overlapped
extensively to determine the understanding and accuracy of the replies received from the

platform.

The platform is also capable to provide reports regarding several parameters. | received
specia access to the back-end reports to tailor my questions to the platform users and to gain
operational insight into the Al working. The data made available to me was limited to the
data entered by EndresstHauser into the platform but from any user, anywhere in the world
where the company operates.

The data of the questionnaires were compared to the analytics on the Lawgeex dashboard to
find similarities and discrepancies. Deductions were made from these to find the reasons and
develop recommendations. Additionally, specific company internal questions were asked of
all respondents to provide specific data regarding costs. This is not captured by the Lawgeex

platform but was deemed relevant for the research.
V DATA ANALY SIS REPORT
(@) Lawgeex Dashboard Data Analysis Report

The EndresstHauser Group provides access for any employee to the Lawgeex platform for
the upload of non-disclosure agreements and supply agreements. In this report, | will refer to
them as “Uploaders’. The data period under assessment (9 January 2022 to 9 January 2023)
saw 89 different people uploading agreements from 24 different countries. A dlight
complexing factor was that several countries with EndresstHauser offices have a business
responsibility for a different area, region or country. For example, EndresstHauser South
Africa has business responsibility for sub-equatorial Africawith anorthern territory border of
Kenya, Uganda and the Democratic Republic of the Congo. All the countries south of this
boundary line have existing and potential customers of Endress+Hauser South Africa. Should

contracts be uploaded by a South African employee, the uploader can select the country of
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origin of the contract. In the dashboard data, however, this location selection is not

transparent.

The Lawgeex dashboard provides four reports in both graphical pdf format and base dataM S
Excel format. Report 1 covers the Lega Operations, with a high-level view of the
performance of the Endress+tHauser, uploads to the Lawgeex platform. Report 2 covers the
Lega Policy: Mutual non-disclosure agreements, Report 3 covers the Lega Policy:
Recelving non-disclosure agreements and Report 4 covers the Legal Policy: Supply
Agreements. | have excerpted some of the graphs for illumination in the text but the complete
reports are added to the ANNEXURES. For clarity, the difference between the two non-
disclosure agreements is that one (mutual) relates to both parties disclosing information and
the second (receiving) relates to only Endress+Hauser receiving information from an entity.
There are also different playbooks for Supply Agreements such as “General” or “Common
Law”, but the evaluation does not need to delve into such differentiation. In the sections

below, the key graphs are duplicated to provide clarity within the text.
L awgeex Report 1: Legal Operations™

This covers the period from 9 January 2022 to 9 January 2023 (note 1) with a total of 443
contracts uploaded (note 2). The average turnaround time was 1 day, 1 hour and 49 minutes
per contract (note 3). There seems to be a seasonal trend where fewer contracts are uploaded

during the Northern Hemisphere summer (June/July) but that is a glancing observation.

UPLOADS PER PLAYBOOK

44

The bulk (146 or 33.96%) relate to Supply Agreements (General) and the rest to NDAs.

0 Annexure: Lawgeex Legal Operations Report.
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UPLOADS PER CONTRACT LENGTH

157 (35.44%)

197 (44.47%)

g 89 (20.09%)

Medium (5-20 pages) . Long (=20 pages) Short (<5 pages)

When evaluating size, 44.47 or 197 contracts are less than 5 pages and considered “short”,
while 20.09% or 89 contracts are more than 20 pages and considered “long”.

ii. Lawgeex Report 2: Legal Policy — Mutual NDA™

This covers the period from 9 January 2022 to 9 January 2023 (note 1). The additional note
about displaying data for 6 June 2021 to 9 January 2023 is to remind the user that no legal
policy datais available before 6 June 2021. This has no bearing on the data under review.

TOP DELETED CONCEPTS

Out of 96 total uploaded contracts

2 (12.5%)
Marking of Confidentia... . ]
81(8.33%)
Indemnification ]
3(3.13%)
IP Assignment O
(1.04%)
Liquidated Damages L
(1.04%
Mediation - Dispute Re... L

The Top Deleted Concepts out of 96 NDAs are listed as 1) Marking of Confidential

Information; 2) Indemnification and 3) IP Assignment.

" Annexure: Lawgeex Legal Policy - Mutual NDA.
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TOP MISSING CONCEPTS ADDED

Out of 96 total uploaded contracts

12 (12.5%)

Confidentiality of Rel...
10 (10.42%)

Mo Future Obligations

8 (8.33%)

Standard of Care 1
3(3.13%)
Affiliate Definition L

2 (2.08%)

Mo Other Rights

The Top Missing Concepts out of 96 NDAs are listed as: 1) Confidentiality of Relationship;

2) No Future Obligations and 3) Standard of Care.

TOP REVISED CONCEPTS

Out of 96 total uploaded contracts

34(35.42%)

Return or Destruction ...
33 (34.38%)

Governing Law and Venue
26 (27.08%)

Term of Confidentiality
25 (26.04%)

Permitted Disclosees-...

231(23.96%)
Permitted Disclosees-... ——
15 (15.63%)
Affiliate Definition .|
11 (11.46%)
Arbitration - Dispute ... S
9 (9.38%)
Confidential Informati... L]
4 (4.17%)
Compelled Disclosure A
1(1.04%)
Non-5olicitation E——

The Top Revised Concepts out of 96 NDAs are listed as 1) Return or Destruction of

Confidentia Information; 2) Governing Law and Venue; and 3) Term of Confidentiality.
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iii. Lawgeex Report 3: Legal Policy — Receiving NDA ™

This covers the period from 9 January 2022 to 9 January 2023 (note 1). The additional note
about displaying data for 6 June 2021 to 9 January 2023 is to remind the user that no legal
policy datais available before 6 June 2021. This has no bearing on the data under review.

TOP DELETED CONCEPTS

Out of 93 total uploaded contracts

13 (13.98%)
Indemnification ]
4(4.3%)
IP Assignment ——
2(2.15%)
Liguidated Damages CE—
2(215%)
MNon-Compete O

The Top Deleted Concepts out of 93 NDAs are listed as 1) Indemnification; 2) IP
Assignment and 3) Liquidated Damages.

TOP MISSING CONCEPTS ADDED

Outof 93 total uploaded contracts

17 (18.28%)
Affiliate Definition C
13 (13.98%)
No Future Obligations < ]
7 (7.53%)
Compelled Disclosure A
7 (7.53%)
Confidentiality of Rel...
4 (4.3%)
Return or Destruction ... O

The Top Missing Concepts out of 93 NDAs are listed as: 1) Affiliate Definition; 2) No Future
Obligations and 3) Compelled Disclosure.

2 Annexure: Lawgeex Legal Policy - Receiving NDA Report.
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TOP REVISED CONCEPTS

Out of 93 total uploaded contracts

31 (33.33%)
Governing Law and Venue L/
28 (307
Return or Destruction ... L ___________________________________________________________J
24 (25.81%)
Permitted Disclosees-... L]
19 (20.43%)
Confidential Informati... A —
18 (19.35%)
Term of Confidentiality —
5(16.13%)
Permitted Disclosees-... L]
12 (12.9%)
Arbitration - Dispute ... S
3(3.23
Affiliate Definition N
2(2.15%)
Non-Solicitation ——
2 {2.15"

Party Details

The Top Revised Concepts out of 93 NDAs are listed as 1) Governing Law and Venue; 2)
Return or Destruction of Confidential Information; and 3) Permitted Disclosure.

iv.  Lawgeex Report 4: Legal Policy — Supply Agreement (General)”

This covers the period from 9 January 2022 to 9 January 2023 (note 1). The additiona note
about displaying data for 6 June 2021 to 9 January 2023 is to remind the user that no legal

policy datais available before 6 June 2021. This has no bearing on the data under review.

3 Annexure: Lawgeex Legal Policy - Supply Agreement Report note 1.
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TOP DELETED CONCEPTS

Out of 146 total uploaded contracts

25 (17.12%)
Financial Guarantees C ]
6 (4.11%)
Governing Law and Venue S
5(3.42%)
Most Favored Nation T
2(1.37%)
MNon-Compete N

The Top Deleted Concepts out of 146 Supply Agreement (General) are listed as: 1) Fi nanciél
Guarantees, 2) Governing Law and Venue and 3) Most Favoured Nation.

TOP MISSING CONCEPTS ADDED

Out of 146 total uploaded contracts

56 (38.36%)

Use Restrictions
50 (34.25%)

Affiliate Definition
44(30.14%)

ExportLimitations
39 (26.71%)

Limitation of Liabilit..
28 (19.18%)

Limitation of Liabilit..

The Top Missing Concepts out of 146 Supply Agreement (General) are listed as: 1) Usé
Restrictions; 2) Affiliate Definition and 3) Export Limitations.
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TOP REVISED CONCEPTS

Out of 146 total uploaded contracts

B2 (42 4

c
3
|
b
55

Warranty
53 (36.3%)

Force Majeure
53 (36.3%)

Limitation of Liabilit...
51 (34.93%)

ndemnification by Sel...
48 (32.88%)

Liguidated Damages

46 (31.51%)

Changesin Scope of Se..

43 (29.45%)

Governing Law and Venue

40 (27 .4%)

Amendments to Agreement

35(23.97%)
Confidential Informati... L]
33 (22.6%)
nsurance . ]
31(21.23%)
Termination L ]

30 (20.55%)

Arbitration - Dispute ...
29 (19.86%)

ntellectual Property ...

The Top Revised Concepts out of 146 Supply Agreement (General) are listed as. 1)
Warranty; 2) Force Mgjeure; and 3) Limitation of Liability.

The dashboards as supplied by the Lawgeex platform provide a comprehensive overview of
workload and details to deleted concepts, missing concepts and revised concepts. The
example contract in the ANNEXURES gives a practical example of the contract before the
upload and the contract as received from the platform. Deleted concepts are struck through,
missing concepts are added, and revised concepts have text added to the original version. The
user has a clear view of all the amendments made by the Al platform, with explanatory notes

where necessary.
(b) Target Group Data Analysis Report — Legal Counsel or Contract Reviewers

A baseline was determined by polling all employees worldwide that have legal training and
would have responsibility for legal contract review. The questionnaire” went to 32
employees across 13 locations and had a response rate of 41%. Although Lawgeex has been
implemented for more than 3 years within the Endress+Hauser Group, the respondents were

asked about their experiences before the introduction of Lawgeex. The questionnaire had

7 Annexure: Endress+Hauser Data Questionnaire: Legal Counsel or Contract Reviewer.
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target questions and predefined responses like the available data from the Lawgeex
dashboard, to determine the baseline on contract clauses but also contained effectiveness
guestions to determine the time and cost of the legal counsels and contract reviewers. The
effectiveness results were as follows: Question 1) Number of contracts per week: 31% of
respondents receive 2-5 contracts per week; 23% receive 5-8 contracts per week and 23%
receive 8-10 contracts per week. Only 15% of respondents receive more than 10 contracts per
week. Question 2) The average time spent per 10 contract pages. 46% of respondents spent
60-120 minutes per 10 contract pages, 38% spent 30-60 minutes and 15% spent 15-30
minutes to review 10 contract pages. Question 3) Number of NDAs per week: 15% of
respondents receive 8-10 NDAs per week to review; 54% of respondents receive 2-5 NDASs
to review; 31% receive less than 2 NDAs per week. Question 4) The average time spent per 3
NDA pages: 23% spent 45-30 minutes; 31% spent 15-30 minutes; 15% spent 10-15 minutes
and 31% spent less than 10 minutes to review a 3-page NDA.

Almost 70% of the respondents answered negatively about their knowledge of their standard
production cost rate. Each employee in EndresstHauser has a known “standard production
cost” rate that reflects the accounting cost of everyone. It is more than the traditional cost-to-

company as it accounts for building overheads as well as several other costs.

To compare the responses of the respondents, specific questions were posed with the

Lawgeex dashboard data and had the following responses:
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Respondents - Top Negotiated Terms

=}
~

4 6 8

-
S}

12

2. Liability clauses

3. Delivery Penalties

4. Warranty / Guarantee duration

1 Payment Terms

5. Retention monies and duration

6 Other (please expand)

Top Negotiated Terms: 1) Liability clauses; 2) Delivery penadlties;, 3) Warranty / Guarantee
duration.

Respondents - Top Deleted Concepts

0 2 4 6 8 10 12

1. Uncapped product liability
2. Consequential damages due to product failure
3. Warranty guarantee period exceeding 36 months

4.  Credit terms for non / new customers

5. Liability for Confidentiality breaches

6.  Other (please expand) -

Top Deleted Concepts: 1) Uncapped product liability; 2) Consequential damages; 3)
Warranty / Guarantee period exceeding 36 months.
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Respondents - Top Missing or Added Terms

0 2 4 6 8 10 12

4.  Limitation of liability
2. Payment milestones
1.  Force majeure / Pandemic clauses

5. Compliance with International Law

6.  Other (please expand)

3. Forward Exchange Contracts

Top Missing or Added Terms: 1) Limitation of liability; 2) Payment Milestones; 3) Force

majeure clauses.

Respondents - Top Revised Terms

2 4 6 8 10 12

o

1. Uncapped liability to capped liability. [ N R

4.  Penalty application against total order versus
outstanding items.

7. Contract termination clauses.

8.  Transfer of ownership and risk.

6. Incoterms2010 — FCA; DAP; CIF; EWX; etc.

3. Offset against payment versus claims process.

2. Fixed delivery duration versus fixed delivery date.

5. Settlement discount for early payments.

9.  Other (please expand)

Top Revised Terms: 1) Uncapped liability to capped liability; 2) [Tie between three options]
Penalty application against total value versus outstanding items; Contract termination clauses

and Transfer of ownership and risk.
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To gauge the respondents natural progression or regression from known legal arenas, three
additional questions not covered by the Lawgeex dashboard were asked 1) Which governing
law would you accept, other than your own country’s law? 2) Which governing law would
you not accept, irrespective of the business potential? And 3) Which governing law would

you propose as an aternative to your own country’ s law? The results were as follows:

Respondents - Alternative Acceptable Governing Law

o
=
)
w
S
ul
o
~
Ied]

4,  Switzerland

2. United States
3. Singapore

5. Other (please expand)

Alternative Governing Law: 1) Swiss; 2) England and Wales; 3) United States
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2. Russian Federation

1. Any African country

4. Any non-English language country

3. Any Latin American Country

5. No response

6.  Other (please expand)

Respondents - Unacceptable Governing Law

o

2 4 6 8 10

12

Unacceptable Governing Law: 1) Russian Federation; 2) Any African country; 3) Any non-

English language country.

1. German

2. French

4.  Spanish

5. Noresponse

6.  Other (please expand)

3. Chinese

o

Respondents - Alternative Language to English

1

N

3 4 5 6 7

Alternative Language to English: 1) German; 2) [Tie between three options] French; Spanish

and “local language’.
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(c) Target Group Data Analysis Report — Contract Uploaders

Following the baseline determination, a questionnaire™ was sent to all employees who had
uploaded a contract in the year under review. These are not necessarily staff with formal legal
qualifications but are perhaps dealing with a customer contract. A total of 74 employees
received the questionnaire across 39 countries. A survey response of 53% was recorded. Like
the legal counsel questionnaire, effectiveness questions were also asked of this larger group.
The effectiveness questions had the following responses. Question 1) Who reviewed
contracts before Lawgeex? 60% of respondents reported they reviewed contracts while 13%
reported that the entity Managing Director reviewed contracts. 13% reported external lawyers
were tasked to review contracts. Question 2) Time spent on 10 pages contract review: 48% of
respondents spent 30-60 minutes reviewing a 10-page contract while 24% of respondents
spent 60-120 minutes and 19% of respondents spent 15-30 minutes reviewing a 10-page
contract. [The remaining 10% was split between other options.] Question 3) Who reviewed
NDAs before Lawgeex? 63% of respondents reported that they reviewed NDA while 11%
reported that the Managing Director of the entity reviewed NDAs and 11% reported that
Heads of Department reviewed NDAs. 9% of respondents reported that external lawyers did
the review of NDAs. [The remaining 7% were split between other options.] Question 4) Time
spent on 10-page NDA review. 24% of respondents spent 30-45 minutes on a 10-page NDA
while 22% of respondents spent 15-30 minutes on the same. 19% of respondents spent less
than 10 minutes but 16% spent more than 45 minutes. 14% of respondents spent 10-15
minutes reviewing a 10-page NDA and the remaining 5% had external reviewers of NDAS.
Question 4) Turnaround time if the review was done by others: 36% of respondents reported
that the review was returned the same week and 33% reported that the review was received in
2-3 days. 19% reported that the review took more than 1 week. Only 8% reported that the
review was received in 24 hours and only 3% (a single response) was that the review was

received the same day.

Also here, the positive response to the cost question was equally low under this group of
respondents. 59% did not know their respective standard production cost. Also, 54% of
respondents stated that they had in-house colleagues dedicated to contract or NDA review.

> Annexure: Endress+Hauser Data Questionnaire; Contract Uploader.
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(d) Data Analysis Discussion and Deductions

The Lawgeex platform effectiveness measures in terms of time, cost and quality are reflected
in the dashboard data. The average turnaround timeis 1 day 1 hour and 49 minutes of human
working time. Even the best reviewers would work 1 hour per 10 pages and then receive 5
contracts with 20 pages which would generate a workload of 10 hours. However, with the
time that Al spent reviewing the contract, the human uploader or legal person can spend time
on other activities. That is where the benefit lies. Some respondents stated that after
implementing Lawgeex, the organization's turnaround times for specific contract reviews
decreased by up to two days.”

As to cost, the annual licence fee of $85,000 for the entire EndresstHauser Group of
companies, would yield a total of 460 manhours, considering that the average rate of
respondents was given as €150/hour or about $163/hour. This is dlightly less than 3 months’
worth of manhours. There can be no doubt that from a cost perspective, the Al platform

outperforms the human counterpart by alarge margin.

The accuracy part of the platform yielded results that required insight. In the supply
agreement review, the top deleted clauses by the platform were Financial Guarantees and
Governing Law, whereas the human counterparts stated uncapped product liability and
consequential damages. It is my opinion that these clauses would be amended by their human
counterparts instead of outrightly deleted. When the top revised concepts are evaluated, the
Al platform gave warranty and force majeure, whereas the human counterparts gave
uncapped product liability again and penalties on part order instead of the entire order. In the
NDA review, the Al platform gave indemnification as a top deleted concept and governing
law and return or destruction of confidential information as the top revised concepts. None of
these clauses featured in the human counterpart responses. It was clear that the human
contract reviewers placed a fair amount of emphasis on operational contract and agreement
conditions and less emphasis on purely legal aspects. The legaly trained contract reviewers
did identify some of the legal aspects but the results do not show a consistent identification of
such clauses. As a Euro-centric organisation, the default fallback of many of the human
reviewers was to known legal positions. This included the German language in case of a non-
English language contract and Swiss governing law in the case of governing law alternatives.

The response regarding governing law originating in Africa was the option selection to

6 Op cit note 43.

34



disregard any African country governing law. The same for any Latin American country too.
This demonstrated a lack of understanding of other legal systems and would need better
guidance from legal speciaists if the business potential of these regions were to be tapped.
(The exclusion of the governing law of the Russian Federation was not surprising, given the
Russian-Ukraine conflict situation of 2022 and 2023.) The speciaisation of the human
reviewers demonstrated an understanding of the business environment, and the contract
review was done in a similar light. Project management expertise and transactiona selling
skills set the tone for the contractual conditions but the NDA reviewers missed some key
points from a legal perspective. The understanding of the functioning of the NDA clauses
was present, but the limitation of risk and consequences of actions was not always clear. The
Lawgeex solution greatly improved the accuracy of the reviewed contracts and agreements by
highlighting clauses that were either lower in priority or even missed by human reviewers.
The revised phrasing of the Lawgeex platform mark-ups helped to add clarity and the

playbook structure also increased the accuracy and consistency of outputs.”
(e) Data Analysis Conclusion

The Lawgeex platform proved to be an effective tool in the parameters of time, cost and
quality, for the automated contract review when compared to human reviewers. The time and
cost aspects were to a certain extent anticipated, but the quality level surpassed expectations.
How important legal clauses and concepts were brought to the fore and marked up for clarity,
was far better than expected. The playbook model used by the platform proves that it is a
sustainable model that consistently provides good results.

VI RECOMMENDATIONS
(a) Generd

The research that was done for this report would require additional development to determine
its impact on the wider legal fraternity. The narrow focus may have diluted some findings. A
future research project could consider different Al service providers as well as different types
of firms, to support the findings. The results from the empirical study would need to be

replicated in other areas with similar parameters to validate the findings.

7 Op cit note 43.
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The introduction of an Al contract review platform into an organisation would require a clear
mandate from the business partner as well as buy-in from all the users. A clear “why?”
statement needs to be formulated to ensure that the tool is used as intended to deliver the
results as expected. The formulation of a playbook or similar guide for the Al to follow is a
critical success factor. In this step, the legal counsel of the business entity should provide
clear direction on the requirements of the Al platform. The question of whether Al contract
review is beneficia, | believe has been answered: the time improvement, the cost reduction
and the accuracy of incompatible clause identification, are consistently better than a human

contract reviewer.
(b) Recommendations Specific to the Target Group

Severa reviewers stated that the Lawgeex platform is insufficient in their business
environment purely due to language. The inability of the platform to work in languages other
than English is a major drawback. Considering the global presence and regional focus of the
EndresstHauser Group, multi-language capabilities are a necessity rather than a simple
feature. Even in some English-language countries, a requirement exists to be able to review
contracts in other languages. In analysing the output of the Al review platform, the ability of
machine learning seems to be lacking. Nowhere can the Al platform “be taught” that rejected
or amended clauses are incorrect. A case in point isthat al contracts sent from South Africa,
have the governing law and arbitration clauses replaced with Swiss law and Swiss arbitration.
Y et nowhere can the review give feedback to the platform about removed mark-ups.

Internally towards EndresstHauser, it was concerning that such a low number of associates
were informed of their cost (standard production cost) towards the company. A few reviewers
also commented that the response time of Lawgeex was too slow for their business
requirements. | do not agree with such comments since it would be more beneficia to
manage customer expectations than to rush contract review. Severa respondents lamented
Lawgeex mark-ups as “too much” and that such mark-ups require additional, specialised time
to resolve. Whilst the latter part is true and detail mark-ups take additional time from legally
trained speciaists, the Al platform demonstrated the clauses are missed by the human
counterparts that are not in aignment with the legal playbook. The consistency demonstrated
by the Al to find and mark up the inconsistent clauses outweighs the additional specialist
reviewer time requirements. If the clause's markup is incorrect, however, the feedback needs
to go the machine learning route to optimise the Al platform. There is a gap in my opinion.
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Lastly, there appears to be a gap in linking the contract size to the risk appetite of the
business entity. The Al platform reviews the contract or agreement without consideration of
the contract value. Much of the risks and liabilities are intricately linked to the contract value.
Yet the Al platform deals with al the contracts the same way. In the Endress+Hauser
business environment, an R200,000 or €10,000 contract and an R10 million or €500,000 will
attract a decidedly different risk appetite. The Al platform review of the contract does not
capture this in my opinion. A business decision can decide to accept al the penalties and
liability clauses on alow-value contract, in the view to be expedient and secure the business.
Whereas a large contract will require far more due diligence and risk assessment before the

contract is signed and concluded.

VIICONCLUSION

The advent of high technology for big data issues will have an impact on the next generation
of lawyers or legal practitioners. Gone are the days of spending hours reviewing legal
contracts in a commercia environment. The new lawyer needs to be adept in the output of
technology for him or her to spend quality (billable) hours in front of their client. Associates
and paraegals alike must become proficient in the adept in the use of technology for him or
her to become a high-performance individual. There is an inherent risk that the stagnant,
traditional legal practitioner work will become obsolete in the Fourth Industrial Revolution
era. A significant case was made that data processing and automated contract review can
enhance the efficiency of mundane legal practice work, while at the same time reducing costs
and increasing the quality of the work. There is also an opportunity for specialist legal
practitioners to step forward to assist companies in defining their legal playbook for use in
automated contract review platforms. An identified risk of Al is the programme background,
including bias or preference, will impact the quality of the output, thus rendering the advice
potentially skewed. Thus, the lawyer of the future must be able to transate legal principles
and requirements into a functioning set of rules for the Al platform to compare. The platform
is ultimately only as good as the background programming. The high-performance law firm

of tomorrow will be the one that uses technology tools to enhance its client offering.

Word Count: 10,528
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ANNEXURE (a) i: CONTRACT DRAFT - ORIGINAL

MINOR SERVICES AGREEMENT

This Minor Services Agreement (the "Agreement”) is dated 18/07/2022 (the "Effective Date") and made

between:

XXXX a company incorporated under the law of Mozambique, with registration number XXXX, on page
57, from book C-45, on March 10, 2006, with tax registration number XXXX, with principal place of

business at XXXX, Maputo- Mozambique, hereinafter referred to as the "Company"

and

[... ...], with its registered office at [... ...], (hereinafter the "Contractor"),

Each the Company and the Contractor referred to as a "Party" or, collectively, as the "Parties", who have
agreed to enter into the Agreement on the following terms and conditions:

Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 121
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1.

Subject to instructions received by the Contractor from the Company from time to time, the

Contractor shall perform the Services for the Company, at the times and in the manner, described in

Schedule A (the "Services").

9)

2.1.

The following Schedules attached to this Agreement shall constitute an integral part hereof:

Schedule A (Scope of Services);

Schedule Al - (Comercial and Technical Proposal);
Schedule All - (RG 0006);

Schedule Alll - (RG 0018);

Schedule B - (Table of Quantities and Prices);
Schedule C — (Measurement Criteria)

Schedule D — (insurance)

If there is any conflict or inconsistency between the provisions of this Agreement and its

Schedules, the provisions of this Agreement shall prevail to the extent necessary to eliminate any conflict

or inconsistency. In the event of any conflict between the Schedules, the order of such schedules listed in

Clause 2 above shall be observed.

3.

It is hereby agreed that the Company shall pay the Contractor the total amount of ZAR 359.304

(three hundred and fifty-nine thousand, three hundred and four rands) for the Services during the term

of this Agreement, in accordance with the payment terms specified in Schedule B (Bill of quantities).

3.1 All payments shall be made via wire transfer to the Contractor's bank account as follows: [... ...].

Bank:

Bank Address:

International Bank Code (IBAN):

Account Number:

Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 2/21
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Account Holder

3.2 Payment shall be made to the Contractor within 30 days of receipt by the Company of an invoice in
form and substance previously approved by the Company. If the Company disputes any item in an
invoice, the Company shall not be obliged to pay the disputed item until the Parties have resolved

such dispute in an amicable way or in accordance with Clause 20, as the case may be.

3.3 All or part of any payment under an invoice may be withheld by the Company, or set-off against the
payments owing to the Contractor, on account of: (i) defective Services rendered by the Contractor;
(ii) all debts, damages and moneys due and unpaid from the Contractor to the Company; and (iii) any
amount that the Company is required to withhold or deduct by law or by order of any relevant
authority. Unless Contractor provides the Company with evidence of a waiver from the appropriate
Governmental Authorities, Company may, where required by applicable law and subject to any
applicable tax treaties, withhold from the aggregate amount charged all applicable withholding taxes,
which Company shall remit to the appropriate Governmental Authorities. Upon Contractor’s request,
Company will provide evidence of such remittance. Company shall provide Contractor with all tax
information and documentation with respect to the withholdings as required by law and in the time
required by law. Contractor shall be solely responsible for obtaining a refund with respect to any

amounts withheld pursuant to this Clause.

4 The term of this Agreement shall be valid for 03 (three) months counted from the issuance of the first
Service Order, ending at the end of the referred period, without prejudice of the provisions of this

Agreement regarding the deadline for payment of the invoices.

5 The Contractor shall:

5.1.1 exercise that degree of skill, diligence, prudence and foresight that would reasonably and
ordinarily be expected from time to time from a skilled and experienced professional seeking in
good faith to comply with its contractual obligations, complying with all applicable legislation and
laws and engaged in the same type of undertaking, and under the same or similar circumstances
and conditions as those envisaged by this Agreement, and in accordance with the Company's
environmental, health and safety standards and procedures contained in Schedule E (Company
Procedure), and instructions, as communicated by the Company to the Contractor from time to

time;
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5.1.2

5.13

514

allocate sufficient resources and personnel for the performance of the Services;

progress the Services promptly and diligently;

prior to the date on which performance of the Services commences, obtain and maintain all
necessary licenses and consents, and comply with all relevant legislation, in relation to the

Services; and

6 The Company shall:

6.1.1

6.1.2

6.1.3

make payments to Contractor for the performance of the Services, in accordance with the terms

of this Agreement and Schedule C (Commercial Conditions);

without warranty or liability, provide the Contractor all information in its possession which, in the
opinion of the Company, is reasonably required for the performance of the Services and pertains

to the Services; and

on all matters properly referred to it by the Contractor in connection with this Agreement, give
its decision within the time periods specified in this Agreement, or within a reasonable period if

no such period is specified herein.

7 Any notice, consent or approval required or permitted to be given in connection with this Agreement

shall be in writing, in the English language and be addressed to a Party at the address chosen by the

Party concerned below:

7.1.1 inthe case of the Company to:
XXXXXXXX
XXXXXXXXX

Tete — Moatize - Mogambique

Att: XXXXX

Tel: XXXXX

E-mail; XXXXX

7.1.2

in the case of the Contractor to:
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signed by and between XXX X and Endress Hauser.



L 1

Name:

Fax:

Telephone number:
E-mail:

Attn:

8 Either Party may terminate this Agreement for convenience by delivering a written notice to the other
Party, and such termination will be effective from the time stated in the termination notice, or if no

such time is stated in that notice, at the time such notice is delivered to the other Party.

8.1.1 Inaddition, if any of the Parties commits a material breach of this Agreement (which shall include,
with respect to the Contractor, any Contractor Event of Default and, with respect to the Company,
be limited to any Company Material Breach) and, upon receiving a Contractor Event of Default
Notice or, as applicable, Company Material Breach Notice from the non-breaching Party, such
material breach is capable of remedy, and, the breaching Party fails to remedy such material
breach within [30 days] of receipt thereof, the non-breaching Party shall be entitled to terminate

this Agreement by further written notice to the breaching Party.
8.1.2 Termination for Contractor Default

8.1.2.1 The Contractor will be in default under this Agreement if any of the following events occurs (each,

a "Contractor Event of Default™):

8.1.2.1.1 dissolution, which includes the bankruptcy, insolvency, liquidation, amalgamation,
reconstruction, reorganisation, administration, administrative or other receivership, winding
up or dissolution of the Contractor, and any equivalent or analogous proceedings howsoever
described and in whatever jurisdiction, and any step taken (including the presentation of a
petition or the passing of a resolution) for or with a view to any of the foregoing (each an

"Event of Insolvency™) occurs and is continuing, with respect to the Contractor;

8.1.2.1.2 the Contractor commits a breach of the environmental health and safety plan or applicable

laws relating to the environment, health and safety;
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8.1.2.1.3

8.1.2.14

8.1.2.15

8.1.2.1.6

8.1.2.1.7

8.1.2.1.8

8.1.2.1.9

the Contractor makes a false or misleading representation, declaration or warranty, and, in
the case of a false or misleading representation, declaration or warranty, that is capable of

being remedied, such misrepresentation is not remedied within the period set forth in Clause

8.1 above;
the Contractor abandons performance of the Services;
the Contractor assigns and/or novates its rights and/or obligations under this Agreement;

the Contractor enters into a subcontract for any part of the Services without the prior written

consent of the Company;

the Contractor fails to effect, have in place or otherwise maintain, or provide evidence of,

insurance as required under Clause 17 and Schedule F (Insurance and Worker’s

Compensation);
the Contractor does not progress the Services in a timely and diligent manner; or

the Contractor breaches Clauses 17.2.1 to Error! Reference source not found. inclusive.

8.1.2.2 If any Contractor Event of Default occurs, the Company shall be entitled to terminate this

Agreement by written notice to the Contractor (each, a "Contractor Event of Default Notice") in

accordance with Clause 8.1 above, without prejudice to any of its other rights and/or remedies.

8.1.3 Company Material Breach

8.1.3.1 The Company shall be in Material Breach of this Agreement if any of the following occurs (each a

"Company Material Breach"):

8.1.3.1.1 an Event of Insolvency occurs and is continuing with respect to the Company; or
8.1.3.1.2 the Company fails to make an undisputed payment that is due and payable within the
payment period in accordance with this Agreement and upon receiving notice of such breach
from the Contractor, the Company fails to remedy such breach within 30 business days of its
receipt of such notice of such breach.
Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 6/21
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8.1.3.2 The Contractor must give written notice to the Company of the occurrence of a Company Material

Breach (each, a "Company Material Breach Notice").
8.1.4 Automatic Termination for certain Contractor Events

It is hereby agreed that if the Contractor and/or its Affiliates and Subsidiaries ever engages forced labour,
child labour or any other labour conditions that oppress human rights and dignity, this Agreement and/or
any other contract entered into by the Contractor and/or its Subsidiaries and/or its Affiliates, whether
directly or indirectly, with the Company, will be automatically terminated. In such case, termination of
this Agreement will occur immediately and automatically, the Contractor will not be entitled to any prior
notice or cure or remedy rights or periods and such termination will be without prejudice to proper notice
to the competent authorities and any further applicable rights and/or remedies of the Company in relation

thereto.

8.1.5 Inthe event of termination of this Agreement by either Party under Clause 8, the Company shall
pay the Contractor the aggregate amount of all undisputed invoices which remain due/not unpaid
as of the relevant termination date in relation to Services performed by the Contractor hereunder.
The Company shall only be obliged to make payment of any amounts under this Clause 8.1.5 30
days after the date on which Company has approved the relevant invoices submitted by the

Contractor for payment on termination.

8.1.6 In the event of termination of this Agreement pursuant to Clause 8.1.1 with respect to a
Contractor Event of Default or Company Material Breach, the Party in default or, as applicable, in
material breach, shall pay the non-defaulting or, as applicable, non-breaching, Party liquidated
damages in the aggregate amount of 10% of the total price payable under Clause 3 of this
Agreement. The Parties hereby agree and declare that liquidated damages payable under this
Agreement are a genuine pre-estimate of the non-defaulting or, as applicable, non-breaching,
Party’s loss under the relevant circumstances, and will be a debt due and payable by the defaulting
or, as applicable, breaching, Party to the non-defaulting or, as applicable, non-breaching, Party.
For the avoidance of doubt, the Contractor shall not be entitled to any compensation under this

Sub-Clause 8.1.6, if termination of this Agreement occurs under Sub-Clause 8.1.4.

8.1.7 Termination for Force Majeure
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If a Party is relieved from the performance of any obligation under Clause 18 for a continuous period of
[180] days or more; then the other Party may, at any time thereafter, by written notice to the other Party,

terminate this Agreement with immediate effect.
8.1.7.1 Payment on Termination for Force Majeure

If this Agreement is terminated by any Party under Sub-Clause 8.1.7, the Contractor's sole compensation

will be paid for direct costs reasonably and properly incurred as a result of any such termination.

9 Each Party must keep confidential and shall not, without the prior written consent of the other Party,

disclose to any Person:

9.1 the details of this Agreement, nor the details of any of the transactions or agreements contemplated

by this Agreement;

9.2 any information relating to the business, operations, affairs, assets and liabilities of the other Party or

any of the other Party's subsidiaries, holding companies or Affiliates;

9.3 any non-public, confidential, personal or proprietary information disclosed by one Party to the other,
whether in writing or communicated orally or electronically (and including all information obtained
by a Party through visual inspection of the assets of the other Party and any document prepared by a
Party that contains, or otherwise reflects or is generated, by using any information specified in this
Paragraph 9(9.3, irrespective of how such information came into such Party's possession, and

irrespective of how such information is recorded or stored),

and, in each case, whether or not the relevant information is marked as "confidential”, collectively, the

"Confidential Information”.

9.3.1 The Parties may disclose Confidential Information to:

9.3.1.1 their respective officers, directors, employees, agents and professional advisors who:
9.3.1.1.1.1 have a need to know (and then only to the extent that each such person has a need to know);
9.3.1.1.1.2 are aware that the Confidential Information must be kept confidential;

9.3.1.1.1.3 are aware of the disclosing Party's confidentiality undertaking hereunder; and
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9.3.1.1.1.4 have been directed by the disclosing Party to keep the Confidential Information confidential

and have undertaken to keep the Confidential Information confidential in the same or more
restrictive terms than those provided for in this Clause 9, whether by written contract or by

rules of professional responsibly applicable to such Persons; or

9.3.1.2 any Person with the prior written consent of the Party that owns the relevant Confidential

9.3.2

Information.

The obligations of the Parties in relation to keeping confidential, and not disclosing, Confidential

Information under the terms of this Agreement shall not extend to information that:

9.3.2.1 is expressly identified in writing at the time of delivery as non-confidential by the Party owning

such Confidential Information or by any of its advisers, or is already in the lawful possession or

control of the receiving Party and not subject to a confidentiality obligation;

9.3.2.2 is or becomes public knowledge, other than as a direct or indirect result of any breach of this

Agreement;

9.3.2.3 is required by Law, or during any court proceedings, or by the rules or regulations of any

9.3.3

9.34

recognised stock exchange, to be disclosed and the Party required to make the disclosure has
limited, as far as reasonably possible, the extent of such disclosure and has consulted with the

other Party prior to making such disclosure.

Upon termination or expiration of this Agreement, each Party shall promptly, and in any event
within 5 days after receipt of a request to do so from the other Party, return or destroy all copies
of Confidential Information belonging to the requesting Party, and of other material that contains
such Confidential Information, and delete all such Confidential Information from all computer
systems and databases. Any such Confidential Information that is not returned or destroyed shall
remain subject to the confidentiality obligations set forth in this Agreement for a period of 5 years

after its termination or expiration.

In the event of breach of the confidentiality obligations, under all provisions of this Clause 9, the
breaching Party shall pay the non-breaching Party liquidated damages in an aggregate amount
equal to 5% of the amount set forth in Clause 3 hereof[, without prejudice to any of its other rights

and remedies.
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9.35

9.3.6

If a Party's obligations to pay any liquidated damages under this Agreement are, or become, void
or unenforceable (either in whole or in part) for any reason, then the Company will, to the extent
of the voidness or unenforceability, be entitled for claim unliquidated damages at law in relation
to the relevant default under this Agreement which would otherwise have been the subject of the

liquidated damages.

In this Agreement:

9.3.6.1 "Affiliate” means in relation to any Party, any Person or any entity controlled, directly or

indirectly, by such Party, any entity that controls, directly or indirectly, such Party, or any entity
directly or indirectly under common control with such Party, where "control" means, for purposes
of this definition and that of "Subsidiary”, the ownership of a majority of the voting power of the
relevant Person or the power to direct the management and policies of the relevant entity or

Person by contract or otherwise;

9.3.6.2 “Governmental Authority” means any national, state, county, city, town, village, municipal or

other local governmental department, commission, board, bureau, agency, authority or
instrumentality of Brazil, England, Wales, [the United States,] or the jurisdiction in which a Party
is incorporated or any other national authority or any political subdivision of any thereof and any
Person exercising executive, legislative or judicial regulatory or administrative functions of, or
pertaining to, any of the foregoing entities, and having jurisdiction over the Persons or matters in

question;

9.3.6.3 “Law” means the applicable laws (including common law and equity), statutes, by-laws, rules,

regulations, orders, ordinances, protocols, codes (including, design and building codes),
standards, guidelines, treaties, policies, notices, practices, administrative interpretations,
directions, decrees, judgments, awards or requirements, in each case, of any Governmental

Authority; and

9.3.6.4 "Subsidiary" means an entity of which a Person has direct or indirect control, or owns directly or

indirectly, more than 50% of the voting capital or similar right of ownership (with "control" having

the meaning given to it in the definition of "Affiliate™).
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10 The Company acknowledges that the Contractor remains the owner of all intellectual property rights
belonging to the Contractor that are in existence prior to the Effective Date, and that nothing in the
Agreement prevents, limits or restricts the Contractor's subsequent use or exploitation of its

intellectual property rights.

10.1.1 The Contractor grants to the Company a fully paid, non-exclusive, worldwide, transferable (with
the right to assign and sub-license), royalty free, irrevocable, perpetual license of the Contractor's
intellectual property rights to use, make, have made, import and export any of the Contractor's
intellectual property rights to the extent necessary for the Company to fully enjoy and exploit the

Services and/or any deliverables therefrom.

10.1.2 The Contractor shall promptly disclose to the Company any inventions, works of authorship or
other intellectual property conceived, developed, originated or reduced to practice by the
Contractor during the performance of the Services (collectively, the "Developments™). All such
Developments shall belong solely and exclusively to the Company, and the Company shall own all
patent, copyright, trade secret and other intellectual property rights in such Developments. The
Contractor shall promptly execute and deliver to the Company all documents and instruments,
and shall do all things, that may be requested by the Company at any time, whether during or
after the term of this Agreement, to enable the Company to obtain full ownership of, and to
exercise exclusive rights to, all such Developments. The Contractor waives the right to be
designated as the author or developer of any of the Developments, the right to receive any
remuneration for such Developments, the right to restrict any modification of any Developments,

or the exploitation in any other medium of any of the Developments by the Company.

10.1.3 The Contractor shall be liable for and shall indemnify the Company, its Affiliates and Subsidiaries
and their respective personnel, from and against any and all liabilities, whether direct or indirect,
arising out of any claim by any person against the Company, its Affiliates and Subsidiaries or their
respective personnel, alleging that the Contractor's intellectual property rights, and their use by
the Company, its Affiliates and Subsidiaries, or by another person at the direction of the Company,

infringes such person's intellectual property rights.

11 For all purposes of this Agreement, the Contractor shall be an independent contractor and this

Agreement does not constitute and shall not be construed as to create a partnership or joint venture
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relationship between the Parties or an agency relationship between the Parties, and, accordingly, no

Party may represent or hold itself out in that manner.

12 The Contractor shall retain independent professional status throughout the term of this Agreement

and will use its own judgment in performing the Services.

13 Employees of the Contractor are not the Company's employees and are not eligible for any benefits
conferred on employees of the Company. The Contractor shall be responsible for payment of all taxes,
charges, and liabilities applicable in connection with the performance of the Services by the

Contractor, or the Contractor's employees, under or in connection with this Agreement.

14 During the term of this Agreement, the Contractor shall not, without the Company's prior written
consent, act as a consultant to, or an employee of, any other person, corporation or other entity, if
such activity conflicts or interferes with the Contractor's obligations to the Company under this

Agreement.

15 The Contractor shall not assign, transfer or novate any rights or obligations under this Contract to any
third parties without Company's prior written consent. The Company shall have the right, at any time
and without the consent of, or notice to, the Contractor, to assign, transfer or novate its rights or
obligations under this Agreement in whole or in part to any of its Affiliates, Subsidiaries or other

related companies.

16 The Contractor shall not, without the Company's prior written consent, the giving of such consent
being at the Company's sole and exclusive discretion, subcontract all or any part of its obligations
under this Agreement in relation to the performance of the Services. Any subcontract which the
Company permits the Contractor to enter into by giving its prior written consent must name the
Contractor as sole and autonomous contracting party and not refer to the Contractor acting in any

capacity whatsoever as the Company's agent.

16.1.1 Any contracts which the Company gives its prior written consent to the Contractor entering into
with subcontractors must be consistent and compliant with the terms and conditions of this

Agreement.

17 The Contractor shall comply, and shall require its personnel to comply, with all applicable laws, orders,

rules and regulations in the jurisdictions in which the Services are to be performed. Without
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restricting the generality of the foregoing, the Contractor shall, at its sole expense, comply with all
employment insurance, workers' compensation, income tax, pension plan, labour, social security,
immigration, occupational health and safety and environmental protection legislation. The Contractor
shall be solely responsible for paying wages and any and all labour, social security, tax and any other
charges regarding any of its Personnel involved in the performance of the Services under this

Agreement. In addition, the Contractor shall and shall require its personnel, to comply with:

17.1  the Company's Supplier's Code of Conduct attached as Schedule E (Company's Code of Ethical
Conduct); and

17.2  the United Nations Universal Declaration of Human Rights 1948. If, in the reasonable opinion of
the Company, the Contractor has failed to comply with such declaration, the Company will be entitled
to immediately terminate this Agreement without any right whatsoever of the Contractor to

compensation.

17.2.1 The Contractor and its personnel must be aware of the Company's Human Rights Policy and the
Sustainability Policy, attached as part of Schedule E (Company's Procedures), and refrain from
taking any measures of any nature whatsoever which may prevent, avoid or encumber the

implementation of such policies by the Company.

18 The term "Force Majeure” means an event occurring after the Effective Date that is beyond the
reasonable control, directly or indirectly, of the affected Party, but only if, and to the extent: (i) such
event, despite the exercise of reasonable diligence and efforts, cannot be prevented, avoided or
remedied by the affected Party; (ii) such event materially adversely affects the ability of the affected
Party to fulfil its obligations under this Agreement; and (iii) such event is not the result of any failure

of the affected Party to comply with any of its obligations under this Agreement or any negligence of

the affected Party.

18.1.1 Upon the occurrence of a Force Majeure event, and provided that the affected Party immediately
notifies the other Party of the same, the obligations that the Parties are unable to perform shall,

subject to Sub-Clause 8.1.7, be suspended for the duration of any such event.

19 This Agreement, and any non-contractual obligations arising out of or in connection with it, shall be

governed by, construed and applied in accordance with the laws of England.
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20 Arbitration

20.1.1

20.1.2

20.1.3

20.1.4

20.1.5

20.1.6

20.1.7

20.1.8

20.1.9

Any dispute, claim, difference or controversy arising out of, relating to or having any connection
with this Agreement including any dispute regarding its existence, formation, validity and
termination and any dispute relating to any non-contractual obligation arising out of or in
connection with this Agreement (for the purposes of this Clause 20, a "Dispute") shall be referred
to and finally resolved by arbitration before a single arbitrator (the "Arbitrator") under the Rules

of Arbitration of the International Chamber of Commerce ("ICC") (the "Rules").

The Rules are incorporated by reference into this Clause and capitalised terms used in this Clause

which are not otherwise defined in this Agreement have the meaning given to them in the Rules.
The ICC Expedited Procedure Provisions shall not apply.

The seat or legal place of arbitration shall be London, England. The arbitration shall be conducted
in English. All documents submitted in connection with the proceedings must be in English or, if

another language, accompanied by an English translation.

If both or either of the Parties fails to choose the Arbitrator within the timeframe determined by

the Rules, the ICC (the "Court") shall, upon request of either Party, appoint the Arbitrator.

During the existence of any Dispute, the Parties must continue to perform all of their obligations
under the Agreement without prejudice to their position in respect of such Dispute, unless the

Parties agree otherwise.

Neither a Party nor the Arbitrator may disclose the existence, content or results of any arbitration
arising from any Dispute without the prior written consent of both Parties or unless required by

Law.

Pursuant to Article 10(a) of the Rules, the Parties agree to the consolidation of any 2 or more
arbitrations commenced pursuant to this Clause 20 into a single arbitration, as provided by the

Rules and at the request solely of the Company.

Each Party waives any objection, on the basis that a Dispute has been resolved in a manner

contemplated at Sub-Clause Error! Reference source not found., to the validity and/or
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enforcement of any arbitral award made by the Arbitrator following the Dispute being resolved

in that manner.

21 The Parties hereby agree that the total liability of the Parties to each other in respect of all claims and
liabilities under this Agreement shall be limited to one hundred percent (100%) of the total Contract

price set forth in Clause 3 hereof (the "Liability Limit").

21.1.1 Notwithstanding Clause 21 above, the Liability Limit will not apply to the Contractor's liability for
the following: (i) any liability sustained or incurred by the Company arising out of or resulting from
the fraud, gross negligence, illegal or unlawful acts or omissions, or wilful or intentional
misconduct of, the Contractor and/or its personnel; (ii) wilful breach or repudiation of this
Agreement; (iii) claims made by third persons against the Company that are connected to
intellectual property rights infringements related to the Services as further described in the
provisions of Clause 10; (iv) any liability suffered, sustained or incurred by the Company in
connection with the breach by the Contractor or its personnel of their confidentiality obligations
under the provisions of Clause 9, or the violation of tax, labour, social security, immigration or
environmental laws as further described in Clause 17; (v) any liability suffered, sustained or
incurred by the Company in connection with the breach by the Contractor or its personnel of any
anti-corruption provision hereunder; (vi) any liability suffered, sustained or incurred by the
Company arising out of, or resulting from, damage to the environment caused, directly or
indirectly, by the Contractor and/or its personnel; (vii) any liability suffered, sustained or incurred
by the Company arising out of or resulting from non-compliance with the Company's health and
safety policies by Contractor and/or its personnel; (viii) any liability suffered, sustained or incurred
by the Company arising out of accidents resulting in death or injury; and/or (ix) any liability
suffered, sustained or incurred by the Company arising out of, or resulting from, the use of child
and/or forced labour, and/or any other labour conditions, that offends human rights and dignity

by Contractor and/or its personnel.

21.1.2 Notwithstanding any provision of this Agreement to the contrary, neither Party shall be liable to
the other for any indirect or consequential damages, including lost profits or loss of production.
For the avoidance of doubt, either Party's liability to the other Party shall be limited to direct
losses, damages, costs or liabilities proven to have resulted from a breach of this Agreement.

Notwithstanding the prior two sentences of this Sub-Clause 21.1.2, the Contractor shall remain
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liable to the Company for all indirect or consequential losses of the Company arising out of, or

resulting from, the matters excluded from the Liability Limit in Sub-Clause 21.1.1.
22 Anti-Bribery, Sanctions and Anti-Money Laundering
22.1.1 In this Agreement:

22111 “Anti-Corruption Laws” shall mean any applicable anti-corruption Laws, including,
without limitation, Law 12,846/13 of Brazil, the Bribery Act 2010 of the United Kingdom and the
Foreign Corrupt Practices Act of 1977 of the United States of America, in each case, as amended,

supplemented or replaced, from time to time.

22.1.1.2 "Person” shall mean a natural person, company, close corporation or any other legal
person or other corporate entity, a charity, trust, partnership, joint venture, syndicate, or any
other association of persons and, where the context requires, any of the foregoing when they are

acting as trustee, executor, administrator or other legal representative;

22.1.1.3 "Sanctions" shall mean economic or financial sanctions or trade embargoes imposed,

administered, or enforced from time to time by any Sanctions Authority;

22.1.1.4 "Sanctions Authority” shall mean (i) the United States, (ii) the United Nations Security
Council, (iii) the European Union, (iv) the United Kingdom, (v) Switzerland, (vi) Brazil, (vi) any
jurisdiction applicable to Contractor or any party with an interest in the transactions
contemplated by this Agreement (the "Transaction”), or (vii) the respective governmental
institutions of any of the foregoing including, without limitation, Her Majesty's Treasury, the
Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of

Commerce, the U.S. Department of State, and any other agency of the U.S. government.

22.1.2 As of the date of this Agreement, the Contractor hereby represents and warrants to the Company

that:

22.1.2.1 none of the Contractor, its Affiliates or their respective personnel have made, offered,
promised, or authorised with respect to the matters that are subject of this Agreement, directly

or indirectly,
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22.1.2.1.1.1any monies or things of value of any kind to a third party where such payment or advantage
would violate applicable Law or the Laws of incorporation of the Company or its Affiliates;

and/or

22.1.2.1.1.2any monies or things of value of any kind to a third party that is based or calculated on any
capital employed, cost incurred, cash flow, revenue, or profit earned or estimated to be

earned or generated by the Contractor in respect of this Agreement.

22.1.2.2 neither the Contractor nor any of its Affiliates, nor, to the knowledge of the Contractor or
any of its Affiliates, any director, officer, agent, or employee of the Contractor or its Affiliates, is
currently subject to any Sanctions administered by any Sanctions Authority, and no investigation,
claim, action, suit, or proceeding with respect to Sanctions is pending or, to the best knowledge

of the Contractor or its Affiliates, threatened against the Contractor or any of its Affiliates;

22.1.2.3 except as has been specifically disclosed to the Company and consented to by the
Company in writing, no Sanctioned Person has any direct or indirect interest in, participation in,
or control over the Transaction (whether as principal, agent, ultimate consignee, insurer, source

of funding, or otherwise);

22.1.2.4 neither the Contractor nor its Affiliates have been engaged in any transaction, activity, or
conduct that could reasonably be expected to result in its being designated as a Restricted Party;

and

22.1.25 the Contractor and its Affiliates are in compliance with all anti-money laundering laws,
rules, regulations and orders of applicable jurisdictions, including without limitation, the USA
PATRIOT Act (collectively, the "AML Laws"), and, to the knowledge of the Contractor and its
Affiliates, no investigation, action, suit, proceeding or other inquiry, by or before any court or
Governmental Authority or any arbitrator, involving the Contractor or any of its Affiliates, is

currently pending or threatened.
22.1.3 The Contractor covenants and agrees that:

22.13.1 neither the Contractor nor its Affiliates shall contribute or otherwise make available all or
any part of the proceeds of the Transaction, directly or indirectly, for any purpose which would

breach any Anti-Corruption Laws;

Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 17/21
signed by and between XXX X and Endress Hauser.



22.1.3.2 the Contractor shall maintain a system of internal accounting controls sufficient to
provide reasonable assurances that transactions are executed in accordance with management's

authorisation;

22.1.3.3 neither the Contractor nor its Affiliates shall (i) contribute or otherwise make available all
or any part of the proceeds of the Transaction, directly or indirectly, to, or for the benefit of, any
individual or entity for the purpose of financing the activities or business of, other transactions
with, or investments in, any Restricted Party or (ii) engage in any transaction, activity, or conduct
that would violate Sanctions, that would cause the Company to be in breach of any Sanctions, or
that could reasonably be expected to result in it or any of its Affiliates or the Company being

designated as a Restricted Party;

22.1.3.4 the Contractor shall maintain in effect and enforce policies and procedures designed to

ensure compliance by it with Sanctions;

22.1.35 the Contractor and its Affiliates shall provide the Company with all information
reasonably required by the Company to carry out its obligations under applicable AML Laws and

the Company's AML policies and procedures;

22.1.3.6 neither the Contractor nor its Affiliates shall contribute or otherwise make available all or
any part of the proceeds of the Transaction, directly or indirectly, which would result in a violation
of any AML Laws by any Person, including the Company or any other person participating in the

Transaction; and

22.1.3.7 the Contractor shall maintain in effect and enforce policies and procedures designed to

ensure compliance by it with AML Laws.

23 Notwithstanding any provision in this Agreement to the contrary and without prejudice to any other
rights and/or remedies that Company may have under this Agreement or otherwise, the Company
may, terminate this Agreement and/or any other agreement entered into between Company and/or
its Affiliates, whether directly or indirectly, and the Contractor and/or its Affiliates, whether directly
or indirectly, upon written notice to the Contractor, which shall have immediate effect as at the date
the notice shall be deemed to have been received in accordance with Sub-Clause 7 of this Agreement,

if any one or more of the following occurs:
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23.1  fraud or wilful misconduct by the Contractor and/or its Affiliates;

23.2  the Contractor and/or its Affiliates engage in forced labour, child labour or any other labour

conditions and/or practices that are contrary to human rights and/or dignity;

23.3  the Contractor and/or its Affiliates commit a material breach of any applicable health, safety
and/or environmental legislation, in particular, but without limitation, the Company's internal rules
(as may be amended from time to time), as well as any applicable environmental licenses and/or their

constraints;

23.4  infringement of the Company's and/or its Affiliates' patents, copyrights, trade secrets, intellectual
property and/or anything analogous to the foregoing, whether arising under and in connection with

this Agreement, the Services or otherwise, by the Contractor and/or its Affiliates; and/or

23,5  breach of any anti-corruption provision whether under this Agreement or otherwise by the

Contractor and/or its Affiliates.

24 A Person who is not a Party to this Agreement has no right under the English Contracts (Rights of Third
Parties) Act 1999, to enforce any term of this Agreement or to enjoy the benefit of any term of this
Agreement, but this does not affect any right or remedy of a third Party that exists or is available apart
from that Act. Notwithstanding any term hereof, the consent of any person who is not a Party is not

required to rescind or vary this Agreement at any time.

25 No amendment, supplement, variation, cancellation, modification or waiver or termination of this
Agreement or any term thereof including this Clause and, unless otherwise specified, no consent or
approval by any Party, is binding unless reduced to writing and executed by both Parties. No failure
or delay by the Company in exercising any of its rights or remedies or pursuing any remedies available
to it in contract, at Law or in equity will in any way constitute a waiver or prohibition on the exercise

or pursuit of such rights and remedies.

26 EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
IN CONNECTION WITH THIS AGREEMENT, THE PROJECT OR ANY TRANSACTION CONTEMPLATED BY
THIS AGREEMENT. THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO TRIAL BY THE COURT.
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27 This Agreement contains all the terms agreed on by the Parties with regard to the subject matter
contemplated hereunder and supersedes any previous agreement, whether express or implied,

regarding the subject matter contemplated hereunder.

28 If, in any jurisdiction, any provision of this Agreement or its application to any Party or circumstance
is restricted, prohibited, illegal, invalid or unenforceable, such provision is, as to that jurisdiction,
ineffective only to the extent of the restriction, prohibition, illegality, invalidity or unenforceability
without invalidating the remaining provisions of this Agreement and without affecting the validity or
enforceability of such provision in any other jurisdiction and without affecting its application to other

Parties or circumstances.

29 Each Party shall pay for its own costs and disbursements incurred in the negotiation, preparation,
settling, signing and implementation of this Agreement. All reasonable out of pocket expenses,
including reasonable fees, charges and disbursements of legal counsel and GST, incurred by a Party

arising out of or in connection with a breach by another Party shall be borne by the Party in breach.

Should the Company, acting in its sole absolute discretion, elect to exercise its rights under this Clause
then doing so shall not give rise to any right whatsoever to the Contractor and/or its Affiliates, whether
directly or indirectly, to claim any damages, indemnity(ies), compensation, specific performance,
declaratory relief or any other relief whatsoever from the Company and/or its Affiliates due to such

termination.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their legal
representatives in two counterparts of identical content, in the presence of the undersigned witnesses,

as the date stated at the head of this Agreement.

DRAFT - NOT FOR SIGNATURE

COMPANY

By:
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Title:

DRAFT - NOT FOR SIGNATURE

SUPPLIER
By:
Title:
As witnesses

DRAFT - NOT FOR SIGNATURE

4
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ANNEXURE (a) ii: CONTRACT DRAFT - LAWGEEX REVIEWED

MINOR SERVICESAGREEMENT

This Minor Services Agreement (the "Agreement") is dated 18/07/2022 (the "Hfective Date") and made

between:

XXXX a company incorporated under the law of Mozambique, with registration number XXXX, on page
57, from book G45, on March 10, 2006, with tax registration number XXXX, with principal place of

business at XXXX, Maputo- Mozambique, hereinafter referred to as the "Company"

and

[.....], with itsregistered office at [.....], (hereinafter the "Contractor"),

Each the Company and the Contractor referred to asa "Party" or, collectively, asthe "Parties’, who have
agreed to enter into the Agreement on the following terms and conditions:
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1. Qubject to instructions received by the Contractor from the Company from time to time, the
Contractor shall perform the Services for the Company, at the times and in the manner, described in

Shedule A (the "Services').

2. The following Schedules attached to this Agreement shall constitute an integral part hereof:
a) Shedule A (Scope of Services);

b) Shedule Al - (Comercial and Technical Proposal);

c) Shedule All - (RG 0006);

d) Shedule Alll - (RG0018);

e) Shedule B- (Table of Quantities and Prices);

f) Schedule C— (Measurement Qriteria)

0) Schedule D — (insurance)

2.1. If there is any conflict or inconsistency between the provisions of this Agreement and its
Shedules, the provisions of this Agreement shall prevail to the extent necessary to eliminate any conflict
or inconsistency. In the event of any conflict between the Schedules, the order of such schedules listed in

Cause 2 above shall be observed.

3. It is hereby agreed that the Company shall pay the Contractor the total amount of ZAR 359.304 (three
hundred and fifty-nine thousand, three hundred and four rands) for the Services during the term of this Agreement,

in accordance with the payment terms specified in Schedule B (Bill of quantities).
3.1 All payments shall be made via wire transfer to the Contractor's bank account asfollows: [.....].

Bank:
Bank Address:

International Bank Code (IBAN):
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Account Number:

Account Holder

3.2 Payment shall be made to the Contractor within 30 days of receipt by the Company of an invoice in
form and substance previously approved by the Company. If the Company disputes any item in an
invoice, the Company shall not be obliged to pay the disputed item until the Parties have resolved

such dispute in an amicable way or in accordance with Qause 20, as the case may be.

3.3 All or part of any payment under an invoice may be withheld by the Company, or set-off against the
payments owing to the Contractor, on account of: (i) defective Services rendered by the Contractor;
(ii) all debts, damages and moneys due and unpaid from the Contractor to the Company; and (iii) any
amount that the Company is required to withhold or deduct by law or by order of any relevant
authority. Unless Contractor provides the Company with evidence of a waiver from the appropriate
Governmental Authorities, Company may, where required by applicable law and subject to any
applicable tax treaties, withhold from the aggregate amount charged all applicable withholding taxes,
which Gompany shall remit to the appropriate Governmental Authorities. Upon Contractor’s request,
Company will provide evidence of such remittance. Company shall provide Contractor with all tax
information and documentation with respect to the withholdings as required by law and in the time
required by law. Contractor shall be solely responsible for obtaining a refund with respect to any

amounts withheld pursuant to this Clause.

4  Theterm of thisAgreement shall be valid for 03 (three) monthscounted from the issuance of the first
Service Order, ending at the end of the referred period, without prejudice of the provisions of this

Agreement regarding the deadline for payment of the invoices.

5 The Contractor shall:

5.1.1 exercise that degree of skill, diligence, prudence and foresight that would reasonably and
ordinarily be expected from time to time from a skilled and experienced professional seeking in
good faith to comply with its contractual obligations, complying with all applicable legislation and
laws and engaged in the same type of undertaking, and under the same or similar circumstances
and conditions as those envisaged by this Agreement, and in accordance with the Company's
environmental, health and safety standards and procedures contained in Schedule E (Company

Procedure), and instructions, as communicated by the Company to the Contractor from time to
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51.2

513

514

time, provided that Contractor’'s warranty set forth in this Qause isin lieu of all other warranties

or guaranties whether express or implied;

allocate sufficient resources and personnel for the performance of the Services;

progressthe Services promptly and diligently;

prior to the date on which performance of the Services commences, obtain and maintain all
necessary licenses and consents, and comply with all relevant legisation, in relation to the

Services; and

6 The Company shall:

6.1.1

6.1.2

6.1.3

make paymentsto Contractor for the performance of the Services, in accordance with the terms

of this Agreement and Schedule C(Gommercial Conditions);

without warranty or liability, provide the Gontractor all information in its possession which, in the
opinion of the Company, is reasonably required for the performance of the Services and pertains

to the Services,; and

on all matters properly referred to it by the Contractor in connection with this Agreement, give
its decision within the time periods specified in this Agreement, or within a reasonable period if

no such period is specified herein.

7 Any notice, consent or approval required or permitted to be given in connection with this Agreement

shall be in writing, in the English language and be addressed to a Party at the address chosen by the

Party concerned below:

7.1.1 inthe case of the Company to:
XXXX
XXXX

Tete — Moatize - Mogambique

Att: XXX

Tel: XXXX
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E-mail: XXXX

7.1.2 inthe case of the Contractor to:

[

Name:

Fax:

Telephone number:
Email:

Attn:

8 Hther Party may terminate this Agreement for convenience by delivering awritten notice to the other
Party, and such termination will be effective from the time stated in the termination notice, or if no
such time isstated in that notice, at the time such notice is delivered to the other Party. In case of

termination for convenience, the Party terminating the Agreement will reimburse the other Party for

all reasonably incurred costs and losses related to such termination for convenience.

8.1.1 Inaddition, if any of the Parties commitsamaterial breach of this Agreement (which shall include,
with respect to the Contractor, any Contractor Event of Default and, with respect to the Company,
be limited to any Company Material Breach) and, upon receiving a Contractor Event of Default
Notice or, as applicable, Company Material Breach Notice from the non-breaching Party, such
material breach is capable of remedy, and, the breaching Party fails to remedy such material
breach within [30 days] of receipt thereof, the non-breaching Party shall be entitled to terminate

this Agreement by further written notice to the breaching Party.
8.1.2 Termination for Contractor Default

8.1.2.1 The Contractor will be in default under this Agreement if any of the following events occurs (each,
a"Contractor Event of Default"):

8.1.21.1 dissolution, which includes the bankruptcy, insolvency, liquidation, amalgamation,
reconstruction, reorganisation, administration, administrative or other receivership, winding
up or dissolution of the Contractor, and any equivalent or analogous proceedings howsoever

described and in whatever jurisdiction, and any step taken (including the presentation of a
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81213

81214

81215

8.1.216

8.1.21.7

81218

81219

petition or the passing of a resolution) for or with a view to any of the foregoing (each an

"Bvent of Insolvency") occurs and is continuing, with respect to the Contractor;

the Contractor commits a breach of the environmental health and safety plan or applicable

lawsrelating to the environment, health and safety;

the Contractor makes a false or misleading representation, declaration or warranty, and, in
the case of afalse or misleading representation, declaration or warranty, that is capable of
being remedied, such misrepresentation is not remedied within the period set forth in Qause

8.1 above;
the Contractor abandons performance of the Services,
the Contractor assigns and/or novatesits rights and/ or obligations under this Agreement;

the Gontractor entersinto a subcontract for any part of the Serviceswithout the prior written

consent of the Company;

khe Contractor fails to effect, have in place or otherwise maintain, or provide evidence of,

insurance as required under CQause 17 and Schedule F (Insurance and Worker's /

Gompensation) ;]

the Contractor does not progress the Servicesin atimely and diligent manner; or

the Contractor breaches Causes 17.1to 17.4 inclusive.

8.1.2.2 If any Contractor Event of Default occurs, the Company shall be entitled to terminate this

Agreement by written notice to the Contractor (each, a"Contractor Event of Default Notice") in

accordance with Gause 8.1 above, without prejudice to any of its other rights and/ or remedies.

8.1.3 Company Material Breach

8.1.3.1 The Company shall be in Material Breach of this Agreement if any of the following occurs (each a

"Company Material Breach"):

81311
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We have state of the art insurance coverage in the field of
liability, property and transportation all over the group. Details
to the group insurance may be found in the Global Insurance
Manual on Intranet.

- We may provide insurance certificates if needed. Our
insurance broker Willis Towers Watson (WTW) may procure
such certificates on short notice. However, we do not confirm
a higher coverage than requested by the Customer or even a
non-existing coverage.

- Be aware that there is particularly no insurance coverage for:

« Direct warranty cost (replacement, repair of defective goods,
downtime ...)

« Damages to goods or components in the course of directly
performed work on them (e.g. destruction of an instrument
whilst calibrating it)

« (Liquidated) damages out of late delivery
« Non-compliance of a performance guarantee

- If in doubt whether a certain coverage is available,
particularly locally insured cases as Employer’s Liability,
Worker's Compensation or Car Insurances local WTW may
support.

NO LIMITATION THROUGH INSURANCE COVERAGE

- Please be aware that a confirmation of our insurance
coverage does not limit our liability in any way. Such
confirmation is only a security for our Customer that he gets at
least this amount from the insurance (if covered at all). The
Customer remains free to claim the full damages against the
liable Endress+Hauser entity in accordance with the
agreement.




8.1.3.1.2 the Company fails to make an undisputed payment that is due and payable within the
payment period in accordance with this Agreement and upon receiving notice of such breach
from the Contractor, the Gompany fails to remedy such breach within 30 business days of its

receipt of such notice of such breach.

8.1.3.2 The Contractor must give written notice to the Gompany of the occurrence of a Company Material

Breach (each, a"Company Material Breach Notice").
8.1.4 Automatic Termination for certain Contractor Events

It ishereby agreed that if the Contractor and/ or its Affiliates and Qubsidiaries ever engages forced labour,
child labour or any other labour conditionsthat oppress human rightsand dignity, this Agreement and/ or
any other contract entered into by the Gontractor and/or its Subsidiaries and/ or its Affiliates, whether
directly or indirectly, with the Gompany, will be automatically terminated. In such case, termination of
this Agreement will occur immediately and automatically, the Contractor will not be entitled to any prior
notice or cure or remedy rights or periodsand such termination will be without prejudice to proper notice

to the competent authoritiesand any further applicable rightsand/ or remediesof the Company in relation

thereto.

8.1.5 Inthe event of termination of this Agreement by either Party under Qause 8, the Company shall
pay the Contractor the aggregate amount of all undisputed invoiceswhich remain due/ not unpaid
asof therelevant termination date in relation to Services performed by the Contractor hereunder.
The Company shall only be obliged to make payment of any amounts under this dause 8.5 30
days after the date on which Company has approved the relevant invoices submitted by the

Qontractor for payment on termination.
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8.1.7 Termination for Force Majeure

If a Party is relieved from the performance of any obligation under Qause 18 for a continuous period of
[180] daysor more; then the other Party may, at any time thereafter, by written notice to the other Party,

terminate this Agreement with immediate effect.

8.1.7.1 Payment on Termination for Force Majeure

If this Agreement is terminated by any Party under Sub-Clause 8.7, the Contractor's sole compensation

will be paid for direct costs reasonably and properly incurred as a result of any such termination.

9 Each Party must keep confidential and shall not, without the prior written consent of the other Party,

disclose to any Person:

9.1 the details of this Agreement, nor the details of any of the transactions or agreements contemplated

by this Agreement;

9.2 any information relating to the business, operations, affairs, assetsand liabilities of the other Party or

any of the other Party's subsidiaries, holding companies or Affiliates;

9.3 any non-public, confidential, personal or proprietary information disclosed by one Party to the other,
whether in writing or communicated orally or electronically (and including all information obtained
by a Party through visual inspection of the assetsof the other Party and any document prepared by a
Party that contains, or otherwise reflects or is generated, by using any information specified in this
Paragraph 9(c), irrespective of how such information came into such Party's possession, and

irrespective of how such information is recorded or stored),

and, in each case, whether or not the relevant information is marked as "confidential", collectively, the

"Confidential Information”.

9.3.1 The Parties may disclose Confidential Information to:

9.3.1.1 their respective officers, directors, employees, agents and professional advisorswho:

Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 8/22
signed by and between XX XX and Endress Hauser.



9.3.1.1.1.1 have aneed to know (and then only to the extent that each such person hasa need to know);
9.3.1.1.1.2 are aware that the Confidential Information must be kept confidential;
9.3.1.1.1.3 are aware of the disclosing Party's confidentiality undertaking hereunder; and

9.3.1.1.1.4 have been directed by the disclosing Party to keep the Confidential Information confidential
and have undertaken to keep the Confidential Information confidential in the same or more
restrictive termsthan those provided for in this Gause 9, whether by written contract or by

rules of professional responsibly applicable to such Persons; or

9.3.1.2 any Person with the prior written consent of the Party that owns the relevant Confidential

Information.

9.3.2 The obligations of the Partiesin relation to keeping confidential, and not disclosing, Confidential

Information under the terms of this Agreement shall not extend to information that:

9.3.2.1 is expressly identified in writing at the time of delivery as non-confidential by the Party owning
such Confidential Information or by any of its advisers, or is already in the lawful possession or

control of the receiving Party and not subject to a confidentiality obligation;

9.3.2.2 is or becomes public knowledge, other than as a direct or indirect result of any breach of this

Agreement;

9.3.2.3 is required by Law, or during any court proceedings, or by the rules or regulations of any
recognised stock exchange, to be disclosed and the Party required to make the disclosure has
limited, as far as reasonably possible, the extent of such disclosure and has consulted with the

other Party prior to making such disclosure.

9.3.3 Upon termination or expiration of this Agreement, each Party shall promptly, and in any event
within 5 days after receipt of a request to do so from the other Party, return or destroy all copies
of Gonfidential Information belonging to the requesting Party, and of other material that contains
such Confidential Information, and delete all such Confidential Information from all computer
systemsand databases. Any such Confidential Information that is not returned or destroyed shall
remain subject to the confidentiality obligations set forth in this Agreement for a period of 5 years

after itstermination or expiration.
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9.3.6 Inthis Agreement:

9.3.6.1 "Affiliate" means in relation to any Party, any Person or any entity controlled, directly or
indirectly, by such Party, any entity that controls, directly or indirectly, such Party, or any entity
directly or indirectly under common control with such Party, where "control" means, for purposes
of thisdefinition and that of "Subsidiary", the ownership of a majority of the voting power of the
relevant Person or the power to direct the management and policies of the relevant entity or

Person by contract or otherwise;

9.3.6.2 “Governmental Authority” means any national, state, county, city, town, village, municipal or
other local governmental department, commission, board, bureau, agency, authority or
instrumentality of Brazl, England, Wales, [the United States,] or the jurisdiction in which a Party
isincorporated or any other national authority or any political subdivision of any thereof and any
Person exercising executive, legidative or judicial regulatory or administrative functions of, or
pertaining to, any of the foregoing entities, and having jurisdiction over the Persons or mattersin

question;

9.3.6.3 “Law” means the applicable laws (including common law and equity), statutes, by-laws, rules,
regulations, orders, ordinances, protocols, codes (including, design and building codes),
standards, guidelines, treaties, policies, notices, practices, administrative interpretations,
directions, decrees, judgments, awards or requirements, in each case, of any Governmental

Authority; and
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9.3.6.4 "Subsidiary" means an entity of which a Person has direct or indirect control, or owns directly or
indirectly, more than 50%of the voting capital or similar right of ownership (with "control" having

the meaning given to it in the definition of "Affiliate").

10 The Company acknowledgesthat the Contractor remains the owner of all intellectual property rights
belonging to the Contractor that are in existence prior to the Efective Date, and that nothing in the
Agreement prevents, limits or restricts the Contractor's subsequent use or exploitation of its

intellectual property rights.

10.1.2 The Gontractor shall promptly disclose to the Company any inventions, works of authorship or

other intellectual property conceived, developed, originated or reduced to practice by the
Gontractor during the performance of the Services (collectively, the "Developments"). Each Party

remains the unrestricted proprietor of any and all of its proprietary information, patents,

copyrights, labels, brand marks and brand names, trademarks and trade names, labels and logos

(hereinafter referred to as “IPR’). The parties hereto agree that nothing contained in this

Agreement shall be construed by implication or otherwise as an obligation to enter into any

further agreement relating to any IPR. The parties do not acquire any right whatsoever to be

granted alicense or any other right not being specified in this Agreement. For the avoidance of

doubt it is expressly stated that there is no restriction whatsoever to use the Services in

accordance with the intended purpose. All-such-Developments-shal-belong-solely-and-exclusively-
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11 For all purposes of this Agreement, the Contractor shall be an independent contractor and this
Agreement does not constitute and shall not be construed asto create a partnership or joint venture
relationship between the Parties or an agency relationship between the Parties, and, accordingly, no

Party may represent or hold itself out in that manner.

12 The Contractor shall retain independent professional status throughout the term of this Agreement

and will use its own judgment in performing the Services.

13 Employees of the Contractor are not the Company's employees and are not eligible for any benefits
conferred on employeesof the Company. The Contractor shall be responsible for payment of all taxes,
charges, and liabilities applicable in connection with the performance of the Services by the

Contractor, or the Contractor's employees, under or in connection with this Agreement.

15 The Gontractor shall not assign, transfer or novate any rights or obligations under this Contract to any
third partieswithout Company's prior written consent. The Company shall have the right, at any time
and without the consent of, or notice to, the Contractor, to assign, transfer or novate its rights or
obligations under this Agreement in whole or in part to any of its Affiliates, Subsidiaries or other

related companies.
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16 The Contractor shall not, without the Gompany's prior written consent, the giving of such consent
being at the Company's sole and exclusive discretion, subcontract all or any part of its obligations
under this Agreement in relation to the performance of the Services. Any subcontract which the
Company permits the Contractor to enter into by giving its prior written consent must name the
Contractor as sole and autonomous contracting party and not refer to the Contractor acting in any

capacity whatsoever as the Company's agent.

16.1.1 Any contracts which the Company givesits prior written consent to the Contractor entering into
with subcontractors must be consistent and compliant with the terms and conditions of this

Agreement.

17 The Contractor shall comply, and shall require its personnel to comply, with all applicable laws, orders,
rules and regulations in the jurisdictions in which the Services are to be performed. Without
restricting the generality of the foregoing, the Contractor shall, at its sole expense, comply with all
employment insurance, workers compensation, income tax, pension plan, labour, social security,
immigration, occupational health and safety and environmental protection legislation. The Gontractor
shall be solely responsible for paying wages and any and all labour, social security, tax and any other
charges regarding any of its Personnel involved in the performance of the Services under this

Agreement. In addition, the Contractor shall and shall require its personnel, to comply with:

17.1  the Company's Supplier's Code of Conduct attached as Schedule E (Company's Code of Ehical
Gonduct); and

17.2  the United Nations Universal Declaration of Human Rights 1948. If, in the reasonable opinion of
the Company, the Contractor hasfailed to comply with such declaration, the Company will be entitled
to immediately terminate this Agreement without any right whatsoever of the Contractor to

compensation.

17.2.1 The Gontractor and its personnel must be aware of the Company's Human Rights Policy and the
Sustainability Policy, attached as part of Schedule E (Company's Procedures), and refrain from
taking any measures of any nature whatsoever which may prevent, avoid or encumber the

implementation of such policies by the Company.

Minor Services Agreement DM 1043 Commissioning of Vibratory Fork Density Meters conditions of the 13/22
signed by and between XX XX and Endress Hauser.



18 The term "Force Majeure" means an event occurring after the Efective Date that is beyond the

reasonable control, directly or indirectly, of the affected Party, including but not limited to difficulties

in obtaining authorizations, in particular import and export licenses, but only if, and to the extent: (i)
such event, despite the exercise of reasonable diligence and efforts, cannot be prevented, avoided or
remedied by the affected Party; (ii) such event materially adversely affectsthe ability of the affected
Party to fulfil its obligations under this Agreement; and (iii) such event is not the result of any failure

of the affected Party to comply with any of itsobligations under this Agreement or any negligence of
the affected Party.

18.1.1 Upon the occurrence of a Force Majeure event, and provided that the affected Party immediately
notifies the other Party of the same, the obligationsthat the Parties are unable to perform shall,

subject to Sub-Aause 8.7, be suspended for the duration of any such event.

19 |'I11is Agreement, and any non-contractual obligations arising out of or in connection with it, shall be

governed by, construed and applied in accordance with the laws of South AfricaEagland; without

giving effect to any conflict of laws provisions. The United Nations Convention on Contracts for the
International Sale of Goods (ASG) shall not apply\.

20 Wbitration\

20.1.1 Any dispute, claim, difference or controversy arising out of, relating to or having any connection
with this Agreement including any dispute regarding its existence, formation, validity and
termination and any dispute relating to any non-contractual obligation arising out of or in
connection with this Agreement (for the purposes of this ause 20, a "Dispute") shall be referred
to and finally resolved by arbitration before a single arbitrator (the "Arbitrator") under the Rules

of Arbitration of the International Chamber of Commerce ("I1CC") (the "Rules").

20.1.2 The Rulesare incorporated by reference into this dause and capitalised termsused in this ause

which are not otherwise defined in this Agreement have the meaning given to them in the Rules.

20.1.3 The ICCExpedited Procedure Provisions shall not apply.

20.1.4 The seat or legal place of arbitration shall be London, England. The arbitration shall be conducted

in English. All documents submitted in connection with the proceedings must be in English or, if
another language, accompanied by an English trandation.
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We should always define the applicable law and jurisdiction in
the Agreement. Otherwise, in case of a dispute it can be
unclear which court in which country is competent to hear a
/ case and according to which law the case will be judged.

/| Filing a suit in a non-competent court is likely to result in
| | losing the case.

the responsible E+H entity as competent and to have local law
applicable. In case of discussions it may be a fair solution to

define the court at the domicile of the defendant party as
competent.

- If dealing with more exaotic jurisdictions without too much
trust in local public courts it may be a valid alternative to agree
on an arbitration procedure in a neutral country — as for
instance Switzerland. Consider the following when choosing
between public and arbitration courts:

« Arbitration courts are not run by a state but by private
organizations;

 Public court procedures are usually open to the public,
whereas arbitration procedures are not (this might be of

importance if the Agreement is of confidential/sensitive
nature);

« Arbitration procedures are usually more expensive than
public court procedures;

« You must not agree on a public court without direct

| | in France and Italy agree on the public courts of Switzerland)
| | since itis likely that the judge may not hear the case. There is
'\\ no such risk in arbitration.

A reliable and internationally well-known arbitration body is the
\ International Chamber of Commerce (ICC).
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« Arbitration procedures are not open to the public (this might

be of importance if the Agreement is of confidential/sensitive
nature);

« Arbitration procedures are usually more expensive than
public court procedures;

« There are no restrictions concerning applicable law and
venue




20.1.5

20.1.6

20.1.7

20.1.8

20.1.9

If both or either of the Parties failsto choose the Arbitrator within the timeframe determined by

the Rules, the ICC(the "Court") shall, upon request of either Party, appoint the Arbitrator.

During the existence of any Dispute, the Parties must continue to perform all of their obligations
under the Agreement without prejudice to their position in respect of such Dispute, unless the

Parties agree otherwise.

Neither a Party nor the Arbitrator may disclose the existence, content or results of any arbitration
arising from any Dispute without the prior written consent of both Parties or unless required by

Law.

Pursuant to Article 10(a) of the Rules, the Parties agree to the consolidation of any 2 or more
arbitrations commenced pursuant to this Jause 20 into a single arbitration, as provided by the

Rulesand at the request solely of the Company.

Each Party waives any objection, on the basis that a Dispute has been resolved in a manner
contemplated at Sub-Aause 20.9, to the validity and/or enforcement of any arbitral award made

by the Arbitrator following the Dispute being resolved in that manner.

21 The Parties hereby agree that the total liability of the Partiesto each other in respect of all claimsand

liabilities under this Agreement shall be limited to one hundred percent (100%) of the total Contract

price set forth in dause 3 hereof, provided that Contractor shall not be held liable if such costs or

expenses are the result of misconduct or a misuse of Services by Company (the "Liability Limit")._

[Notwithstandinq the foregoing, the total liability of Contractor under this Agreement shall not exceed

an amount of [e.g. USD 1 Mio.]\.

21.1.1 Notwithstanding ause 21 above, the Liability Limit will not apply to the Contractor's liability for

the following: (i) any liability sustained or incurred by the Company arising out of or resulting from
the fraud, gross negligence, illegal or unlawful acts or omissions, or wilful or intentional
misconduct of, the Contractor and/or its personnel; (i) wilful breach or repudiation of this
Agreement; (iii) claims made by third persons against the Company that are connected to
intellectual property rights infringements related to the Services as further described in the
provisions of Qause 10; (iv) any liability suffered, sustained or incurred by the Gompany in

connection with the breach by the Gontractor or its personnel of their confidentiality obligations
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2112

under the provisions of Qause 9, or the violation of tax, labour, social security, immigration or
environmental laws as further described in Qause 17; (v) any liability suffered, sustained or
incurred by the Company in connection with the breach by the Gontractor or itspersonnel of any
anti-corruption provision hereunder; (vi) any liability suffered, sustained or incurred by the
Gompany arising out of, or resulting from, damage to the environment caused, directly or
indirectly, by the Contractor and/ or its personnel; (vii) any liability suffered, sustained or incurred

by the Company arising out of or resulting from non-compliance with the Company's health and
safety policiesby Contractor and/ or its personnel; (viii) any liability suffered, sustained or incurred
by the GCompany arising out of accidents resulting in death or injury; and/or (ix) any liability
suffered, sustained or incurred by the Company arising out of, or resulting from, the use of child

and/ or forced labour, and/or any other labour conditions, that offends human rights and dignity

by Contractor and/or its personnel.

Notwithstanding any provision of this Agreement to the contrary and except for an indemnity

obligation, neither Party shall be liable to the other for any indirect or consequential damages,
including lost profits or loss of production. For the avoidance of doubt, either Party's liability to

the other Party shall be limited to direct losses, damages, costs or liabilities proven to have
resulted from a breach of this Agreement. Notwithstanding the prior two sentences of this Sub-
Qause 21.2, the Contractor shall remain liable to the Company for all indirect or consequential

losses of the Company arising out of, or resulting from, the matters excluded from the Liability
Limit in Sub-Clause 21.1.

22 Anti-Bribery, Sanctions and Anti-Money Laundering

2211

22111

22.1.1.2

In this Agreement:

“Anti-Corruption Laws’ shall mean any applicable anti-corruption Laws, including,
without limitation, Law 12,846/ 13 of Brazil, the Bribery Act 2010 of the United Kingdom and the
Foreign Corrupt Practices Act of 1977 of the United Sates of America, in each case, as amended,

supplemented or replaced, from time to time.

"Person" shall mean a natural person, company, close corporation or any other legal

person or other corporate entity, a charity, trust, partnership, joint venture, syndicate, or any
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other association of personsand, where the context requires, any of the foregoing when they are

acting astrustee, executor, administrator or other legal representative;

22113 "Sanctions" shall mean economic or financial sanctions or trade embargoes imposed,

administered, or enforced from time to time by any Sanctions Authority;

22114 "Sanctions Authority" shall mean (i) the United Sates, (ii) the United Nations Security
Gouncil, (iii) the European Union, (iv) the United Kingdom, (v) Switzerland, (vi) Brazl, (vi) any
jurisdiction applicable to Contractor or any party with an interest in the transactions
contemplated by this Agreement (the "Transaction"), or (vii) the respective governmental
institutions of any of the foregoing including, without limitation, Her Majesty's Treasury, the
Office of Foreign Assets Control of the U.S Department of the Treasury, the U.S Department of

Commerce, the U.S. Department of Sate, and any other agency of the U.S government.

22.1.2 Asof the date of this Agreement, the Contractor hereby represents and warrantsto the Company

that:

22121 none of the Contractor, its Affiliates or their respective personnel have made, offered,
promised, or authorised with respect to the mattersthat are subject of this Agreement, directly

or indirectly,

22.1.2.1.1.1any monies or things of value of any kind to a third party where such payment or advantage
would violate applicable Law or the Laws of incorporation of the Company or its Affiliates;

and/or

22.1.2.1.1.2any monies or things of value of any kind to a third party that isbased or calculated on any
capital employed, cost incurred, cash flow, revenue, or profit earned or estimated to be

earned or generated by the Contractor in respect of this Agreement.

22122 neither the Contractor nor any of its Affiliates, nor, to the knowledge of the Contractor or
any of its Affiliates, any director, officer, agent, or employee of the Gontractor or its Affiliates, is
currently subject to any Sanctions administered by any Sanctions Authority, and no investigation,
claim, action, suit, or proceeding with respect to Sanctions is pending or, to the best knowledge

of the Contractor or its Affiliates, threatened against the Contractor or any of its Affiliates;
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22123 except as has been specifically disclosed to the Company and consented to by the
Gompany in writing, no Sanctioned Person has any direct or indirect interest in, participation in,
or control over the Transaction (whether as principal, agent, ultimate consignee, insurer, source

of funding, or otherwise);

22124 neither the Contractor nor its Affiliates have been engaged in any transaction, activity, or
conduct that could reasonably be expected to result in its being designated as a Restricted Party;
and

22125 the Contractor and its Affiliates are in compliance with all anti-money laundering laws,
rules, regulations and orders of applicable jurisdictions, including without limitation, the USA
PATROT Act (collectively, the "AML Laws"), and, to the knowledge of the Contractor and its
Affiliates, no investigation, action, suit, proceeding or other inquiry, by or before any court or
Governmental Authority or any arbitrator, involving the Contractor or any of its Affiliates, is

currently pending or threatened.
22.1.3 The Gontractor covenants and agreesthat:

22131 neither the Contractor nor its Affiliates shall contribute or otherwise make available all or
any part of the proceeds of the Transaction, directly or indirectly, for any purpose which would

breach any Anti-Corruption Laws;

22.1.32 the Contractor shall maintain a system of internal accounting controls sufficient to
provide reasonable assurances that transactionsare executed in accordance with management's

authorisation;

22.1.33 neither the Gontractor nor its Affiliates shall (i) contribute or otherwise make available all
or any part of the proceeds of the Transaction, directly or indirectly, to, or for the benefit of, any
individual or entity for the purpose of financing the activities or business of, other transactions
with, or investmentsin, any Restricted Party or (ii) engage in any transaction, activity, or conduct
that would violate Sanctions, that would cause the Gompany to be in breach of any Sanctions, or
that could reasonably be expected to result in it or any of its Affiliates or the Gompany being
designated as a Restricted Party;
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22134 the Gontractor shall maintain in effect and enforce policies and procedures designed to

ensure compliance by it with Sanctions;

22135 the Contractor and its Affiliates shall provide the GCompany with all information
reasonably required by the Company to carry out its obligations under applicable AML Laws and

the Company's AML policiesand procedures,

22.1.3.6 neither the Contractor nor its Affiliates shall contribute or otherwise make available all or
any part of the proceeds of the Transaction, directly or indirectly, which would result in a violation
of any AML Laws by any Person, including the Company or any other person participating in the

Transaction; and

22.1.3.7 the Gontractor shall maintain in effect and enforce policies and procedures designed to

ensure compliance by it with AML Laws.

23 The Partieswarrant compliance with applicable national, European, USand other international export

regulationsregarding the Services. Contractor shall not be liable for the fulfillment of this Agreement

if such fulfillment is prevented by applicable national or international embargoes, customs

requirements or other sanctions. Any (re-)export of Services by Company hasto be duly authorized if

required. Company will obtain any required export authorization on its own responsibility. Contractor

shall provide Company with support necessary to legally file any export documents at Company’s

request, risk and expense.

24 Notwithstanding any provision in this Agreement to the contrary and without prejudice to any other
rights and/ or remedies that Company may have under this Agreement or otherwise, the Company
may, terminate this Agreement and/or any other agreement entered into between Company and/ or
its Affiliates, whether directly or indirectly, and the Contractor and/ or its Affiliates, whether directly
or indirectly, upon written notice to the Contractor, which shall have immediate effect asat the date
the notice shall be deemed to have been received in accordance with Sub-Cause 7 of this Agreement,

if any one or more of the following occurs:
231241 fraud or wilful misconduct by the Contractor and/or its Affiliates;

23:224.2 the Contractor and/or its Affiliates engage in forced labour, child labour or any other

labour conditions and/ or practicesthat are contrary to human rights and/ or dignity;
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23:324.3 the Contractor and/or its Affiliates commit a material breach of any applicable health,
safety and/ or environmental legislation, in particular, but without limitation, the Company'sinternal
rules (asmay be amended from time to time), aswell asany applicable environmental licenses and/ or

their constraints;

23:424.4 infringement of the Company's and/ or its Affiliates patents, copyrights, trade secrets,
intellectual property and/or anything analogous to the foregoing, whether arising under and in
connection with this Agreement, the Services or otherwise, by the Contractor and/or its Affiliates;

and/or

23.524.5 breach of any anti-corruption provision whether under this Agreement or otherwise by
the Gontractor and/or its Affiliates.

2425 A Person who isnot a Party to this Agreement has no right under the English Contracts (Rights of
Third Parties) Act 1999, to enforce any term of this Agreement or to enjoy the benefit of any term of
this Agreement, but this does not affect any right or remedy of a third Party that existsor is available
apart from that Act. Notwithstanding any term hereof, the consent of any person who is not a Party

isnot required to rescind or vary this Agreement at any time.

2526 No amendment, supplement, variation, cancellation, modification or waiver or termination of this
Agreement or any term thereof including this Qause and, unless otherwise specified, no consent or
approval by any Party, is binding unless reduced to writing and executed by both Parties. No failure
or delay by the Company in exercising any of itsrightsor remediesor pursuing any remedies available
to it in contract, at Law or in equity will in any way constitute a waiver or prohibition on the exercise

or pursuit of such rights and remedies.

2627 EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION IN CONNECTION WITH THIS AGREEMENT, THE PROJXECT OR ANY TRANSACTION
CONTEMPLATED BY THISAGREEMENT. THISAGREEMENT MAY BE ALED ASA WRTTEN CONSENT TO
TRIAL BY THE COURT.

2728  This Agreement contains all the terms agreed on by the Parties with regard to the subject matter
contemplated hereunder and supersedes any previous agreement, whether express or implied,

regarding the subject matter contemplated hereunder.
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2829 |If, in any jurisdiction, any provision of this Agreement or its application to any Party or
circumstance is restricted, prohibited, illegal, invalid or unenforceable, such provision is, asto that
jurisdiction, ineffective only to the extent of the restriction, prohibition, illegality, invalidity or
unenforceability without invalidating the remaining provisions of this Agreement and without
affecting the validity or enforceability of such provision in any other jurisdiction and without affecting

its application to other Parties or circumstances.

2930  Each Party shall pay for its own costs and disbursementsincurred in the negotiation, preparation,
settling, signing and implementation of this Agreement. All reasonable out of pocket expenses,
including reasonable fees, charges and disbursements of legal counsel and GST, incurred by a Party

arising out of or in connection with a breach by another Party shall be borne by the Party in breach.

Should the Gompany, acting in its sole absolute discretion, elect to exercise its rights under this Qause
then doing so shall not give rise to any right whatsoever to the Gontractor and/or its Affiliates, whether
directly or indirectly, to claim any damages, indemnity(ies), compensation, specific performance,
declaratory relief or any other relief whatsoever from the Company and/or its Affiliates due to such

termination.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their legal
representatives in two counterparts of identical content, in the presence of the undersigned witnesses,
asthe date stated at the head of this Agreement.

DRAFT - NOT FORSGNATURE

CGOMPANY

Title:
DRAFT - NOT FOR SGNATURE
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VPPLER

By:
Title:
Aswitnesses
DRAFT - NOT FORSGNATURE
1
2
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ANNEXURE (b) i: ENDRESS+HAUSER LEGAL COUNSEL QUESTIONNAIRE AND RESULTS

EndresstHauser L egal Counsels Questionnnaire and Results

Locality Assessment 13
How many contracts do you review_per week? Results 1 cH
1 Lessthan2 8% mChina 1 CN
2. 25 31% o0 Germany 2 DE
3 58 7% mindia T IN
4. 810 7% [mJapan T >
5. Morethan 10 5% mMexico T MX
m United Kingdom T UK
How much time do you spend on each contract review (average 10 pages)? United States us
1 < 15 minutes T 0% m]smxh Africa ZA
2. 15<30minutes 15%
3. 30<60minutes 5 2896 Questionnaires Sent
4, 60 < 120 minutes 6 A6% l_S:I
5.

> 120 minutes Survey Response 49—

How many NDA's do you review per week?
1 Lessthan2

2. 25 544

3 58 2 15%-
4. 810 Q 0%
5 Morethan 10 a 0%

How much time do you spend on each NDA review (average 3 pages)?
1 <10mindtes
2. 10 < 15 minutes
3 15<30minutes
4.
5

30 < 45 minutes
> 45 minutes

Do you know your Standard Production Cost (SPC) to your entity?
1 Yes

2. No

Please select the applicable SPC range:

1 <€100/hr 2
2. €100/hr < €150/hr 2
3. €150/hr < €200/hr
4. €200/hr < €250/hr
5. >€250/hr
6. unknown 9
Top negotiated concepts - Wht clauses do you keep for negotiations?
2. Liability clauses 10
3. Delivery Penaties o
4. Warranty / Guarantee duration v
1 Payment Terms 7
5. Retention monies and duration
6. Other (please expand) +
1P Clau 1
Top missing or added concepts - What clauses do you add? 4
4. Limitation of liability 1
2. Payment milestones 4
1. Forcemajeure/ Pandemic clauses
5. Compliancewith Intemational Law 1
6. Other (please expand) 1
3. Forward Exchange Contracts
1
Top deleted concepts - What clauses do you remove? 1
1. Uncapped product liability 1
2. Consequential damages due to product failure 10
3. Warranty guarantee period exceeding 36 months 9
4. Credit termsfor non/ new customers. 4
5. Liability for Confidentiality breaches 3
6. Other (please expand) 1
Settlement discount for early payments 1
Top revised concepts - What clauses to do modify?
1. Uncapped liability to capped liability. 1
4. Penalty application against total order versus outstanding items. 7
7. Contract termination clauses. 7
8. Transfer of ownership and risk. 7
6. Incoterms2010 — FCA; DAP; CIF; EWX; etc. 5
3. Offset against payment versus claims process. 3
2. Fixed delivery duration versus fixed delivery date.
5. Settlement discount for early payments.
9. Other (please expand) +
Liability for theinfri of third party right:
Which governing law would you accept, other than your own country’s law?
4. Switzerland 7
1. England and Wales 5
2 United States 4
3. Singapore
5. Other (please expand) 3
1
Canadk 1
Local entity only 4
Which governing law would you not accept, irrespective of the business potentia?
2. Russian Federation 10
1. Any African country 8
4. Any non-English language country
3. Any Latin American Country 6
5 Noresponse 2
6. Other (please expand) 2
Zimbabwe| 1
Common Law 1
Which governing law would you propose as an alternative to your own country’s law?
1. England and Wales 4
2. United States 4
3. Singapore 2
4, Switzerland 8
5 Other (please expand) 3
German 1
Canadal 1
USA - State of New York 1
Austria 1
Netherlands 1
Finnish 1
If English offered language, which language /ou accept?
1 German 7
2 French 2
4. Spanish 2
5 Noresponse
6. Other (please expand)
3. Chinese T
1
None| 1
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ANNEXURE (b) ii: ENDRESS+HAUSER CONTRACT UPLOADERS QUESTIONNAIRE AND RESULTS

EndresstHauser Contract Uploader s Questionnaire and Results

L ocality Assessment 39
How were contracts reviewed before LawGeex? Resp Results MWUnited Arab Emirates 1 AE
1. By myself 37 60%| OOAustria 1 AT
2. By my Line Manager 4 6%| MmIAustralia 5 AU
3. By my Head of Department 5 8%| OUBelgium 2 BE
4. By my Managing Director / General Manager 8 13%| moSwitzerland 5 CH
5. By outside lawyers 8 13%| moChina 1 CN
o Germany 2 DE
If you reviewed the contracts, how long did 10 pages take to review? moFrance 1 FR
1. < 15 minutes 0 0%| molndonesia 1 ID
2. 15 < 30 minutes 8 19%| mpindia 1 IN
3. 30 < 60 minutes 20 48% | mpltaly 1 IT
4. 60 < 120 minutes 10 24%| mpMalaysia 1 MY
5. > 120 minutes 2 5%| mMexico 1 MX
6. Contract review done by others 2 5%]| mpNetherlands 2 NL
mo Norway 1 NO
How were NDASs reviewed before LawGeex? o Philippines 1 PH
1. By myself 36 63%| gpPoland 1 PL
2. By my Line Manager 3 5%]|  mpSingapore 4 SG
3. By my Head of Department 6 11%| pggThailand 1 TH
4. By my Managing Director / General Manager 6 11%]| ggUnited Kingdom 1 UK
5. By outside lawyers 5 9%| gpUnited States 3 us
6. By colleagues T 2%]| qgpVietnam I VN
p South Africa T ZA
If you reviewed the NDAS, how long did 10 pages take to review? Questionnaires Sent |I|
1. < 10 minutes 7 T9%]|
2.10 < 15 minutes 5 T4% Survey Response
3. 15 < 30 minutes 8 22% |_53£|
4. 30 < 45 minutes E] ) 22%
5. > 45 minutes 13 6%
6. NDAs reviewed by others Z 5%
If the contract review was done by others, what was the approximate turnaround time?
1. Same day T 3%
2. Next day 3 8%
3.2-3days - 12 33%
4. Same week 13 36%
5. More than 1 week 7 1996
Do you know your current Standard Production Cost (SPC) rate?
1.Yes 17 71196
2.No 24 5996

Please provide your SPC range:
1. unknown
2. <£€100/hr
3. €100/hr < €150/hr
4. €150/hr < €200/hr
5. €200/hr < €250/hr
6. > €250/hr

L

N

N O g

H

Do you have colleagues dedicated to contract / NDA review?
1. Yes 24 54%

2. No E]

If yes, in which department are they?
1. G — Genera Management

P H

AL,
TFO7/0

N

H
LY

2.V - Sales 8

3. C- Controlling 7

4. P- Projects 3

5. S- Service 1

6. L —Logistics

7. other 9
Patserve 2
Legal Counsel 6

H

Operations
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{ LawGeex }

ANNEXURE (c) i: REPORT 1: LEGAL OPERATIONS

Ana|ytiCS 9,Jan 2022 - 9, Jan 2023

CONTRACTS UPLOADED

443

OVERALL CONTRACT UPLOADS

3
45 45 3
) 35 36 uo 'y 9
| | I l I Lla I I 1 '
92 92 YV 92 v v v v v v v v 42
Q\’L \Q\’L ,&\W KO/ fzﬁ\» J \»\\’1/ \fél/ Q\/lx é@/ s A\/\/ Q,éq/ (\\/\,
NI LA S S - A AV 4
N N
[
counterparty agreements your own template
UPLOADS PER PLAYBOOK
146
96 93
4
4
g 4 2 2
> > Y 2
o & & & Q& e O R &
'\ & & & N o O &
& & ¢ \@0@ & & &R
& ’ ’ & & & R N \d
& Q?‘ Q?‘ e e & < <X QO
& \p N & & & v & <
% o o @ <@ ) 2 e
N & N \od ¥ v NI ° &
N N & S S Q\* & 5 ¢
N @ N N N S < ¢
S & N S B

AVERAGE TURNAROUND TIME

1d 1h 49m

TOP UPLOADERS

50 (36.5%)
megha.bhutani@endress....

23 (16.79%)
amy.tang@endress.com

23 (16.79%)
jacques.fouche@endress... peter.anderegg@ist-ag.
21 (15.33%)
... eleanor.devera@endress...
20 (14.6%9

UPLOADS PER CONTRACT LENGTH

57 35.44%

S 157 (35.44%)
. 0

197 (44.47%)

- ! 9 20.09%

89 (20.09%)

Medium (5-20 pages) Long (>20 pages) Short (<5 pages)

{ LawGeex }
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ANNEXURE (¢) ii:REPORT 2: LEGAL POLICY - MUTUAL NDA

Powered by

{ LawGeex }
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ANNEXURE (c) iii:REPORT 3: LEGAL POLICY - RECEIVING NDA

An alyth S 9,Jan 2022 - 9, Jan 2023

(O Displaying data for 6 Jun, 2021 -9 Jan, 2023 Why?

Selected playbook: _ Supply Agreement (General) - Redlined

TOP DELETED CONCEPTS
Qut of 96 total uploaded contracts

12 (12.5%)
Marking of Confidentia...
8(8.33%)
Indemnification T
3(3.13%)
IP Assignment CH——
1(1.04%
Liquidated Damages “—————
1(1.04%)
Mediation - Dispute Re...
TOP MISSING CONCEPTS ADDED
Qut of 96 total uploaded contracts
12 (12.5%)

Confidentiality of Rel...

No Future Obligations

8(8.33%)
Standard of Care . ]
3(3.13%
Aftiliate Definition N
2 (2.08%)
No Other Rights D

TOP REVISED CONCEPTS
Qut of 96 total uploaded contracts

34 (35.42%)

Return or Destruction ...
33 (34.38%)

Governing Law and Venue
26 (27.08%)

Term of Confidentiality
25 (26.04%)

Permitted Disclosees -...
23 (23.96%)

Permitted Disclosees -...
15 (15.63%)

Affiliate Definition

11 (11.46%)
Arbitration - Dispute ... L]
9(9.38%)

Confidential Informati... I
4(4.17%)
Compelled Disclosure G
1(1.04%)
Non-Solicitation L]

Powered by { LawGeex}
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ANNEXURE (c) iv:REPORT 4: LEGAL POLICY - SUPPLY AGREEMENT (GENERAL)

An alyth S 9,Jan 2022 - 9, Jan 2023

(O Displaying data for 6 Jun, 2021 -9 Jan, 2023 Why?

Selected playbook: Mutual NDA - Redlined _

TOP DELETED CONCEPTS TOP REVISED CONCEPTS
Qut of 93 total uploaded contracts Qut of 93 total uploaded contracts
13 (13.98%9) 31 (33.33%)
Indemnification Governing Law and Venue . ]
_ 4(4.3% 28(30.11%)
IP Assignment — Return or Destruction ... ——
2 (2.15%)
Liquidated Damages aEE——— ) . 24 (25819
2 (2.15% Permitted Disclosees -... . ]
Non-Compete — 19 (20439
Confidential Informati... . J
18 (19.35%)
Term of Confidentiality ]
15 (16.13%)
Permitted Disclosees -... . ]
12 (12.9%)
Arbitration - Dispute ... D
TOP MISSING CONCEPTS ADDED 3(3.23%
Cut of 93 total uploaded contracts Affiliate Definition .
2(2.15%)
17 (18.28%) Non-Solicitation D
Affiliate Definitio n 2 (2.15%)
13 (13.98%) Party Details D
No Future Obligation s D
7 (7.53%)
Compelled Disclosure —
7 (7.53%)
Confidentiality of Rel... o ————— —
4(4.3%)
Return or Destruction ... CET—— E—

Powered by { LawGeex}
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ANNUXURE (d) i: RESPONDENTS - TOP NEGOTIATED TERMS

An a|ytic S 9.Jan2022-9,Jan2023

Displaying data for 6 Jun, 2021 -9 Jan, 2023 Why?

Selected playbook: Mutual NDA - Redlined
TOP DELETED CONCEPTS TOP REVISED CONCEPTS
Qut of 146 total uploaded contracts Qut of 146 total uploaded contracts

Financial Guarantees
Governing Law and Venue
Most Favored Nation

Non-Compete

Use Restrictions
Affiliate Definition
Export Limitations

Limitation of Liabilit...

Limitation of Liabilit...

6 (4.11%)
5 (3.42%) Force Majeure
X 0}
2(1.37%) Limitation of Liabilit...

Liquidated Damages

Changesin Scope of Se...

w and Venue

Qut of 146 t to Agreement
56 (38.36%) Confidential Informati...

50 (34.25%) Insurance

Termination

39 (26.71%)
Arbitration - Dispute ...

28 (19.18%)
Intellectual Property ...

Powered by

62 (42.47%)
53 (36.3%)
53 (36.3%)
51 (34.93%)
48 (32.88%)
46 (31.51%)
43 (29.45%)
40 (27.4%)
35 (23.97%)
33 (22.6%)
31 (21.23%)
30 (20.55%)

29 (19.86%)
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ANNUXURE (d) ii: RESPONDENTS - TOP DELETED CONCEPTS

3.

2. Liahility clauses

Delivery Penalties

4.  Warranty / Guarantee duration

1.  Payment Terms

5. Retention monies and duration

6.

Other (please expand)

Respondents - Top Negotiated Terms

I |
>

[e2)

[ee)

5

12
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ANNUXURE (d) iii: RESPONDENTS - TOP MISSING TERMS

Respondents - Top Deleted Concepts
0 2 4 6 8 10

2. (onsequential damagesdue to pr_
3. Warranty guarantee period exceedin_
4.  Qedit termsfor non/ ne-
5. Lability for Cbnfidential-

6.  Other (please expand)

12
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ANNUXURE (d) iv: RESPONDENTS - TOP REVISED TERMS

4.  Limitation of liability

2. Payment milestones

1.  Force majeure/ Pandemic clauses

5. Gompliance with International Law

6.  Other (please expand)

3. Forward Bxchange Contracts

Respondents - Top Missing or Added Terms
2 4 6 8

=
o

12
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ANNUXURE (d) v: RESPONDENTS - ALTERNATIVE ACCEPTABLE GOVERNING LAW

4.

Respondents - Top Revised Terms
0 2 4 6 8 10

ed liability to ed liability.

Penalty application against total order versus outstanding items.

Transfer of ownership and risk.

3. Offset against payment versus claims process.

2. Fixed deli_

Settlement discount for early payments.

9.  Other (please expand)

12
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ANNUXURE (d) vi: RESPONDENTS - UNACCEPTABLE GOVERNING LAW

1

5.

4,  Switzerland

England and Wales

2. United Sates

3. Sngapore

Other (please expand)

Respondents - Alternative Acceptable Governing Law

I I |
N
w
N
ol
»
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ANNUXURE (d) vii: RESPONDENTS - ALTERNATIVE LANGUAGE TO ENGLISH

Respondents - Unacceptable Governing Law

6.  Other (ple
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Respondents - Alternative Language to English
0 1 2 3 4 5

1. German
2. Rench
4.  Spanish

5. Noresponse

6.  Other (please expand)

3. Chinese
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