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Name of Offering (O check if this is an amendment and name has changed, and indicate change.) / é 7 ﬂf?
Series C Preferred Stock 76

Flhng Under (Check box(es) that apply): O Rule 504 O Rule 505 X Rule 506 O Section4(6) O ULOE
Type of Filing: O New Filing X Amendment

A.  BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (3 check if this is an amendment and name has changed, and indicate change.)
Ceterus Networks, Inc.

Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
402 West Bethany Drive, Allen, Texas 75013 (469) 519-1100

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Design, develop, manufacture and market telecommunications transmissions and switching equipment for use in voice
and data networks.

Type of Business Organization R@CESSED

corporation O limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed ~_|UN 07 2004
Month  Year (\
Actual or Estimated Date of Incorporation or Organization: ﬁ I 2 l ] 0 | 1 l Actual O Estimated ;m
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: n

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section
4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if
received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that
address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not
manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This Notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in
those states that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with
the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in
the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be
completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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A, BASIC IDENTIFICATION DATA

1. Enter the information requested of the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% more of a class
of equity securities of the issuer;
o Each executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and
° Each general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter U Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Stehlin, David, President and Chief Executive Officer

Business or Residence Address (Number and Street, City, State, Zip Code)
402 West Bethany Drive, Allen, Texas 75013

Check Box(es) that Apply: O Promoter Beneficial Owner Executive Officer

[J Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Szeto, William C., Chief Technical Officer

Business or Residence Address (Number and Street, City, State, Zip Code)
402 West Bethany Drive, Allen, Texas 75013

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer

O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Buehler, Alan S., Secretary and Treasurer

Business or Residence Address (Number and Street, City, State, Zip Code)
402 West Bethany Drive, Allen, Texas 75013

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer

[ Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Frederick, Mark, Vice President of Sales

Business or Residence Address (Number and Street, City, State, Zip Code)
402 West Bethany Drive, Allen, Texas 75013

Check Box(es) that Apply: O Promoter [0 Beneficial Owner Executive Officer

ODirector

General and/or
Managing Partner

Full Name (Last name first, if individual)
Gooden, Patrick, Vice President of Operations

Business or Residence Address (Number and Street, City, State, Zip Code)
402 West Bethany Drive, Allen, Texas 75013

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Schuele, Al

_ Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Sevin Rosen Funds, 13455 Noel Road, Suite 1670, Dallas, Texas 75240

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Van deer Meer, Roland

Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o ComVentures, 305 Lytton Avenue, Palo Alto, California 94301

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA (CONTINUED)

1. Enter the information requested of the following:
° Each promoter of the issuer, if the issuer has been organized within the past five years;
° Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% more of a class

of equity securities of the issuer;

® Fach executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Sevin Rosen Fund VIII L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Sevin Rosen Funds, 13455 Noel Road, Suite 1670, Dallas, Texas 75240

Check Box(es) that Apply: [0 Promoter Beneficial Owner 0O Executive Officer [ Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)
SRB Associates VIII L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Sevin Rosen Funds, 13455 Noel Road, Suite 1670, Dallas, Texas 75240

Check Box(es) that Apply: T Promoter [X] Beneficial Owner O Executive Officer 0O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
ComVentures V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o ComVentures, 305 Lytton Avenue, Palo Alto, California 94301

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer O Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)
ComVen V,LLC .

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 ComVentures, 305 Lytton Avenue, Palo Alto, California 94301

Check Box(es) that Apply: [ Promoter Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Advanced Equities Venture Partners 11, L. P>

Business or Residence Address (Number and Street, City, State, Zip Code)
300 South Wacker Drive, Chicago, IL 60606

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director DO General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? .......c..coovenenriinininenennnan

3. Does the offering permit joint ownership of a single UNit?..........ocovoeiiiiinieenree e

Yes O No
3 N/A
Yes O No

4. Enter the information requested for each person who has been or will be paid or given , directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker
or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the

information for that broker or dealer only.

Full Name (Last name first, if individual)
Advanced Equities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
311 S. Wacker Drive, Chicago, Illinois 60606

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdividUal SEATES) ......ecverirririieere ittt cter e e e see e et e se e seeane e nenan

X All States

ALO akDO aAzO AaRO c¢caOl coO c¢cTO oed ocO FLO 6a O HEO D O
L 0 IN O WO ksO «ky O LLdO MO wvMpO wmADO MmO O wmsO wMmoO
MTO NEDO nwDO NDO wnO NvO NO N O NoO o3 okO orRO pPAD
rRRO scO soO ™wO w™~0O wvuvrQO viO vaO waO wDO wO wd prO
Full Name (Last name first, if individual)

N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual StALES) ....ecvvvvvvrriereeeeeiieie e et e et esve e s eebe s besenenenesieas 0O All States
ALO aAakO aAazDO ARO caO coO ctTO DEO bpCO FLO A O H O ip O
O IN O A0 ksO «ky O tald0 MO wvMoDO wmaO MmO wNO wmsO wmoO
MTO NEDO wDO NHO NnO nvwO NDO NeO Nno0O o0 okO orDO pPAO
rRO scO soO ™WO 7w™O wurbO viO vaO waO wil wO wDO PrRO
Full Name (Last name first, if individual)

N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdiVIAUAL STAIES) ...cviveverererrre et te s se b O All States
A0 AkDO aAazO ARO cabd coO crO DbBeEO bpcO FLO 6A O H Od D O
L a N O w@d xsO kDO O MO wvmoO wMAD MmO wmQO mMsO wMmoO
MTO NDO wnw@O NHDO DO O NDO NO NnoO o0 okO orO pPADO
RO scO soO WO ™=>O uvurO viO vawO waO wiDdD wDO wO pPrRO

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is
an exchange offering, check this box O and indicate in the columns below the
amounts of the securities for exchange and already exchanged.

Type of Security

O Common

Convertible Securities (including WarTants) .......c..cocceceeiereeiinnieieneneee e sieeseenens

Partnership IIErestS ......oovevieiriiiirin ettt e e e

Other (Specify ) 2RO OT P

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“0” if the answer is “none” or “zero.”

ACCTEIted INVESTOTS...cueiriiccice ittt er e

NOR-acCTedited INVESIOTS. ...c.iiviiiiiie ettt ettt ettt be s es oo canes
Total (for filings under Rule 504 0nlY) ..oveovererererniimciercrrn e seenenenes
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested

for all securities sold by the issuer, to date, in offerings of the types indicated, in the

twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1.

Type of Offering

RULE 505 ettt et e st e et r e s re s bb e e bt e st e et e s etbeerte e beearneenereeanebenas
RegUIALION A ..ottt e s
RUIE S04 ...t e e ta e bt s st e e e s e e e e eee s etbe e bessebeaebaerebe s neaeeas

a. Fumnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AZent’s FEES .......ccovviiiiirciii s
Printing and Engraving CostS......cvuviervrrerreriiiereerireecreniestesesre et eresesesesesenns
LAl FEES ...ttt ettt r et et ettt ekt e e e nanan
ACCOUNTING FEES ....ciioireiirieeeit ittt et er e e
Engineering FEees. .. ..ottt e
Sales Commissions (specify finders’ fees separately)......c.coccovvrierevenreiiicenniennvenneens

Other Expenses (identify)

50f9

Aggregate Amount Already
Offering Price Sold
0 b3 0
20,000,000 $ 14,000,000
550,000 $ 250,000
0 b 0
0 ¥ 0
20,550,000 § 14,250,000
Aggregate
Number Dollar Amount
Investors of Purchases
9 § 14,250,000
0 ¥ 0
Type of Dollar Amount
Security Sold
$
b
h
$
..................... o 8 0
..................... a 3 0
..................... b 50,000
..................... O 3 0
..................... O s 0
..................... O 3 0
..................... 0 0
..................... b 50,000



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS (CONTINUED)

b. Enter the difference between the aggregate offering price given in response to
Part C — Question 1 and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds to the iSSUEL.” ....c...c.veveueerrureennn. $ 14,200,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any purpose
is not known, furnish an estimate and check the box to the left of the estimate. The
total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SA1ATIES ANA TEES ..eveverrirereerererircirereetetes st s es s b e ereeeeneees o s 0 O s 0
Purchase Of T€Al €SLALE ...vvvvrereiererreiiiiee st ser ettt rese s O s 0 O 3 0
Purchase, rental or leasing and installment of machinery and equipment.. O $ 0 O s 0
Construction or leasing of plant buildings and facilities .......cocvcvervrvreeenes O s 0 a s 0
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets or
securities of another issuer pursuant t0 @ METZEr) ....vvevvrrererirercrcrererininnns O 3 0 O s 0
Repayment of indebtedness ........covcvereereriririeeerirneeeesmrisnoses e ssssees $ 5,079,515.87 O s 0
WOTKING CAPILAL ......vucviriseiicietesieies sttt be et ssses O ¢ 0 $ 9,119,584.13
Other (specify): $300.00 state securities filing fee for California; O 3 0 K $ 900.00
$500.00 state securities filing fee for Texas; $100.00 state securities filing
fee forIllinois
ColUMN TOLALS ...ttt e ere e ssesseesressseannen $ 5,079,515.87 $ 9,120,484.13
Total Payments Listed (column totals added) .......cccocvvviemniiririneniinnerennne 3 14,200,000.

.. D." FEDERAL:SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of

Rule 502.
i

Issuer (Print or Type) Signafiire Date !
Ceterus Networks, Inc. b June _* , 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)
Alan S. Buehler Secretary and Treasurer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E:  STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of
SUCK TUIE? .ttt et st s 8 st sttt b st et enaes Yes O No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the
availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signat / Date
Ceterus Networks, Inc. \ J,\/«/{,\ June L, 2004

Name (Print or Type) Title (Print or Type)
Alan S. Buehler Secretary and Treasurer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

=
2

AL

AZ

AR

ojo|ojo) Z

oja|ojo| Z

CA

3|

Series C
Preferred Stock
and Warrants

$5,025,000

$0

&

CO

CT

DE

DC

FL

GA

HI

0O,0|0|0|0/0(|0|0

O|O|0|0|o|0o|0;0

IL

X

Series C
Preferred Stock
and Warrants

$1,050,000

50

3

Oo00o00o00o000o0ooo0oiooooooooooon o [Ooooooonl o o (oooo

O(0;0|0|0|0({0,0|0|0|0|0|0|0|0O(0|a|o|0|0|0|0|/0)|0|0;0|0|0)|0

0|0(0|0|0|0|0|0|0O|0O|0|0|0|0|0|0|0|0|0|0|0O|0|O|0|oja|0|0jo] O |[Oo|Ooooojoo] o o [ooojo

0|O0|O|0(0|0O(Ojg|0{0|0|0o|0|0O|0|0|0(0|0o|0|0|0|0j0|o|0|0|o0
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2 3 5
Disqualification
under State
Type of security ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State | offered in State amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of
Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
Series C
TX O Preferred Stock 2 $5,025,000 0 $0 a
and Warrants
UT m] a | 0
VT a a O O
VA d a a d
WA O a O O
wvV O O O O
WI O O 0 O
wY | a a 0
PR 0 a O a
277638v2
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CONFIDENTIAL

LICENSE AND SUPPLY AGREEMENT

This License and Supply Agreement (this "Agreement”) is entered into as of Feb-
ruary 3"™,, 2004 (the “Effective Date”) by and between Chembio Diagnostics Sys-
tems, Inc., and its Affiliates (“Chembio”) a corporation incorporated under the
laws of Delaware and having its registered address at 3661 Horseblock Road,
Medford, NY 11763, USA and Statens Serum Institut (“SS1”), a governmental en-
terprise under the laws of the Kingdom of Denmark with offices at 5, Artillerivej,
2300 Copenhagen S, Denmark.

RECITALS

WHEREAS, SSI possesses intellectual property rights to and has considerable
know-how in the development and production of certain antigens to be used for
the diagnosis of human and certain veterinary Tuberculosis;

WHEREAS, SSI is a manufacturer of biologicals and certain recombinant pro-
teins to be used for diagnosis of human and certain veterinary Tuberculosis;

WHEREAS, Chembio wishes to further develop its Lateral Flow Immunoassay for
the diagnosis of human and certain veterinary Tuberculosis;

WHEREAS, SSI desires to license certain intellectual property rights and know-
how to Chembio, and Chembio is willing to receive and undertakes to utilize such
license, for use in the diagnosis of human and certain veterinary Tuberculosis, on
the terms and conditions set forth below;

WHEREAS, SSI desires to supply certain antigens to Chembio, and Chembio is
willing to receive and undertakes to utilize such antigens for use in the diagnosis
of human and certain veterinary Tuberculosis, on the terms and conditions set
forth below;

WHEREAS, for reasons of quality assurance of Licensed Products, it is desirable
that Chembio purchase said SSI antigens exclusively from SS| for use therein;

WHEREAS, for reasons of quality assurance of Licensed Products, it is essential
that SSI manufacture and supply to Chembio alpha-crystallin_ MPT83, for use
therein;

NOW, THEREFORE, for and in consideration of the mutual observance of the

covenants hereinafter set forth and other good and valuable consideration, the
receipt of which is hereby acknowledged, SSI and Chembio agree in good faith
as follows:



LICENCE AND SUPPLY AGREEMENT

THIS MUTUAL LICENCE AND SUPPLY AGREEMENT (the “Agreement”) is entered
into as of this 30" day of, August 2002 (the Effective Date), by and between Chembio
Diagnostics Systems, Inc., a corporation organized and existing under the law of the State
of New York, U.S.A. and having its principal place of business at 3661 Horseblock Rd.,
Medford, NY 11763 U.S.A. (“Chembio”) and Adaltis Inc., a corporation organized and
existing under the laws of Canada, and having its principal place of business at 10900
Hamon Street, Montreal, P.Q., Canada H3M 3A2 (“Adaltis”) and shall replace any prior
agreement between the Parties.

WHEREAS Adaltis has developed Peptides (as hereinafter defined) for use in diagnostic
tests;

WHEREAS Chembio is in the business of manufacturing and distributing diagnostic tests
and is desirous of manufacturing and selling diagnostic tests using Peptides developed by
Adaltis; '

WHEREAS Adaltis is willing to licence and supply Peptides to Chembio under the terms
and conditions set in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the
Parties do agree as follows:

1. Definitions. As used in this Agreement, the following terms, whether used in
the singular or plural, shall have the respective meanings set forth below:

(a) “Affiliate” of a Party shall mean any individual or entity directly or indirectly
controlling, controlled by or under common control with, that Party. For purposes of
this Agreement, the direct or indirect ownership of over fifty percent (50%) of the
outstanding voting securities of an entity, or the right to receive over fifty percent
(50%) of the profits or earnings of an entity shall be deemed to constitute control.
Such other relationship as in fact gives such individual or entity the power or ability
to control the management, business and affairs of an entity shall also be deemed to
constitute control.

(b) “Information” shall mean the proprietary technology, know-how, and information,
in whatever form and whether or not subject to any registration in any country or
territory in the Territory, owned by, used by or licenced to either Party for the
production, sale, and marketing of the diagnostic tests referred to in the Agreement.
“Adaltis Information” shall mean Information, in whatever form and whether or not
subject to any registration in any country or territory in the Territory, owned by,
Adaltis (other than by Chembio) including, without limitation, all proprietary
technology, know-how, and information relating to the Peptides. “Chembio
Information” shall mean Information, in whatever form and whether or not subject to
any registration in any country or territory in the Territory, owned by Chembio (other



