TERMS OF USE

PLEASE READ THESE TERMS OF USE CAREFULLY.

This document is an electronic record in terms of the Indian Information Technology Act, 2000, as applicable
and the amended provisions pertaining to electronic records in various statutes as amended by the
Information Technology Act, 2000. This electronic record is generated by a computer system and does not
require any physical or digital signatures.

These ‘Terms of Use’ (hereinafter referred to as the “Agreement”) constitute legal agreement between you,
being a Person legally competent to enter into a contract under the applicable laws (hereinafter referred to
as the “Licensor”) and Opticodes Technologies Private Limited, a company incorporated under the laws of
India, having its registered office at 127/ 613, Block W-1, Saket Nagar, Kanpur, Uttar Pradesh - 201014
(hereinafter referred to as “Company” or “Licensor”, which expression shall, unless repugnant to the context
to meaning thereof, mean and include its successors and permitted assigns) in relation to terms and
conditions for Use by the Licensee of the software product in the name of ‘MyGSTCafe’ owned and operated
by the Company. The Licensee’s access and Use of Software shall be governed by the Agreement.

The Company and Licensee shall, hereinafter, be collectively referred to as “Parties”.

The Licensee’s access and Use of Software is strictly subject to the Licensee’s ‘Acceptance’ of all the terms,
conditions and notices contained in this Agreement. Upon the Licensee’s “Acceptance”, this Agreement shall
be effective and binding upon the Licensee and between the Company and the Licensee, along with any
amendments thereto, from time to time, as published on the Software.

The Licensee agrees to have completely read and understood this Agreement and shall not claim invalidity
of this Agreement on any ground, including that this Agreement is being concluded electronically. For the
aforesaid purposes, 'Acceptance’ shall mean the Licensee’s affirmative action in clicking on 'check-box' or on
the 'continue’ button as provided on the sign-up / registration page or any such other actions that implies
the Licensee’s acceptance.

Notwithstanding anything, the Licensee’s access and Use of the Software constitutes the Licensee’s
agreement, ratification and acceptance to be bound by the Agreement.

If the Licensee does not agree to or is not willing to be bound by the terms and conditions of this
Agreement then the Licensee shall not have any right to access or Use the Software.

This Agreement is and shall be deemed to be concluded and executed between the Licensee and the
Company at Kanpur, Uttar Pradesh, India.

WHEREAS:
A. The Licensor has developed and owns a software product in the name of ‘MyGSTCafe’ which
enables and supports compliances relating to Goods and Services Tax in India. The Licensor solely

and exclusively owns all rights in and to the Software.

B. The Licensee wishes to access and Use the Software for its business / professional purposes and has
requested the Licensor to grant to the Licensee a license to Use the Software for said purposes.
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C.

The Licensor is agreeable to grant to the Licensee a license to access and Use the Software, subject
to and in accordance with the terms, conditions and limitations detailed in the Agreement.

NOW THE PARTIES HEREBY AGREE AS FOLLOWS

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

DEFINITIONS
Unless the context otherwise requires, when used in this Agreement:

“Applicable Law” means any statute, law, regulation, ordinance, rule, judgment, notification, order,
decree, bye-law, permits, licenses, approvals, consents, authorizations, government approvals,
directives, guidelines, requirements or other governmental restrictions, or any similar form of
decision of, or determination by, or any interpretation, policy or administration, having the force of
law of any of the foregoing, by any authority having jurisdiction over the matter in question,
whether in effect as of the date of this Agreement or thereafter;

"Confidential Information" means: (i) with respect to the Licensor, the Software and
Documentation, any other third-party software licensed with or as part of the Software,
benchmark results, manuals, program listings, data structures, flow charts, logic diagrams,
functional specifications; (ii) the concepts, techniques, ideas, and know-how embodied and
expressed in the Software and (iii) information reasonably identifiable as the confidential and
proprietary information of the a Party excluding any part of information which: (a) is or becomes
publicly available through no act or failure of the other party; or (b) was or is rightfully acquired by
the other party from a source other than the disclosing party prior to receipt from the disclosing
party; or (c) becomes independently available to the other party as a matter of right;

“Documentation” means and includes any user guide, manuals, technical or functional
specifications and other similar materials provided to the Licensee by the Licensor on any media in
connection with the license to the Software contemplated in this Agreement;

“Software” means the software product in the name of ‘MyGSTCafe’ which enables and supports
compliances relating to Goods and Services Tax in India, developed and owned by the Licensor, and
includes all rights, title and interest (including without limitation any and all patents, copyrights,
trademarks, moral rights, design rights, database rights, trade names, service marks and other
proprietary rights), source codes, objects codes, concepts, designs, know-how, improvements,
works of authorship, processes, formulae, user interface, business and product names, logos,
industrial models, processes, designs, databases, methodologies, software, computer programs,
technical information, engineering and technical drawings, maintenance releases or updates and
the Documentation related to the Licensor;

“Support” means the support services offered by the Licensor for the support and maintenance of
the Software as agreed between the Parties;

“Trial Term” means a period of five days form the date from the date of installation and activation
of the Software by the Licensee for the limited purpose of trail/ demonstration;

“Updates” are related to content and include without updates for the Software which are made
available by the Licensor;
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1.8.

21

22

23

24

25

"Use" means to directly or indirectly load, activate the processing capabilities of the Software, load,
execute, access, utilize, store, employ the Software, or display information resulting from such
capabilities solely and exclusively, either for the purpose of the Licensee’s business / profession, or
for limited trial and/ or demonstration purposes.

LICENSE

In consideration of the License Fee, if any and the Renewal Fee, if any, paid or agreed to be paid by
the Licensee to the Licensor, and the Licensee agreeing to comply with the all the terms of the
Agreement, the Licensor hereby grants to the Licensee a limited license to Use the Software for the
Trial Term or Term, as the case may be, and Renewal Term, if any (“License”).

The License to the Software granted by the Licensor to the Licensee under this Agreement shall be:
(i) a non-exclusive license; (ii) a limited license granted for Use within the Republic of India and only
in connection with the Licensee’s Business; (iii) revocable in accordance with the provisions of this
Agreement; (iv) non-transferable and non-assignable, whether directly or indirectly; and (v) valid
and limited to the Trial Term or Term, as the case may be, and Renewal Term, if any.

The Software, the License to which is granted pursuant to this Agreement, will be provided to the
Licensee in object code form only.

The Software also contains certain software and programs developed and licensed by third parties
under the respective license terms (“TP Programs”). The Licensee shall be entitled to use the TP
Programs only as an integral part of the Software and not in any other manner whatsoever.
Wherever informed by the Licensor, the Licensee shall comply with and abide by the license
restrictions and confidentiality obligations with respect to the intellectual property and proprietary
information in the TP Programs. The Licensor disclaims any and all liability to Licensee for any
damages, whether direct, indirect, incidental, or consequential, arising from the use of the TP
Programs otherwise in accordance with this Agreement.

The License to the Software granted herein is a limited license and therefore pursuant to the License
to the Software granted herein, the Licensee shall not be permitted to:

a. do commercial time-sharing, provide subscription, or use the Software on behalf of another
Person; or

b. make copies of the Software, except for one copy for backup and archival purposes alone; or
C. use the Software for application development purposes or tamper with, harm, reverse
engineer, modify, adapt, translate, remove, eliminate, decompile, disassemble or otherwise

attempt to extract information from the Software; or

d. patch, update or otherwise activate the Software directly without prior written consent from
the Licensor; or

e. disclose, distribute or relocate (other than within the Customer), resell, lease, loan, transfer,

sub-license or rent, assign or allow any type of unauthorized third party use or access to the
Software or the Documentation without prior written consent from the Licensor; or
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26

2.7

2.8

29

2.10

2.1

212

f. use any functionality of the Software, or any output generated by such functionality to
augment or replace functionality in a third party product or as an add-in to any third party
product without Licensor’s prior written consent; or

g. use Software and software embedded in Software covered by License upon expiry of the Trial
Term, Term or Renewal Term, as the case may be, or after the termination of this Agreement
or for any other reasons or objective than those expressly granted under the Agreement; or

h. put the Software to any use not covered within this Agreement.

The Licensor expressly reserves all rights and other than the limited license in the Software being
granted pursuant to this Agreement.

The Licensor owns all intellectual property rights and other rights in the Licensor’s Confidential
Information, Software and Documentation. The Parties agree that other than limited License
contemplated herein, nothing in this Agreement is indented to, nor shall be constructed to vest in,
transfer or to otherwise convey to the Licensee any right, title or interest in the Software or any
intellectual property associated therewith; and the Licensee shall have no right to acquire any right,
title or interest in the same by lapse of time or otherwise.

The access to the Software is enabled only through a valid licence key issued by the by the Licensor
(“License Key”). The Licensor shall be entitled to access and Use of the Software only if a genuine
License Key issued by the Licensor is applied to the Software. Any access, installation or usage or
attempted usage of the Software without a genuine License Key is strictly prohibited. Any access,
installation or usage of the Software through an unauthenticated, invalid, or corrupt license key
may damage the Software, partially or completely and may result in loss of functionalities, features
and data. The License Key is issued strictly in accordance with the scope of the modules proposed
to be taken on License by the Licensee, the modules activated, number of users (number of
concurrent users supported at the licensed site server) and validity (term of the License) acquired
by the Licensee. Any attempt to use the Software beyond the scope, ambit and terms of the License
issued pursuant to this Agreement is strictly prohibited.

In case, the License Key issued by the Licensor to the Licensee gets corrupted or is otherwise
disabled, the Licensor shall replace and provide a new License Key to the Licensee only in case the
said corruption or damage of the License Key is not attributable to any breach or violation of the
Agreement on the part of the Licensee.

The Software may automatically connect via internet to check the validity, users and/ or scope of
the License and providing a working internet connection for this purpose is mandatory. This is also
carried out before and after any reinstallation / update/ upgrade.

The Licensor shall not be responsible or liable for any deficiency or damage to the Software or to
any loss to the Licensee arising out of access and use of the Software by the Licensee in violation
and breach of the terms of the License and the Agreement.

The Licensee understands that products in the nature of the Software are subject to continuous
development and evolution on account of several factors, including changes in technology and
trends in the sector. The Licensor, at its sole and absolute discretion, reserves the right to decide
and announce end of life of the Software in accordance with the terms mentioned hereinafter. As

an ordinary part of the Licensor’s product development program the Software may be updated from
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213

2.14

2.15

2.16

217

time to time, in which case the Licensor shall make and implement an end of life announcement in
relation to the Software with no less than 18 months’ notice. If the replacement is needed due to
security reasons, the notice period may be shorter. The Licensor’s obligation to provide Support and
maintenance services for the Software shall expire 18 months after the date of End of Life
announcement. If the Licensee fails to comply with the End of Life announcement, the Licensor
assumes no liability for the continued use of the Software by the Licensee and the Licensee shall
indemnify the Licensor for all and any losses incurred therefrom. The Parties agree that to the extent
the replacement is necessary for security reasons, the Licensor may stop all further maintenance
and Support services to the Licensee, until the Licensee complies with the End of Life
Announcement.

The specific nature and number of access and License Keys granted to the Licensee in relation to
the Software may be agreed between the Licensor and the Licensee in writing separately and such
documentation and agreement shall form and integral part of this Agreement and shall be governed
by this Agreement. The Licensee may seek further access rights and License Keys, subject to mutual
written agreement between the Parties.

In case of trial version, the License granted to the Licensee pursuant to the Agreement shall be valid
for 5 (five days) from the date of installation and activation of the Software by the Licensee. Subject
to payment of License Fee, the License(s) granted to the Licensee pursuant to the Agreement shall
be valid for 1 (one) year period from the date of payment of the entire amount of the License Fee
(“Term”) and may be renewed by the Licensee on yearly basis (“Renewal Term”) by paying the
Renewal Fee. In the case the License(s) is not renewed after the expiry of the Term or Renewal
Term, as the case may, the License(s) in the Software granted to Licensee pursuant to the
Agreement shall stand revoked and terminated immediately upon expiry of the Term or Renewal
Term, as the case may be. Upon termination or revocation of the License, the Licensee shall not be
able to Use the Software for any transactions or dealings after the date of termination / revocation.
However, in such a case, the Licensee shall be able to access the data and entries made by the
Licensee during the Term or Renewal Term, as the case may be.

The Licensor shall not, in any event whatsoever, be responsible or liable, to damage or loss caused
to the Licensee in case the Licensee does not renew the License after expiry of the Trial Term, Term
or the Renewal Term, as the case may be.

Subject to maintaining strict confidentiality, the Licensor shall be entitled to observe, analyse, or
process the information and data stored by the Licensee on the Software or through the Software
for the purposes of making updation, improvements, modifications and other changes to the
Software to enhance the performance of the Software or otherwise analyse, mine, and exploit such
data in aggregation with data from other Licensee of the Software, without identifying any
individual person.

The Parties acknowledge that this Agreement along with the annexures hereto constitute the
complete understanding between the Parties with regard to subject matter hereof and shall
supersede all previous communications, either oral or written, between the Parties with respect to
the subject matter hereof, and no agreement or understanding varying or extending the same shall
be binding upon any Party, unless in writing signed by a duly authorized officer or representative
thereof.

LICENSE TERMS
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3.1

3.2

3.3

3.4

3.5

3.6

3.7

The Licensor grants to the Licensee, the License to the Software as per the terms and conditions
specified in this Agreement.

Subject to the Licensee having the required hardware and legitimate software configuration as
specified by the Licensor in writing, the Licensor shall activate the Software for Use by the Licensee
and the Licensee shall provide a written confirmation to the Licensor of the same. The installation
of the Software shall be required to done by the Licensee on its own. The Licensee agrees and
undertakes to Use authorised and genuine version of hardware and software in connection with
the Software. The Licensor shall not be responsible or liable for any damage to the Software or any
other loss caused to the Licensee on account of breach of this provision by the Licensee.

The Licensee shall provide the Licensor with all relevant information and assistance reasonably
required for an efficient delivery and activation of Software License. The Licensor shall not be
responsible or liable for non-installation or non-functioning of the Software, in case the Licensee
does not procure the hardware and software as per the description detailed by the Licensor or Uses
the Software other than in accordance with the instructions of the Licensor.

The Licensor shall use commercially reasonable efforts to provide error corrections to the Software,
as well as minor improvements to the Software, as such corrections and improvements become
generally available. Nothing contained here shall require the Licensor to provide newer versions of
the Software to the Licensee pursuant to this Agreement. In case, the Licensee wishes to obtain
license to access and use newer versions of the Software, the Licensee shall be required to enter
into a separate license agreement with the Licensor for the same. The Updates shall not be available
after 12 months of announcement of end of life of a licensed product.

In order to avail and Use the Software pursuant to this Agreement, the Licensee shall be required
to:

a. appoint a qualified contact person, who is trained in the Use of Software, to interface and
interact with the Licensor, and inform the Licensor about the same in advance;

b. provide the Licensor with the access to the information and system facilities reasonably
necessary to provide the support;

C. follow the directions provided by the Licensor’s support centre to resolve technical problems;

d. follow the operating instructions and procedures for the Use of Software as specified in the
Documentation or as otherwise specified by the Licensor; and

e. notify the Licensor of any error or other problem in the Software using the Licensor’s current
problem reporting procedure.

The Software installed by the Licensee may communicate with the Licensor’s servers for the
purpose of providing Updates, detecting software piracy and verifying that licensee are using
licensed Software in conformity with the applicable License Key for such licensed Software. The
Licensor will use information gathered in connection with this process to deliver software Updates
and pursue software pirates and infringers.

The Licensor shall have no obligation to provide any services in respect of the Software that is

damaged due to negligence, abuse, misuse on the part of the Licensee, or modified without due
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3.8

3.9

3.10

3.11

3.12

4.1

4.2

4.3

authority from the Licensor, or incorporated into any other software without due authority from
the Licensor, or installed in any computing environment not supported by the Licensor, or in respect
of which the Licensor is not required to provide any services on account of end of life announcement
in relation thereof.

If the License in respect of the Software have been terminated / revoked on account of non-renewal
of the License by the Licensee and the Licensee wishes to renew the License and avail the services
provided by the Licensor, the Licensee shall be required to renew the License by paying the Licensee
Fee/ Renewal Fee in accordance with this Agreement.

Each of the Licensor and the Licensee warrant that it shall use its best effort to hinder and prevent
piracy and hacking with respect to the Software. In the case of occurrence of any piracy and hacking
with respect to the Software, the discovering Party shall inform the other Party immediately and
both Parties shall jointly seek an appropriate remedy thereto.

The Licensor and the Licensee shall cooperate and jointly plan and execute necessary remedies in
case of security breaches and security incidents. Failure by Licensee to provide the assistance in the
remedy of security breaches and security incidents and wilful actions or wilful omissions on the part
of the Licensee that may impose a risk for security breaches and/or security incidents will constitute
a material breach of Agreement on the part of the Licensee and the Licensor shall not have any
liability in this regard.

Any delay or non-performance of any provision of this Agreement (other than for the payment of
amounts due hereunder) caused by conditions beyond the reasonable control of the performing
party shall not constitute a breach of this Agreement, and the time for performance of such
provision, if any, shall be deemed to be extended for a period equal to the duration of the conditions
preventing performance.

The Licensor may audit (using its own employees and/ or those of an independent auditing firm that
is subject to appropriate confidentiality obligations) Licensee’s Use of the Software to verify
Licensee’s compliance with this Agreement. The Licensee agrees to give the Licensor (or the auditing
firm) reasonable access to Licensee’s facilities and records for purposes of conducting these audits.
The Licensor will give the Licensee at least seven days advance notice before conducting an audit.

FEES

In consideration of the Licensor agreeing to the grant to the Licensee, the License in the Software
for the Term, the Licensee shall pay to the Licensor as license fee such amount as specified by the
Licensor in writing (“License Fee”). The License Fee shall be paid to the Licensor on or prior to the
grant of License and License Key to the Licensee.

In consideration of the Licensor agreeing to the grant to the Licensee, the License in the Software
for the Renewal Term, the Licensee shall pay to the Licensor as license renewal fee such amount as
may be specified by the Licensor in writing (“Renewal Fee”). The Renewal Fee shall be paid to the
Licensor on or prior to the commencement of the Renewal Term. The Renewal fee mentioned in
Annexure | shall not be subject to any revision for a period of 3 (three) years from the date of
commencement of the Term. Thereafter, the Renewal Fee shall be as specified by the Licensor.

The cost of obtaining for additional Licence Keys shall be as specified by the Licensor in writing from

time to time.
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4.4

4.5

4.6

5.1

5.2

5.3

54

5.5

5.6

5.7

5.8

In the event that a withholding tax or deduction is required by applicable Law in respect of the
License Fee or the Renewal Fee under the Indian Income Tax Act, 1961, the Licensee shall pay the
Licensee Fee or the Renewal Fee, as the case may be, net of the required withholding or deduction
and issue appropriate certificate for such deduction.

The License Fee / Renewal Fee payable to the Licensor under this Agreement shall be exclusive of
any Good and Services Taxes that are required to be paid in respect of such License Fee/ Renewal
Fee.

The Licensee Fee / Renewal Fee once paid to the Licensor, whether in part as advance or in full,
shall be non-refundable.

DATA PROTECTION & CONFIDENTIALITY

Except to the extent required by Applicable Law, the Licensor does not and shall not collect and
store any confidential information or data relating to the Licensee or its clients or customers, other
than the contact and identification information relating to the Licensee and its login and access
information for the Software.

Except to the extent required by Applicable Law, the Licensor does not and shall not intercept any
data or other communication between the Licensee and the GSTN over the internet or other
network.

The Licensee shall be responsible for the safety and security of all data and information residing in
its computer systems or shared by it with any person or entity in course of Use of the Software.

The Software has a functionality where the Licensee and / or its clients / customers may enable /
authorise the Software to access certain email or other information on third party service provider
accounts held by the Licensee and / or its clients / customer

The Licensor may share the information relating to the Licensee with other third-party business
partners strictly on a need to know basis, for the purpose of enhancing our products and services
or providing additional services on request.

The Parties agree that no confidential information about the other Party accessed through the
negotiation and completion of the Agreement, shall be disclosed in whole or in part to any third
party except professional advisors, banks, financial institutions or, to the extent required by
applicable law, relevant stock exchange or government authorities.

The Parties shall furthermore keep all obtained or received written or oral information concerning
the business and affairs of the other Party, including but not limited to the Software, technical,
commercial and operational affairs and agreements, strictly confidential and shall as a minimum
protect it with the same degree of care as it protects its own confidential and proprietary
information.

The Parties shall not without the other Party’s written consent disclose any such confidential
information in whole or in part to any other entity or person, save its own personnel and
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5.9

5.10

6.1

6.2

6.3

7.1

7.2

7.3

7.4

representatives who has a need to know and is subject to an obligation not to disclose confidential
information of the receiving Party and is aware of the obligations of this Agreement.

If the Licensee believes that it must disclose the Licensor’s Confidential Information in order to
comply with a valid court order, the Licensee must promptly notify the Licensor and cooperate with
the Licensor if the Licensor chooses to contest the disclosure requirement, seek confidential
treatment of the information to be disclosed, or to limit the nature or scope of the information to
be disclosed.

The Parties undertake to take all necessary steps to ensure that all of its officers, employees,
consultants and/or other personnel uphold the strict confidentiality obligation undertaken herein.

TERM AND TERMINATION

The Agreement shall be effective from the Effective Date and shall, unless terminated earlier in
accordance with provisions herein, continue to remain valid and operational till the expiry of the
Trial Term, Term or the Renewal Term, as the case may be.

The Licensor shall have the right to terminate the Agreement and revoke the License immediately
in case the Licensee breaches and provision of the Agreement or commits any violation of the terms
of the License.

Upon termination or expiry of the Agreement, the License shall stand terminated and revoked
automatically and the Licensee shall must (i) immediately cease all Use of the Software and
Documentation, (ii) promptly return to the Licensor or destroy all copies of the Software, the License
Key and the Documentation in Licensee’s possession or control, and (iii) certify in writing to the
Licensor that Licensee have complied with clauses (i) and (ii).

LIMITATIONS OF WARRANTY AND LIABILITY

THE LICENSOR DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY,
INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE EXCEPT TO THE EXTENT THAT ANY WARRANTIES IMPLIED BY LAW
CANNOT BE VALIDLY WAIVED.

THE LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES THAT THE SOFTWARE WILL
OPERATE UNINTERRUPTED OR ERROR-FREE, OR THAT IT WILL BE FREE FROM MINOR DEFECTS OR
ERRORS THAT DO NOT MATERIALLY AFFECT PERFORMANCE, OR THAT THE APPLICATIONS
CONTAINED IN THE SOFTWARE ARE DESIGNED TO MEET ALL OF LICENSEE'S BUSINESS
REQUIREMENTS AND DISCLAIM ALL WARRANTIES WITH RESPECT THERETO IN ACCORDANCE WITH
THIS CLAUSE 7.

IN NO EVENT SHALL THE LICENSOR BE RESPONSIBLE OR LIABLE, WHETHER IN CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, LIQUIDATED OR PUNITIVE DAMAGES, INCLUDING BUT
NOT LIMITED TO LOSS OF PROFIT, REVENUE OR BUSINESS, ARISING IN WHOLE OR IN PART FROM
LICENSEE’S ACCESS AND/ OR USE OF THE SOFTWARE OR DOCUMENTATION.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, THE LICENSOR’S TOTAL

AND MAXIMUM LIABILITY TO THE LICENSEE OR ANY THIRD PARTY FOR ANY CAUSE WHATEVER AND
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REGARDLESS OF THE FORM OF THE ACTION, ARISING FROM OR OUT OF THIS AGREEMENT OR USE
OF THE SOFTWARE, SHALL AT ALL TIMES BE LIMITED TO AMOUNT OF THE LICENSEE FEE RECEIVED
AND REALISED BY THE LICENSOR DURING THE RELEVANT CALENDAR YEAR DURING WHICH SUCH
ACTION AROSE.

GOVERNING LAW AND JURISDICTION
This Agreement and the relationship among the Parties hereto shall be governed by, and
interpreted in accordance with, the laws of India. The courts of competent jurisdiction at Kanpur,

Uttar Pradesh, India shall have the sole and exclusive jurisdiction over all matters arising pursuant
to this Agreement.
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