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SERVICE AGREEMENT entered into in the City of ......ccccccovirninnne , Province of ......ccooovviviiiiiinnnns
(insert name of province), Canada.

BETWEEN: VI .eicncecccennens (name of individual), ............................ (occupation), domiciled and
residing at ......cccccceeevvcenienne (insert civic number and street name), in the City of
............................ (insert name of city), Province of ...

PFOVIACE), .ovavaeeeaeeaenn, (postal code);
OR

4

V2 innnnennesnennnes (corporate or busine a

pursuant to the ... Act (name&t
incorporated), having its principal place of bu

number and street name), in the City ofk.............ccoceeneen.
............................ (insert name of ]

hich the corporation was
............... (insert civic number
. ert name of city), Province of

........... (postal code), represented by
e of representafive), 18 Mu......c.ccooeevvereeneene. (title of representative),

duly e purposes her

OR
. (cor, e or business name), a legal person, duly incorporated
rsuant to the ... ct (name of statute under which the corporation was

corporated), havin

s hegor registered office at .........cccoceevueennnnne, (insert civic number
and street nam

e City of .ooovveiiiiiiicces (insert name of city), Province of

............................ ame of province), .............cce.... (postal code), and duly
registered ghder nwmber ................... [ ) in accordance with ...........cccceiennen. (insert
name of st ant to which the entity is registered), represented by ..........cccoevevrneenen.
(nam SENIALIVE), 1S ..ceeeveereeeiieeiienene (title of representative), duly authorized for

reof as he(she) so declares [or as indicated in the resolution of the [sole
board of directors]];

HEREINAFTER REFERRED TO AS “RESEARCH CENTER”;

RESEARCH CENTER CLIENT INTERVENOR
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AND: (identification of the client);

HEREINAFTER REFERRED TO AS “CLIENT”;

AND: (identification of the intervenor);
HEREINAFTER REFERRED TO HE “AINTERVENOR”;
HEREINAFTER COLLECTIVELY REF O AS THE "PARTI

4

RECITALS

THE PARTIES MAKE THE FOLL%ESENTATIONS:

(4) RESEARCH C ev@loped expertise in f
products ....... &

e
] du
(B) RESEAR ted a “ClinicaldStu Center” supervised by a science
committee; 4

L 2
he distribution of

(C©) ARCH CENTER \0 qualified personnel to proceed with
atiof’® formalities for “ CES Y e with the competent

))  CLIENT wishes that R H CENTER perform, through its “Clinical Studies
Center”, clinical trials o products for its account and prepare a file intended for

the registration of gsuch pr o that the latter may have the .........ccccooceveeeene, mark

L 4

agrees to conduct, on an exclusive basis, all clinical trials
and to prepare a file intended for said registration, for

he PARTIES wish to set out in writing the terms of their agreement regarding such
purpose;

RESEARCH CENTER CLIENT INTERVENOR
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(H) 1t is the intent of the PARTIES that their agreement be construed as a contract by
mutual agreement.

NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS:

0.00 INTERPRETATION
0.01 Definitions

Unless otherwise indicated, capitalized word: d e
shall be interpreted or construed as follows:

0.01.01 Activities
MEANS ..eoveeeveeeeieenreneennees (identify business sector) of
person);

0.01.02

its recitals an
ed ein, as well 48 any

edules, any related or ancillary agreement
made thereto from time to time

means this agre
or document i¢

by the PAR mpliance with . e terms “herein”, “hereof”, “hereto”,
“herewith”, 1, “hereby” and‘@ther ilar terms, when used in the Agreement,
shall to the agreeme le rather than to a specific part thereof, unless
oth ated in the text;

0.01.0 Breach

eans any misrepresgntation, uracy, error, omission, non-compliance, infringement,
ilure, claim or ot circumstance relating to a representation, warranty, covenant,
obligation or ot i the Agreement leading to:

by any Person or other occurrence or circumstance which (i) is inconsistent
venant, obligation or other provision of the Agreement and (ii) causes

RESEARCH CENTER CLIENT INTERVENOR
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means, in relation to any PARTY to the Agreement whose legal status is that of a business
corporation, any one of the following events:

(a) the direct or indirect acquisition by any Person or entity of securities of such a
corporation representing more than FIFTY PERCENT (50%) of the corporation’s
voting rights;

(b) an agreement for the sale or disposition of all or tantia& all of such a
corporation’s assets;

(¢) areorganization of such corporation leading to aft assignment of a PARTY s rights
the Agreement to a Related Person;

L 4
(d) amerger of such a corporation; or \

(e) the approval by the shareholders of such a corporation of a plam for itS complete
liquidation;

0.01.05 Clinical Trials

means all of the foy)m h 1ch are included
conduct of the clinicalgtria the Products by RE @
others, without Ifmitati e wing Tasgs:

(a) identific

¢ Schedule and regarding the
TER including, among

(b) ols, observatio books, data collection forms and all procedures
up of the clinjea \
c sion of the prot observation notebooks to CLIENT for approval and
signature;

collecting the approyal or ggnature or both on all documents by the investigator;

egulatory authorizations for the conduct of the clinical trials

transmission of information on the progress of the clinical trials to CLIENT;

ansmission of the final Report written by the investigator to CLIENT;

RESEARCH CENTER CLIENT INTERVENOR
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(i)  if applicable, organizing the publishing of the study in scientific publications;
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;1s disclgsed in confidence, o
would be understood by the receiving PARTY, exercising(teasonalle business judgme
be confidential, but excludes:

(a) information known to the receiving PART ore thejdate on which it i

(b) information known by the public or avalla o public before t ch it
is received;

(¢) information which become r available to the pub the date on

which it is received and not result from a bréach of conﬁdentlahty on the

part of the receiving P

(d) mformatloIUece a

undertaking ofscon tiality with regaxd to s ation;

(e) informati

0.01.0 Encumber o brance
cumber means to create or n encumbrance and encumbrance means a legal cause
preference, a dismemberment of ownership rights, an ownership modality, a restriction
urlg interest;
of Default

following receipt of notice to such effect;

RESEARCH CENTER CLIENT INTERVENOR
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(b) if any 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;

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

(¢) if a PARTY assigns its property for the bene creditors or involun

liquidates its property;
(f) ifa PARTY becomes insolvent or if a petition in
a final judgment is handed down confirming an

(g) ifa PARTY sells, assigns or transf
without having obtained the pri

(h)
not cured within
notice of default from

(i) ifa PART !I s Subsidiarie@& to ange in Control;

2, by RESEARCH CENTER, intended for
the registrationfof the Product as ... ” so that the appropriate mark may be
affixed to atter;

oing, natural disasters, epidemics, fires, accidents, acts of war
t), insurrections, riots, acts of terrorism, wildcat strikes, partial or

governmental authorities, courts or tribunals or public authorities;
Fundamental Provisions

eans, in the opinion of the PARTIES, Parts .........cccccevveuneene. of the Agreement;

RESEARCH CENTER CLIENT INTERVENOR
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0.01.12 Industrial Property

means RESEARCH CENTER’s expertise, any Confidential Information which
RESEARCH CENTER does not normally reveal to its competitors, as well as any
knowledge acquired by RESEARCH CENTER in the framework of the program regarding
the conception, performance, improvement or evaluation of the Product; it may also means,

process or Product not yet patented, any technical informafion, an
any formulas, any plans or analysis, any technical u info

RESEARCH CENTER regarding the conception, izationpimprovement or

the Product;
0.01.13 Intellectual Property

means any intangible asset, the

mea
nat son, the executors or &
succ s mandataries angd
members,; employees and rep

ators of his estate, his legal heirs, legatees,
al person, its directors, officers, shareholders,

case may be, a natural person, partnership, joint-stock company, business
perative, association, labour union, trust or any other organization whether

L'egal Representatives;

0.01.17 Phase

RESEARCH CENTER CLIENT INTERVENOR
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means each of the steps of the Clinical Trials, regrouping several tasks and subtasks
described in a Purchase Order, namely:

(a) Phasel; preparation of the file;

(b) PhaseIl: evaluation of the Product;

(¢)  Phase III: Clinical Trials for the Product.
0.01.18 Prime Rate

means, for each day, the annual rate of int€hest ich the main busine
RESEARCH CENTER sets for that day, accor to¥the financial maiket

discloses publicly and based upon which 4t sets the rest rates for thefloans it gra
Canada in Canadian currency;
0.01.19 Product
L 4
means the product whichis su tofthe Clinical Trials;
0.01.20 P rcf (0]
means any pur Xued in comﬂz&\ ring the full duration of the

Agreement;
0.01.21 Person
means, W relagon to a PARTY, P entified in Subsection 251(2) of the Income
ax Act ada), R.S.C. 198 1% Supp.) or any Person not dealing at arm’s length
such PARTY;

22 Report

L 4

Means a progress r ding a Phase or the final report for the Clinical Trials;

eans any material, Product or object supplied by CLIENT;

RESEARCH CENTER CLIENT INTERVENOR
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0.01.25 Schedule

Means the schedule reproduced in Schedule 0.01.25 of the Agreement;

0.01.26 Specifications
means the objectives of and the description of each specific na Pl‘:hase Order;
0.01.27 Subsidiary

means an entity controlled by or under cofhimo
through ownership or control of more than FIEEY
other means of ownership or control, provided t uc
0.01.28 Territory

means the location where the Clinical Trials are conducted;

0.01.29 Trial gr

means all Pha esﬁ xbtasks regarding the approf
0.02  Precedence \ 4 \
0.02.01 @ Understanding

The ment reflects the entire g between the PARTIES and controls the
performancefof all Purchase QOude compliance herewith. It supersedes all other
written erbal promises o enmants relating to such purposes made prior to its execution

ict between the provisions of the Agreement and the provisions of any
tter shall prevail.

0.03
Governing Law

Agreement shall be interpreted, construed and performed in accordance with applicable
laws of the Province of Quebec and of Canada. Where the Agreement refers to a specific

RESEARCH CENTER CLIENT INTERVENOR





