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MUTUAL NON-DISCLOSURE AGREEMENT
Between:

(A) Highland Broadband Networks Limited (SC494551) whose registered office is at Suite
2, Ground Floor Orchard Brae House, 30 Queensferry Road, Edinburgh, United Kingdom, EH4
2HS (“HBNL"); and

(B) [Name of other party] ([Company number]) whose registered office is at [Company

registered address] (the “Company”),
each a “Party” and together the “Parties”.
Background:

The Parties are entering into this non-disclosure agreement (the “Agreement”) for their mutual
benefit in order to define their respective rights and obligations in relation to the mutual
disclosure of confidential information. The Parties intend to discuss the wholesaling of HBNL's
telecom networks products and services (the “Purpose”), and in connection with such
discussions, one Party may find it necessary or desirable to disclose (the “Disclosing Party”) to

the other Party (the “Receiving Party”) certain confidential information.
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1. Definitions:

In this Agreement the capitalised terms shall bear the meanings given to them in the Background

above and in this clause 0 (Definitions):

1.1. “Group/Group Company” means, in relation to either Party, its group undertakings (as
such term is defined in sections 1161 and 1162 of the Companies Act 2006).

1.2. “Confidential Information” means and includes: (i) information of whatever nature
relating to either Party (and their respective Group Companies) and their respective
customers and suppliers, businesses, financial affairs or intellectual property which is
obtained either before or after this Agreement is entered into either in writing, orally or any
other form (electronic or otherwise); (ii) information which is marked confidential or
proprietary; (iii) any information of a commercially sensitive nature relating to either Party
and their respective Group Companies including where obtained by observation or as may be
overhead during visits to the Parties’ premises; (iv) any other documents prepared by either
Party which contain or otherwise generated from any such information in scope of this
definition of Confidential Information including but not limited to plans, strategies, analyses,
processes, compilations, studies, reports, know how, formulas, algorithms, ideas, network
configurations, systems architecture, data, business, operations and marketing plans; and
(v) any information which should otherwise be reasonably regarded as possessing a quality
of confidence or as having commercial value in relation to the business of the Disclosing
Party. Notwithstanding clause 1.2 above, Confidential Information shall not include

information which:

1.2.1. is in or subsequently enters the public domain by means other than a
breach of this Agreement or any other obligation of confidentiality by the Receiving

Party;

1.2.2. the Receiving Party can demonstrate (i) was already in its possession or
known to it prior to receipt from the Disclosing Party and was not previously
acquired in breach of any express or implied obligation of confidentiality, or (ii) is
independently developed or discovered by or for it not as a result of any breach of
its obligations under this Agreement or otherwise in breach of any obligation of
confidentiality owed to the Disclosing Party, or (iii) is lawfully acquired by the
Receiving Party from a third party who did not obtain it in circumstances which give

rise to any obligation of confidentiality owed to the Disclosing Party; and/or
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1.2.3. is disclosed by the Receiving Party with the prior written

permission of the Disclosing Party.
1.3. “Signature Date” means the date by which both Parties have signed this Agreement.

2. Restrictions on Disclosure and Use

2.1.In consideration of the disclosure of Confidential Information, each Party agrees as the

Receiving Party:
2.1.1. to keep the Confidential Information confidential at all times;

2.1.2. to use the Confidential Information only for the Purpose and in accordance

with this Agreement;
2.1.3. not to disclose, without the Disclosing Party’s prior written consent:

2.1.3.1. the fact that the Confidential Information has been made available to the

Receiving Party or any other person; or

2.1.3.2. the fact of discussions or negotiations between the Parties in relation to the
Purpose including any possible terms and conditions relating or content with

respect to such negotiations.

2.1.4. to take reasonable security precautions (at least as comprehensive as the
precautions the Receiving Party takes to protect its own confidential information) to

prevent any third-party having access to the Confidential Information;

2.1.5. not to disclose Confidential Information to any person except in confidence
to such of its Group, directors, employees, investors (including potential investors),
debt financers and professional advisers who reasonably need access to the

Confidential Information for the Purpose (“Permitted Disclosees”);

2.1.6. to procure that the Permitted Disclosees comply with the confidentiality

obligations in this Agreement as if they were the Receiving Party;
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2.1.7. to be responsible at all times for the performance of the

obligations in this Agreement on the part of its Permitted Disclosees;

2.1.8. not to copy, reproduce, summarise or reduce to writing any part of any
Confidential Information except as may be reasonably necessary for the Purpose
and that any copies, reproductions, summaries or reductions so made will be the

property of the Disclosing Party; and

2.1.9. to the extent that the Confidential Information contains any software or the
Disclosing Party provides or makes available any software, not to reverse engineer,

decompile or disassemble any software disclosed by the Disclosing Party.
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3. Notification of Disclosure

3.1.

3.2.

3.3.

The Receiving Party shall notify the Disclosing Party promptly upon discovery of any
unauthorised use or disclosure of Confidential Information by the Receiving Party or any of
its Permitted Disclosees, or any other breach of this Agreement by the Receiving Party or
such other person, and will co-operate with the Disclosing Party in every reasonable way to
help the Disclosing Party regain possession of the Confidential Information and/or prevent its
further unauthorised use, and any further unauthorised use or disclosure.

The Receiving Party may disclose Confidential Information to the minimum extent that it is
required to do so by law, order of a court of competent jurisdiction, the requirements of any
regulatory or taxation authority or the rules of any stock exchange (including in each case,
where relevant, any guidance or interpretative release in respect of SEC or NASDAQ rules)
provided that in these circumstances the Receiving Party shall notify the Disclosing Party
(where it is lawful to do so) of the information to be disclosed and the circumstances in
which the disclosure is alleged to be required before such disclosure takes place or in any
event as early as reasonably possible. The Receiving Party shall take all reasonable action to
avoid and limit such disclosure.

To the extent that a Receiving Party receives a request for information pursuant to the
Freedom of Information Act 2000 or the Freedom of Information (Scotland) Act 2002 that
covers the Disclosing Party’s Confidential Information, the Receiving Party shall notify the
Disclosing Party promptly and in such notification shall detail the specific Confidential
Information which the Receiving Party considers falls within the information request and any
deadline (including any statutory deadline) by which the Receiving Party must comply with
the information request. To the extent permitted by law, the Receiving Party shall consult
with the Disclosing Party prior to disclosing any of the Disclosing Party’s Confidential
Information, shall take into account the Disclosing Party's reasonable requests in respect of
the disclosure and shall communicate to the Disclosing Party the timing, manner and content

of any disclosure.
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4. Return of Confidential Information

4.1.

4.2.

On receipt of the Disclosing Party’s request in writing the Receiving Party

shall, and shall procure that any Permitted Disclosees shall, as soon as reasonably
practicable: (i) destroy or return to the Disclosing Party all documents and materials
containing Confidential Information, (including any copies, reproductions, summaries and
reductions to writing); and (ii) erase all of the Disclosing Party’s Confidential Information
from its computer systems to the extent technically practicable. Nothing in this clause shall
require the Receiving Party to return or destroy or delete any documents and materials
containing or based on the Confidential Information that the Receiving Party is required to
retain by applicable law, or to satisfy the requirements of a regulatory authority or body of
competent jurisdiction or the rules of any listing authority or stock exchange, to which it is
subject or which is retained for bona fide internal compliance or audit policies or procedures.
The provisions of this Agreement shall continue to apply to any documents and materials

retained by the Receiving Party pursuant to this clause 4.1.
Notwithstanding the completion of the Purpose or the return of documents as contemplated
in clause 4.1 above, the Receiving Party shall continue to be bound by the undertakings set

out in clause 2.

5. Effective Date and Termination

This Agreement is effective from the Signature Date. The obligations of either Party under this

Agreement shall expire two years from the Signature Date, whereabout the term of this

agreement shall expire. Termination or expiry of this Agreement shall not affect any accrued

rights or remedies to which the Disclosing Party is entitled.

Highland Broadband Networks Limited is a company registered in Scotland, company no. SC494551. | VAT no: 213 4522 48

highlandbroadband.com



M

6. No Rights in Confidential Information / No Further Commitment

6.1. All Confidential Information of the Disclosing Party is and shall remain the property of the

6.2.

6.3.

6.4.

6.5.

Disclosing Party. By disclosing information to the Receiving Party, the Disclosing Party does
not grant any express or implied right to the Receiving Party to or under any of the
Disclosing Party’s intellectual property.

Nothing in this Agreement shall be construed or implied as obliging either Party to disclose
any specific type of information whether Confidential Information or not.

No warranty or representation, express or implied, is given by the Disclosing Party as to the
accuracy, efficiency, completeness, capabilities or safety of any materials or information and
the Disclosing Party shall have no liability in respect of or resulting from disclosure of the
Confidential Information.

Nothing in this Agreement shall be taken as a commitment by either Party to enter into any
further obligations in relation to the Purpose or otherwise and either Party can cease
discussions in relation to the Purpose at any time.

Each Party is responsible for its own costs in relation to this Agreement and any further

steps that may be taken in relation to the Purpose.
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7. Data Protection

7.1.

7.2.

7.3.

7.4.

The Parties undertake and agree to process personal data (as defined in the

UK GDPR, defined below) ("Personal Data") at all times in accordance with the General
Data Protection Regulation (EU) 2016/679 (the "GDPR"), the GDPR as it forms part of the
laws of the UK by virtue of the European Union (Withdrawal) Act 2018 and as amended by
the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit)
Regulations 2019 (the "UK GDPR"), the Data Protection Act 2018 and/or any other
applicable laws regulating the processing of personal data and privacy, including by taking
appropriate technical and organisational measures against unauthorised or unlawful access
to, disclosure of and accidental loss or destruction of Personal Data.

The Receiving Party acknowledges and agrees that it will act as a controller (as defined in
the UK GDPR) in relation to its processing of Personal Data provided as part of the
Confidential Information or otherwise in connection with this Agreement (the "Shared

Personal Data").

The Receiving Party shall promptly notify the Disclosing Party, with reasonable details, if the
Personal Data is subject to any personal data breach (as defined in the UK GDPR) or if it
receives any request, complaint, notice or communication from an individual or supervisory
authority which relates to its processing of the Shared Personal Data.

The Receiving Party undertakes and agrees that it shall not, and it shall procure that
members of its Group and its Permitted Disclosees shall not, transfer, access or otherwise

process any of the Shared Personal Data outside the UK or the EEA (a "Restricted

Transfer"):
7.4.1. without the Disclosing Party's prior written consent; and
7.4.2. until the Receiving Party has ensured that (i) the Restricted Transfer is to a

country approved by the UK Secretary of State as providing adequate protection
pursuant to the UK GDPR; or (ii) there are appropriate safeguards in place pursuant
to UK GDPR between the relevant data exporter and data importer (including the
EU Standard Contractual Clauses (set II at https://eur-lex.europa.eu/legal-
content/EN/TXT/HTML/?uri=CELEX:32004D0915&from=EN)) or binding corporate
rules are in place, or (iii) one of the derogations for specific situations in Article 49
of the UK GDPR applies to the Restricted Transfer, and in each case the Receiving
Party agrees to ensure supplemental measures are put into place to provide
essential equivalency to the protections provided under the UK GDPR for the

Personal Data which is the subject of the Restricted Transfer.
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8. Non Assignation

This Agreement is personal to the Parties and shall not be assigned or

otherwise transferred in whole or in part by either Party without the prior written consent of the

other Party.

9. Miscellaneous

9.1.

9.2.

9.3

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Any notice given pursuant to this Agreement shall be in writing and sent either by hand, by
prepaid recorded delivery or registered post to the relevant Party at the address specified
under its name on page 1, and any such notice shall be deemed to have been received by
the addressee (i) in the case of delivery by hand, on the date of delivery and (ii) delivery by

prepaid recorded delivery or registered post, two days after posting.

Any amendment or variation to this Agreement shall only be made by prior written

agreement between the Parties.

. The failure of either Party to exercise or enforce any right under this Agreement shall not be

deemed to be a waiver of any such right or operate so as to bar the exercise or enforcement

of that right at a later date.

This Agreement and any documents referred to in this Agreement constitute the entire
understanding between the Parties in relation to dealing with Confidential Information and
supersedes all prior agreements, negotiations and discussions between the Parties on this
subject.

The Receiving Party acknowledges that monetary damages may not be a sufficient remedy
for unauthorised disclosure of Confidential Information and that the Disclosing Party may be
entitled, without waiving any other rights or remedies, to such injunctive or equitable relief
as may be deemed proper by a court of competent jurisdiction concerning any threatened or
actual breach of any of the provisions of this Agreement.

The unenforceability of any single provision of this Agreement shall not affect any other
provision. Where a provision is held to be unenforceable, the Parties shall use their best
endeavours to negotiate and agree upon an enforceable provision which achieves to the
greatest extent possible the economic, legal and commercial objectives of the unenforceable
provision.

Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or
joint venture between the Parties, constitute a Party the agent of the other Party, nor
authorise a Party to make or enter into any commitments for or on behalf of the other party.
A person who is not a party to this Agreement has no right under the Contracts (Third Party
Rights) (Scotland) Act 2017 to rely upon or enforce any term of this Agreement.

This Agreement may be executed as two counterparts and execution by each Party of any

one such counterpart shall constitute due execution of this Agreement.
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9.10. Each Party irrevocably agrees that this Agreement shall be governed by and

construed in accordance with Scots law.

9.11. Each Party irrevocably agrees that the courts of Scotland shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this
Agreement or its subject matter or formation (including non-contractual disputes or claims),
save that the Disclosing Party may, at its sole discretion, apply to any court of competent
jurisdiction for a temporary restraining order, preliminary injunction, or other equitable relief

concerning any threatened or actual breach of any of the provisions of this Agreement.
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pages has been duly executed by the Parties or their duly authorised representatives on the

IN WITNESS of which this Agreement consisting of this and the preceding three

date(s) written below.

Signed for and on behalf of HBNL

Signed for and on behalf of [company name]
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