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MANUFACTURING LICENSE AGREEMENT entered into in the City of ........ccccoeveveernnne , Province of
............................ (insert name of province), Canada.

BETWEEN: VI .eicnecccnnnn (name of individual), ............................ (occupation), domiciled and
residing at ........cccceeveiinnnenns (insert civic number and street name), in the City of
............................ (insert name of city), Province of ......................... (insert name of
DFOVINCE), cuvveeeveaneeeaerraaennns (postal code);

L 4
OR
V2 icvvninsnnisssnssssoses (corporate or business al person duly
pursuant to the .........ccceeveernnnnnn. Act (naié e under which the co
incorporated), having its principal place of “busines§yat .............ccceenennnl
number and street name), in the City of ............. 50 ....... (insert name
............................ (postal dade);
OR
|7 T, ? j rson‘ duly incorporated
pursuant to the ......: the corporation was
incorporated), haging it§headi@ugégistered office atg™ iy ... M ........ (insert civic number

ame of city), Province of
.. (postal code), represented by
(title of representative),

and street name),

representative),, its

purposes here \

(corporate ss name), a legal person, duly incorporated
................... dct (name of statute under which the corporation was

incorporated), having its he dgistered office at .......ccceeeevvreuerennnnn. (insert civic number
d street name), in the CHgoff........cccccevvvrnennnn. (insert name of city), Province of
......................... (irfsert name of province), ........................ (postal code), and duly
..... @®......... (......) in accordance With ...........ccocco........ (insert

HEREINAFTER REFERRED TO AS "OWNER";

AND: Wttt cccnnnnennnnnnennns (identification of the licensee);

HEREINAFTER REFERRED TO AS "LICENSEE";

OWNER LICENSEE
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HEREINAFTER COLLECTIVELY REFERRED TO AS THE "PARTIES".

RECITALS
THE PARTIES MAKE THE FOLLOWING REPRESENTATION S ) 4

(A) OWNER, through research and devsop wo onceived a

(description of the product).
(B) LICENSEE is engaged in the businA .........................

business activities),

(C) LICENSEE is interested i ing and sellinggthe pro conceived by
OWNER in the framew its agtivities. ¢

(D) The PARTIES“agtee ecute a LICENSE agreement teégarding the manufacturing
of the produ@t an ic ishes the term o ollaboration;

(E) The PAR 0 t out in wstm et eir agreement regarding such
purpOS'

(F) It is tt ¢ of the PARTIES th greement be construed as a contract by

NOW &FORE THE AGREE AS FOLLOWS:

0.00 ETATION

Definitions

manufacturing and sale activities of LICENSEE;

.02 Agreement

OWNER LICENSEE
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means this agreement including its recitals and schedules, any related or ancillary agreement
or document identified therein, as well as any amendment made thereto from time to time
by the PARTIES in compliance with Section 12.05; the terms “herein”, “hercof”, “hereto”,
“herewith”, “hereunder”, “hereby” and other similar terms, when used in the Agreement,
shall generally refer to the agreement as a whole rather than to a specific part thereof, unless
otherwise indicated in the text;

0.01.03 Best Effort

L 4

means the efforts Wthh a prudent Person desirous of achle a rgsult Would use in

will occur and includes state of the art as it relat de or profession i

0.01.04 Breach
means any misrepresentation, inaccuragy, error, omission, non-comp fringement,
failure, claim or other circums to a representation, y, covenant,

obligation or other provision Agreement leading to:

(a) any infringem f th eement; or

P or other occursence tance which (i) is inconsistent
bligation or othe \ of ghe Agreement and (ii) causes
p ;

any claim by
mea elation to any PARTY 1¢
corpatdtion,any one of the fol

ent whose legal status is that of a business

n by any Person or entity of securities of such a
than FIFTY PERCENT (50%) of the corporation’s

(b)

(c) nization of such corporation leading to an assignment of a PARTY’s rights in
ment to a Related Person;

ger of such a corporation; or

the approval by the shareholders of such a corporation of a plan for its complete
liquidation;

OWNER LICENSEE
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0.01.06 Confidential Information

means any commercial, technical, scientific, financial, legal, personal or other information
disclosed by a PARTY relating to the disclosing PARTY’s business activities, strategies or
opportunities, Intellectual Property, suppliers, customers, financial condition or employees
which, at the time of disclosure, is designated as confidential, is disclosed in confidence, or
would be understood by the receiving PARTY, exercising reasonable business judgment, to
be confidential, but excludes: *

(a) information known to the receiving PARTY before theydate on/'which it is receiv

(b) information known by the public or availableto the lic before the date
is received;

(c) information which becomes known by or ilable to the publi er e on
which it is received and which dgés not result'trom a breach of gonfidentiality on the
part of the receiving PARTY;

(d) information received at a a Person not bound t@ one of &e PARTIES by an
undertaking of conﬁd y withiregard to such in

(e) mformatlom(\ £
(f) personal‘ini n provided by an in

Wthh it has&e n

permi
0.01. ] mber or Encum
enc r ns to create or : brance and encumbrance means a legal cause
of pre e, a dismember nership rights, an ownership modality, a restriction

n the right to sell or a secu

01.08 Default

table set and if it fails to cure such default within ................... [ ) days
receipt of notice to such effect;

of the security mentioned in the Agreement is reduced in value, forfeited or
expires before the obligation it guarantees is performed;

if a PARTY, in its interim or annual financial statements, does not show a working
capital having a ratio of at least 1:1;

OWNER LICENSEE
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(d) if the operations of a PARTY are interrupted for any reason whatsoever during
................... (....... ) consecutive days or more;

(e) if a PARTY assigns its property for the benefit of its creditors or involuntarily
liquidates its property;

(f) ifaPARTY becomes insolvent or if a petition in bank is in&tituted against it an
a final judgment is handed down confirming its banke@iptcy;

(g) ifa PARTY sells, assigns or transfers its righ ent, in whole or in{part,
without having obtained the prior written co e ;

(h) if a PARTY does not comply with one f its undertakings p
Agreement or to any ancillary agreeme d such default i

(i) ifa PARTY (or any ofi sidiaries) is subject to a Change in Cgltrol;

0.01.09 Force ure

t beyrond control of a P
inst ich 1could not&w
g, natural di

TY 1d not have been reasonably
itsglf such as, without limiting the
, fires, accidents, acts of war
terrorism, wildcat strikes, partial or

means any ev
foreseen and
generality o
(whether de

or military authorities, compliance with
tribunals or public authorities;

............................ of the Agreement;

the Product intended to improve the latter’s quality, efficiency or
ver required, to correct a defect in such;

arding the Product, the expertise of OWNER, any Confidential Information it
s not usually disclose to third parties, any technical information, procedure, process
ula, plans and blueprints, technical uses, information, diagrams, drawings,
ifications, material lists, productions guides and all commercial information (client,
supplier or price lists, proposals, offers, promotional documents, etc.) developed or used by

OWNER LICENSEE
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OWNER regarding the conception, commercialization, realisation and Improvement of the
Product;

0.01.13 Intellectual Property

means any intangible asset, the proprietary rights of which may be protected by contract
such as trade secrets, know-how and other similar assets and any intangible asset, the
proprietary rights of which are protected by Canadian or ign Laws such as patents
copyright, trade-marks, industrial designs, integrated circgit topographies or plant spegi
and includes any application made to and any registratigh, or pafent issued by a
authority for the purpose of securing proprietary a inte
intangible assets;
L 4

0.01.14 Law
means a federal, provincial, state, munigipal or foreign law, any regulation, ordimance, code,

guideline, policy, or rule of civil or c@mmon law, any trade amendment thereto and any
judicial or administrative order, ee or judgment and m o include an
international treaty or trade entyland any reference t repealed statute shall be
deemed to be a reference to tatuge and its related ¢ ey existed prior to
said statute being re d;

0.01.15 tatives
means, in res each BARTY and, aﬁ cal a , it’s authorized assignee, when a
natural pers ecutors or adfhini 1S is estate, his legal heirs, legatees,
Successors 0 aries and, when 2 a son, its directors, officers, shareholders,
mem and representati
0.01:

eans, if applicable, the m upplied by OWNER and listed in Schedule 0.01.16 of the

reement, used to determin imensions of the whole or part of the Product;
01.17 2

the Agreement and includes its Legal Representatives;

case may be, the individual patent or all patents reproduced in Schedule
reof; this term also includes any future patent owned by OWNER on an
rovement to the Product;

.19 Person

OWNER LICENSEE
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means, as the case may be, a natural person, partnership, joint-stock company, business
corporation, cooperative, association, labour union, trust or any other organization whether
incorporated or unincorporated, or any public authority of foreign, federal, provincial,
territorial or municipal jurisdiction which is not a party to the Agreement, and includes their
Legal Representatives;

0.01.20 Prime Rate

in&s bank of O
ses publicly and_base
in Canadian curre

means, for each day, the annual rate of interest which the
sets for that day, according to the financial markets, whic
upon which it sets the interest rates for the loans it g i

0.01.21 Product L4
means the product described in the Patent or in Specifications an u n so

required by the meaning of the textgany individual component of the latter, for sub-
contracting or supply issues, and any replacement part for the calculati f royalties;

L 4

cluding the essential characteristic of the Product

4

SO nti in Subsection 251(2) of the Income
pp: any Person not dealing at arm’s length

0.01. Revenue
eans the total amount of a ucfsales made by LICENSEE through transactions taking
ace in any of LICENSEE’s business without regard to payment methods;

ithout limitin ralif§ of the preceding, the term “Revenue” includes the following

elements:
(a) the

(b)

rice for all sold Products;

t sales for which the order was initially placed with or through the one of
E E’s place of business, whether the delivery of the Product is to be made to
place of business or anywhere else;

the sale price of any Product sold by mail, telephone, telegraph or otherwise, as well
as any other order placed by any mean and received by LICENSEE’s places of
business;

OWNER LICENSEE
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(d) any other sale which would normally be credited or attributed to LICENSEE’s places
of business in the normal course of their activities;

(e) the amount of any sale lost by LICENSEE because of the interruption of its Activities.
The total amount of such sales is equal to the maximal indemnity which LICENSEE
or its insurer may claim pursuant to any interruption of activities insurance policy for
the loss of such sales; *

(f) any deposit or down payment given by one or several clients on the sale any
Product and not reimbursed to the client.

No allocation for bad debt shall be made inﬁ ca
the generality of the preceding, no deduction re
on credit cards and not obtained, accounts or irre
calculation of revenue.

rable cheques sha

Any sale paid by instalment or be treated as a gsale of the full price
became due during the month wing such sale, without taking the a@al time it took for
the payment to be due or pai

However, the fole not included in ulation of revenue:

between L C OWNER when such exchange is
fL s business and not to conclude a

ederal, provincial or municipal authority and
bject to the separation of such amount from

amount of any allowance remitted by LICENSEE on returned Products, up to the
amount of allocation actually returned and if the sale price of the Products on which
the allowance was remitted was originally included in the calculation of revenue;

OWNER LICENSEE
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0.01.25 Specifications

means the documentation issued by OWNER or its agents, containing a detailed description
of the Product to be manufactured, with plans to scale, as reproduced in Schedule 0.01.25 of
the Agreement, including any notice of modification which OWNER may deliver to
LICENSEE;

0.01.26 Subsidiary

L 4

means an entity controlled by or under common control '@f a PARTY to the Agreement,
through ownership or control of more than FIFTY P %0) of the voting ri or
other means of ownership or control, provid? th ch comntrol continues to exi

0.01.27 Technology \
means the Industrial Property and the Infellectual Property, and includeS the Improvements;

0.01.28 Templates

means the templates suppli and listed in S 01.8 of the Agreement
used for manufacturifigathe or part of the Product;

0.01.29
means .......... \
0.01.30 \
mea egistered (if applicable) eproduced in Schedule 0.01.30 hereof.
0.0 Prece
e Agreement reflects the cnti derstanding between the PARTIES. It supersedes all

her written or verb
chedules hereto attac

romises or covenants made prior to its signing in addition to any
andall amendments agreed upon by the PARTIES which do not
of the Agreement.

0.03

e Province of Quebec and of Canada. Where the Agreement refers to a specific
te, such reference includes all regulations passed pursuant thereto, all amendments
ing thereto as well as any statute or regulation which supplements or replaces such
statute or regulation. Any reference to a repealed statute shall be considered to refer to the

OWNER LICENSEE





