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RETAIL POOLING AGREEMENT, entered into in the City of ..., , Province of

BETWEEN:

AND:

.... (insert name of province), Canada.

72 (name of individual), ............................ (occupation), domiciled and
residing at ........cccceveiinnnnnns (insert civic number and street name), in the City of
............................ (insert name of city), Province of ......................... (insert name of
DFOVINCE), cuvveeeevvaeeearraannnn (postal code);

OR
V2 ererererereneneneneneenens (corporate or business namte),
pursuant to the .........ccceeveernnnn. Act (nange of

incorporated), having its principal place o
number and street name), in the City of .............
............................ (insert name of provi

VK Z
pursuant to the ......

incorporated), haying
and street na :f’

the corporation was
......... (insert civic number
ame of city), Province of
of province), ... 508 .. .. . (postal code), represented by
qam representatiQ), its (title of representative),

purposes here \

gistered office at .......ccceeevvveeuerennnnn. (insert civic number
B e (insert name of city), Province of
DFOVINCE), .uvveevveeaeeeeveenenanns (postal code), and duly

....... ) in accordance with ..........c.ccueeueen.... (InSert

HEREINAFTER REFERRED TO AS "MERCHANT";

..................... (identification of the wholesaler);

MEERCHANT WHOLESALER
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HEREINAFTER REFERRED TO AS "WHOLESALER";

HEREINAFTER COLLECTIVELY REFERRED TO AS THE "PARTIES".

RECITALS ¢

THE PARTIES MAKE THE FOLLOWING REPR

(B) WHOLESALER is the result of the grouping of several merchants offering the same
and its purpose is tain central

purchasing centres and to_develop|a Network of independ@nt merchants operating their
tradeMark used for such

(C) dying the terms,of a togthe group and the advantages
resulting & iders it op%rt 0 jQift the group;
(D) MERGH 0 wishes to u he% e publicity, the name and the trade-

WHOLESALER

(E) SALER agrees to su ANT with Products intended for resale;

(F) ESALER wishgs orize the use, by MERCHANT, of the Services, of the

(H)

EREFORE, THE PARTIES AGREE AS FOLLOWS:

0.00 RPRETATION

MEERCHANT WHOLESALER
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0.01

Definitions

Unless otherwise indicated, capitalized words and expressions appearing in the Agreement
shall be interpreted or construed as follows:

0.01.01 Agreement

means this agreement including its recitals and schedules, a
or document identified therein, as well as any amendmen
by the PARTIES in compliance with Section 12.05;
“herewith”, “hereunder”, “hereby” and other simil
shall generally refer to the agreement as a wiiole
otherwise indicated in the text;

n?ancillary agreemen
reto from time to

‘ni” “hereof” 13
n used in the Agree
a specific part t

0.01.02 Authorized Location

Means the addresses specified herei any other address whic rom time to
time, be authorized by WHOL LER|as a sale point for MERCHANT;

¢

0.01.03 Bann

Means the Trade- ortrade name under gvhich a e grouped to operate their

business;
L 4

0.01.04
mea ich a prudent Pg ous of achieving a result would use in similar
circ ceg to maximize, to the e onably practicable, the probability that a result
will e€cur includes state ofyth elates to any trade or profession in addition to
genera nowledged best es in a field of activity;

01.05 Breac

claim by any Person or other occurrence or circumstance which (i) is inconsistent
a covenant, obligation or other provision of the Agreement and (ii) causes
damage to such Person;

0.01.06 Change in Control

MEERCHANT WHOLESALER
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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:

(c) 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;

(d) an agreement for the sale or disposition of all for sub ngally all of su

corporation’s assets;
(e)  areorganization of such corporation lgadin an asSignment of a PAR ts
the Agreement to a Related Person;
(/) amerger of such a corporation; or

(g) the approval by the share h a corporation of a p 1ts complete
liquidation;
L 4

0.01.07 Confi

L ical, scientific, finan alapersonal or other information
disclosed by to the disclo P ’s business activities, strategies or
opportunities roperty, Sup}ﬁe s, customers; financial condition or employees

na SC ential, is disclosed in confidence, or
TYS€xercising reasonable business judgment, to

(a) 0 ion known to th 1 TY before the date on which it is received;
) information known b@ or available to the public before the date on which it

is received;

mation

8
8
S
w
g
<
[e)
S

bec&nes known by or available to the public after the date on
nd which does not result from a breach of confidentiality on the
iving PARTY;

(c) informatio
which it is
part

@

ion received at any time by a Person not bound to one of the PARTIES by an
g of confidentiality with regard to such information;

ation independently produced by the receiving PARTY;

MEERCHANT WHOLESALER
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(f) personal information provided by an individual when such information is being used
for the purpose for which it has been previously disclosed or any other purpose
permitted by Law;

0.01.08 Discount Allowances

Means the part of the discount allowances granted by a Supplier to which MERCHANT is
entitled and which are credited to MERCHANT’s Di t Allewance Account i
compliance with the programs offered to the latter from time to tim¢lby WHOLESALE

0.01.09 Discount Allowances Account

4
Means the account in which WHOLESAL 0 to MERCHANT’s cied 5 of
money called “Discount Allowances”;

0.01.10 Encumber or Encumb

encumber means to create or
of preference, a dismember ownership rights, an ownership modality, a restriction
on the right to sell or@secu erdst;

0.01.11 f ult

refers to any llowing events: 4

(@

to make any of ‘the nts (of principal or interest) according to

ifaP
y et and if it failg default within ................... [ ) days

(b) if-any of the security oned in the Agreement is reduced in value, forfeited or

s interim or annual financial statements, does not show a working
io of at least 1:1;

(d) i ations of a PARTY are interrupted for any reason whatsoever during
(e TY assigns its property for the benefit of its creditors or involuntarily
iquidates its property;

if a PARTY becomes insolvent or if a petition in bankruptcy is instituted against it and
a final judgment is handed down confirming its bankruptcy;

MEERCHANT WHOLESALER
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(g) ifa PARTY sells, assigns or transfers its rights in the Agreement, in whole or in part,
without having obtained the prior written consent of ............cc..ccceeene. ;

(h) if a PARTY does not comply with one or more of its undertakings pursuant to the
Agreement or to any ancillary agreement and such default is not cured within
................... ((ceeeer ) ereeeeeeieesieeneen.nn.. following receipt of a notice of default from

(i) ifa PARTY (or any of its Subsidiaries) is subject to & Chang &ntrol;

0.01.12 Force Majeure

means any event beyond the control of a P Y Which could not have be
foreseen and against which it could not have protecte i
generality of the foregoing, natural disasters, epidemics, fires, ac
(whether declared or not), insurrections, riots, acts of terrorism, wil
total work stoppages or slowdo
communications breakdowns, in

.. of the Agreement;

similar assets and any intangible asset, the
Canadian or foreign Laws such as patents,

, the executors or administrators of his estate, his legal heirs, legatees,
andataries and, when a legal person, its directors, officers, shareholders,

MEERCHANT WHOLESALER
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0.01.17 PARTY
refers to a signing party to the Agreement and includes its Legal Representatives;

0.01.18 Person

means, as the case may be, a natural person, partnership
corporation, cooperative, association, labour union, trust
incorporated or unincorporated, or any public authokity foreign, federal, pro
territorial or municipal jurisdiction which is not a
Legal Representatives; 2

0.01.19 Prime Rate \

means, for each day, the annual rate of interest which the main, busingss bank of
WHOLESALER sets for that da ing_to the financial markets; ich it discloses
publicly and based upon which_it sets interest rates for thefloans it grants in Canada in
Canadian currency;

t-stoc‘company, busines

0.01.20 Pr“uc

on ‘of the Agreement, all p cts manufactured, obtained, or sold

R ime to time, Which ER intends for sale and which

pose to resell. This 1 es, Without limitation, the products listed in

eof, and any other'produ other supply of a similar nature or used
W

Means, for the

MERCHA

Schedule 0.0

for si U whether o put at MERCHANT’s disposal by
WH R;

0.01.2 Related Pers

eans, in relation to a PAR Person identified in Subsection 251(2) of the Income

MEERCHANT WHOLESALER
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Means the specialized services performed by WHOLESALER, namely the advertising,
management and delivery of wares;

0.01.24 Subsidiary

means an entity controlled by or under common control of a PARTY to the Agreement,
through ownership or control of more than FIFTY PERCENT (50%) of the voting rights or

other means of ownership or control, provided that such co ontin@s to exist;
0.01.25 Supplier

Means any of WHOLESALER’s suppliers gffPro S or ices intended for t
merchants which are part of the Network;

0.01.26 Territory \

Means the territory contained in t
(@) TO THE NORTH: L 2
(b)) TO THE S@I T
(¢) TOTH S

L 4
@ TOT \

I area delineated in the g manner:

0.01. -Marks

Mea e words, designs, a of words and designs, the trade-mark(s) and

trade n used or offered L LER and which may be resold by MERCHANT.

The word “Mark”, when in)the Agreement, refers to the trade-mark described
ereinabove.

Precedence

e entire understanding between the PARTIES. It supersedes all
1 promises or covenants made prior to its signing in addition to any

MEERCHANT WHOLESALER





