DEALERSHIP AGREEMENT

TABLE OF CONTENTS

PAGE

RECITALS
0.00 INTERPRETATION

0.01  DefinitionsS.....cceceriereeeieieieneriesie et eennens
0.01.01  ACLIVILIES .eveueeeerreiecriereeieereeeneeeceeesvene et
0.01.02  AGreement.......c.ccoovvvveververenennnn. @...."
0.01.03  Breach ....ccoccoeveviiriinieieieeeeenl
0.01.04 Change in Control .........ccceeeeeeververrerrennns
0.01.05 Competing Product...............

0.01.06 Confidential Information
0.01.07 Control
0.01.08
0.01.09
0.01.10
0.01.11
0.01.12
0.01.13
0.01.14
0.01.15

(@) Time Of the ESSENCE....ccouiiiiieiieiiciecieeeeeeete et
(D) Computation Of TIME ....c.cceecveririeirieiereeieteeeee et se e esessessessens 17
(o I 0 1 £ TSRS 18



DEALERSHIP AGREEMENT Page 3 de 66

0.04.03  Financial References .........coeeririenirireniireieeenee ettt
0.04.04 References within Agreement
0.04.05 Gender and NUMDET ......cccoiririiiiiiriecee et
0.04.00  HeEAINGS.....eecieeeieriietieeeieieetetetestesteeeestetestesse e sessesseessessessessesssessesseessensessessessenses
0.04.07  PreSUMPLIONS. ..cccvieierieeiieeteetteste ettt et st e st e sttesttesbeebesabesasesssesssesasesseesaseensesnsens
0.04.08  KNOWIEAZE ....eouieieiieiieieietesee ettt sttt e se et e sesseessesessesseens
0.04.09 Approval
0.04.10  GAAP ..ol

1.00 PURPOSE

1.01  Grant of Dealership .........ccoceeeevereneeceecencieceereseseeeee et
1.02  Conditions ......ccevereeienereneereeneneeeeneenreneeenes £
1.02.01 Requisered by MANUFACTURER
1.02.02 Required by DEALER
1.02.03  CROICE ..o s g sreneeeenesvesneneeness oMt ettt et

2.00 CONSIDERATION

O N1 (N s o ol RO BRI . FO RO
2.02 Adjustment

4.00

Suretyship............ \h..5
Right of Ow, ID N v eetertentet et et ettt et b e bttt e b e bt a b bt b e bbbt s e bttt e bt et be bt e e b b e 22




DEALERSHIP AGREEMENT Page 4 de 66

5.02
5.03
5.04
5.05
5.06
5.07
5.08
5.09

6.00 REPRESENTATIONS AND WARRANTIES OF THE MANUF

6.01
6.02
6.03
6.04
6.05
6.06
6.07
6.08
6.09
6.10
6.11
6.12
6.13

7.00 REPRESENTATIO

7.01
7.02
7.03

AULNOTILY <ottt ettt ettt e st e s bt e st e e bt et e et e et e sate s bt esseenbeebeenseenseenseenns
Binding AZIEEMENT ....covuiiiuiiiiiiiiieeieeite ettt ettt et s e st e sbe e s e e be e beebe et aesaeesaeesbeebeenss
Canadian RESIACNT .......ccvviiieiiiiieiriee ettt eer e ee e e e eetreeeeeataeeeeareeeeeenareeeetreseennnes
COIMIMUSSION ....vvveeitriieeeitreeeeeteeeeeeereeeeeteeeeeiseeeeeesseeeeaesseeeesssseeeesseesenssseeessassseesssseesnssseeensresensnnes
TNSUTANCE ..vveeiiriieeeiie ettt et e ettt eeette e e eetaeeeeeabaeeeetseeeeeasseeeeenbaeeeesseeeensraeeeennnns
INOITIHIIEE ...vveeeeeireeeeeitieeeetee e ettt e eette e e e tae e e eetteeeeetareeeeeateeeeebaeeeeessseeensssseeeensseseeentaseesnssseeensreeseenses
Fundamental PrOVISIONS .......c..cooviieiiiiiieeeeeeeeeeeeeeeeee et eeteeeteeeereeeeaeeeneeesesensesenseseesesesesennens
DIASCIOSUTIE.....vveeeveeeteeeeee ettt eeeeeereseereeeeneeesnnse el e

AULNOTILY .ottt
Binding Agreement
INSUTANCE ..ot .

NOTNINEE ..ottt se s esieeseeeseeesee S0P esveesveenseensessunesseesfiteeenueesueesaeenseeneenaes
Fundamental Provisions
Disclosure......coeveevevienieneeeeeeieenenes
Compliance with Legislation
(010F:1 51
Products Supply .........
Intellectual Proper@
Trade-mark......,........
Granted Rights®

€Nl INTOITNALION ... .eviiiiieiiiieeee ettt e e et e e e e e e e s enaeeeesateeeesnnaeessnnneeas 29
8.01.01  UNAETtaKiNg ..cc.eevuierieriiiiieieeieete ettt sttt ettt e e et e s e e aeenas 30



DEALERSHIP AGREEMENT Page 5 de 66

8.02

8.03

9.01

9.02

8.01.02 End of Agreement

TNSUTAINCE «.vveiiiieiieeetie ettt et ee et eeetteeeeetaeeeeeabeeeeestseeeeeasseeeeenbaeeeesseeeensraeeeennes
8.02.01 Insured Risks
8.02.02 Amount of Coverage
8.02.03  ISSUCT «evveeieirieeeetieeeeeetree ettt eette e e eette e e eetaeeeetraeeeeetbeeeeebaeeeeesreeeensbaeseeensseeeeenreeeeerreeas
8.02.04  COMNSUIEA.....euiieeeieieieeee ettt eetee et eeetee e e e e et e eenaeeeaeeenaesentesenseeeeseeeresenens
8.02.05 No Limitation

Indemnification
8.03.01
8.03.02
8.03.03
8.03.04
8.03.05

Ongoing Training .......cceeceeveevvenueenne
9.01.01 Marketing.......ccc.......
9.01.02 Maintenance
9.01.03 Traveling

Publicity and Pron$tio
9.02.01 Programs




DEALERSHIP AGREEMENT Page 6 de 66

10.02

10.03

TO.0T.02  OFAETS c.uuiietiieeei ettt ettt ettt sttt sttt ettt be b e
10.01.03 TNVENLOTY c.ueeruiiiieriieetienitecieeste et st e st e st et e bt esbeesatesatesatesseesaeesseesseenseesasesasesanessnenne
10.01.04 PIANNING «...eoveriieeieieieieeeeeeste et ete e see et e e essesseesaessessesssessessessessesseessenssessensensensennes
TO.01.05 DEIIVEIY ..cueeiesiieeieeieieieieeeesie st et e te e steese e ese s e ssessessesseessessessessanseensesssessensensensennes
10.01.06 DIVETISION ...coutitiriiieiirtinieieierie ettt ettt ettt ettt sttt b et ettt st be b et b b ee
(@) RESPONSIDILILY .oveeeieieiisiieieierieiee ettt st e sressesseessessesseens
(D) LIADIIILY c.eeeiniiiiiice ettt st
10.01.07 Acknowledgement..........ccoceeeververerenceenenceeeervereesesionaensneenns
Management of the Dealership
10.02.01 Installations.......cccceceverererenienenennenenieenennens
(a) APProval.......cccceceeevereeeecvesencnecvenseiennns
(b) Origins of Consumers
(c) Satisfaction..........cccceveeeveennnen.
10.02.02 Business HOUTS ......cccceoverenerereenienieens
10.02.03 Means of Operation
10.02.04 Operating Permits.........ccoccoeelebieieiiiiiieniiieccceceeeeen )
10.02.05 Control ....c.cccevevveueruennee
Marketing of the Products
10.03.01 Sale Service ........
10.03.02 Promotiondh........
10.03.03 Local P‘blic
(a) ,Assqeiatio




DEALERSHIP AGREEMENT Page 7 de 66

11.00

10.05  Trade-IMArKS.....cocieeieeiieeiieieeteee ettt ettt ettt et st sat e st e sat e s bt e s bt e beebbesatesatesatessaesseessaenseens
10.05.01 ACKNOWIEAZEMENL.....cc.eeieeierieiieiieieieeeetete e et ee e sse e eseessesseessessessessesseessessenseenes
(@) OWNETSHIP .eeiiiieiiieiieieeeeese ettt ettt ettt ettt sate e saeeaas
(D)  INTINZEMENT ... ccuiieieieieeiieieeee ettt ettt e sressesssessesesnnens
[ I 5 o) 1 L (o) o FO USRS
10.05.02 RESIICTION ..euuveiieeiieeiieriieitesttee et ste st e st e st e stee bt e tesatesatesatesaeesseesseeseenneesnsesasessnenns
10.05.03 Pre-authorized USE .....cccovviiiuieiieiieieeeeeieete ettt ettt sttt saeesbeesaeebeeens
(@) ProducCts......cccccoveieviieniienieeecieeereeereesveeeee i
(b) Approval
(€)  NOLCE .vvvereeeeeeeeeee e
10.05.04 No Transfer.......cccoeeeeevveneriereeceeneneeeceenen i
(a) Rightto Display...................
(b) End of the Agreement
(c) Corporate Name
10.05.05 DenuncCiation........ccecveeeereerrosghernuerneeneenetoinneenseeseessuesseesseesssofitenseeseessesonsesssessuenns
(@) INOLICE .vvieiiiecreecieeeiee e et eee e sreeseree )
(b) Information
(c) Proceedings
10.06 Financing of Operations......
10.06.01 Approved
10.06.02 Other I@lan
10.07 Accounting

1L0

1.01.01 Prohibition ..........}
.01.02 Effect of Breach
L01.03 EXCOPLION .0k eiieiiiieeiieiieiee ettt ettt st stt e bt e beesatesatesatesaeesaeesbeesaeessessatesasesanessnanes
orce Majeure .. ... ... ‘ ................................................................................................. 47
11.02.01 e YO 47
B O T L S R 47
(0T g AN 2 N R 47
............................................................................................................................. 47
ENACNE CONTIACLOLS ..eeieivreieeeiieeeeitreeeeetreeeeeereeeeereeeeeetaeeeestreeeeeeesreeeeesreeeesrreees 47
NO Control OVer PerfOrmance..........c.cooevveeeeeeeeieeeeeeeeeeee et enens 47
0 AUthOTItY t0 Bind ...ooviiiiiiiiiieiieee et 48
..................................................................................................................... 48
.......................................................................................................................... 48



DEALERSHIP AGREEMENT Page 8 de 66

11.06
11.07
11.08

11.09

12.00 GENERAL PROVISIONS

12.01
12.02

13.00

11.05.02 NO LIMIEALIONS .c.vvevveiertieeieieierieseesiesteseeeessessesseeseessesessessessessessssssessessessesssessessenes
PrESCTIPLION c..eeiiiieiieeieet ettt ettt st s e s bt e s bt e st e e be e bt e satesatesaeesaaesseesseensennes
INtEIIECtUAL PLOPEILY ....evevieeieeieieiecieeeet ettt ettt ettt s et e st sseesaessessessaessessesssensensessesseanes
Ownership of the DealersShip ......cccecveciererieieieie et
T1.08.01 PeICENLAZE .....vevueeuieeieiieitetteete ettt ettt ettt e satesatesatesatesbeesbeesseenatesatesanessnenns
T1.08.02 CRANGE ...covveuveieeeeeeieieieieetterte st et et e sestesseeseesesstessessessesseessessessessenseessesssessensensensenses
Pre-authorized TranSTers ... v ciiieieieieiece ettt ettt sneeseenes
11.09.01 Transfer by MANUFACTURER
(a) Internal Transfer
(b) External Transfer
11.09.02 Transfer by DEALER
(a) Internal Transfer
(b) External Transfer
(c) Discharge

NOLICE ..o
Dispute Resolution.....................
12.02.01 Good Faith Negoti
12.02.02 Mediation
12.02.03 Arbitration.."
(a) Ng')

aiver of Rights..................}
ectronic Transmission




DEALERSHIP AGREEMENT Page 9 de 66

13.04 Cessation of Trade-mark USE .......c.cooviieiiioiiieeee ettt et eee e e ereeeere e e
13.04.01 UNAEItaKing ...cccveeieeuierieriieniieniee et ete sttt sttt e steestesateseeesatesseesbeesaeesseesasesasesanenns
13.04.02 DEEAULL.....cveieeeieeeeeeeeee ettt et e e e et e eae e e te e ete e et aeeereeereeereeeres

13,05  TIANSIEION c.cuvveeieireeeeereeeeeeteee e e eereeeeeteeeeeetaeeeeetreeeeeeteeeeeesseeeeesssseeessseeesasseeeenbeeeeessseesnsrseeennrenes
RO T B O s Ter=] U P15 T )«
13.05.02 PUICRASE ...cevveeieieeeeeee ettt etre et eetae e e eette e e eebaeeeetreeeeseseeeesnsreeeennres
13.05.03 TNVENLOTY c.ueiriieiieeiieeiiesteeieeste et st ettt et et e bt e sate st e satesaaesaaesbeesbeenseesatesasesanessaenns
13.05.04 ProdUuctS.......ccoeeeeeeeereeeeeeeeeeeereeeeeeeeeeeeeeeeveeeneee e st
13.05.05 Documentation

14.00 EFFECTIVE DATE

14.01  Retroactivity.....cccceeeeeveerrierienieeieeneeneenieenees
14.02 Execution
14.03  DEfErral ..cocoouviiiieiiieeeeee et

15.00 DURATION

15.01 Probationary or Trial Period
15.02 Initial Term
15.03

15.04
15.05

16.00 SCOPE

ULES
PAGE
2
SCHEDULE A - EXCERPI O LUTION OF THE MANUFACTURER 64
SCHEDULE B - EXCER A RESOLUTION OF THE DEALER 65
SCHEDULE 4.03 - HIP 66

00000



DEALERSHIP AGREEMENT Page 10 de 66

DEALERSHIP AGREEMENT, entered into in the City of ..........ccececvienennns , Province of .....ccccvvvviviinnnnnnnn.
(insert name of province), Canada.

BETWEEN: VI ..eicneccnnnns (name of individual), ............................ (occupation), domiciled and
residing at .......ccceceeveirnnennns (insert civic number and street name), in the City of
............................ (insert name of city), Province of .......................... (insert name of
DFOVINCE), cuvveeeeveaeaenerraannnn (postal code); ¢
OR
V2 e (corporate or business
pursuant to the .........ccceeveernnnnnn. Act (name

incorporated), having its principal place of
number and street name), in the City ofy................5
............................ (insert name of provi

OR
|7 T n duly incorporated
pursuant to the .a......} er Which the corporation was

.............. (insert civic number
name of city), Province of
(postal code), represented by

.................. (title of representative),

incorporated), having its
e

corporated), having,its head‘@nuégistered office at ..........ccccccvvvnnenns (insert civic number
d street name), i (insert name of city), Province of
.......................... j cereerireeanieennneenneeee (pOStal code), and duly
registered under ) in accordance with .........ccccoeevernnennn. (insert

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

HEREINAFTER REFERRED TO AS "MANUFACTURER";

.NA ' D B S R, (identification of the dealer);

MANUFACTURER DEALER



DEALERSHIP AGREEMENT Page 11 de 66

HEREINAFTER REFERRED TO AS "DEALER";

HEREINAFTER COLLECTIVELY REFERRED TO AS THE "PARTIES".

RECITALS
THE PARTIES MAKE THE FOLLOWINGIRE EN IONS:

(4) MANUFACTURER manufacture good}ed for the consu market;

(B) MANUFACTURER wishes its products through a netw clusive sale

outlets;
L 4
(C) DEALER ownsfene o ralfestablishments whic as sale outlets for the
distribution‘o c m ANUFACTU oduets;
(D) DEAL ons thapit is in his own imterestito beable to promote, sell, maintain

and repai TURER’s p&i cts 1nhits 1shment(s);

(E) MAN R wishes to g to LER the right to promote, sell, maintain
roducts;

(F) TIES wish to t g the terms of their agreement regarding such
) It is the intent of the@s that their agreement be construed as a contract by
L 4

PARTIES AGREE AS FOLLOWS:

0.00

0.01

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

MANUFACTURER DEALER
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0.01.01 Activities

MEANS .oevevvenerreeerreeereeannns (identify business sector) of ........ccoeevviivinnrinnn. (identify subject
person);

0.01.02 Agreement

means this agreement including its recitals and schedules,
or document identified therein, as well as any amen
by the PARTIES in compliance with Section 12.05
“herewith”, “hereunder”, “hereby” and othér si

shall generally refer to the agreement as a wh at
otherwise indicated in the text;

0.01.03 Breach

means any misrepresentation, inaccuragy, error, omission, n

-compli;nce, infringement,

failure, claim or other cir ce telating to a representation, Warranty, covenant,
obligation or other pr@xisio ¢ Algreement leading to:
(a) any infringemgnt o Agreement; or
(b) on or other ofCurrene@or mstance which (i) is inconsistent
obligation ther  provi of the Agreement and (ii) causes
erson;
0.0 Change in Control
means, in relation to any P e Agreement whose legal status is that of a business
rporation, any one of the ing events:
) i indirect acquisition by any Person or entity of securities of such a
ntin§ more than FIFTY PERCENT (50%) of the corporation’s
(b) or the sale or disposition of all or substantially all of such a

B

ion’s assets;

rganization of such corporation leading to an assignment of a PARTYs rights in
greement to a Related Person;

a merger of such a corporation; or

MANUFACTURER DEALER
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(e) the approval by the shareholders of such a corporation of a plan for its complete
liquidation;

0.01.05 Competing Product

Means any product which is similar to MANUFACTURER’s Product(s) and which is
manufactured by a competing business;

L 4

0.01.06 Confidential Information

means any commercial, technical, scientific, finan
disclosed by a PARTY relating to the disclgsing
opportunities, Intellectual Property, suppliersgeustomers, financial condition
which, at the time of disclosure, is designatedM ntial, is discloseddd
would be understood by the receiving PARTY, excteising reasonable

be confidential, but excludes:

ceiving PARTY before the date on which it is received;

L 2
(b) information kn b ublic or available to the pu the date on which it
is received;o
(c) informatign w becomes known b a le £6 the public after the date on
itdsereeciv d which doe$hot r breach of confidentiality on the
,. @ ing PARTY; \

(a) information known to the

(d) onlifeceived at any tinde by a Rerson not bound to one of the PARTIES by an
ing of confidentiality ard’to such information;
(e) in ation independ duced by the receiving PARTY;
personal information provi y an individual when such information is being used
for the purposefor which it has been previously disclosed or any other purpose
permitted
0.01.07

trol by an individual, directly or through an intermediary, other than as a
group of Persons acting together, of shares issued by DEALER granting it
FIFTY PERCENT (50%) of the votes during a meeting of shareholders and
ws it to elect the majority of the directors sitting on DEALER’s board of

0.01.08 Dealership

MANUFACTURER DEALER
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means DEALER’s place of business;
0.01.09 Encumber or Encumbrance

encumber means to create or grant an encumbrance and encumbrance means a legal cause
of preference, a dismemberment of ownership rights, an ownership modality, a restriction
on the right to sell or a security interest; ¢

0.01.10 Establishment

means DEALER’s physical sale outlets;

0.01.11 Force Majeure

means any event beyond the co reasonably
foreseen and against which it ch as, without limiting the
generality of the foregoing 3 i i s, accidents, acts of war

cat strikes, partial or
ket conditions, power or

total work stoppages s, lock-outs, ch

interventions by civil t

communications breakdo thorities, compliance with
any orders of m tal orities, coourt 11 s or public authorities;
0.01.12 ental Provisic \
mea n of the PARTIES, Partsh..... " .....ocnee. of the Agreement;
0.01. Industrial Pro
fers to MANUFACTUR expertise, all information of a confidential nature that
ANUFACTURER does no y disclose to competitors, any knowledge acquired by

ANUFACTURER during m#: conception of the Products, as well as any Product not yet
i ta, procedures, processes, formulas, specifications, technical uses,

Intellectual Property
ns any intangible asset, the proprietary rights of which may be protected by contract

as trade secrets, know-how and other similar assets and any intangible asset, the
proprietary rights of which are protected by Canadian or foreign Laws such as patents,

MANUFACTURER DEALER
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copyright, trademarks, industrial designs, integrated circuit topographies or plant species
and includes any application made to and any registration or patent issued by a public
authority for the purpose of securing proprietary and/or intellectual property rights to such
intangible assets;

0.01.15 Legal Representatives

means, in respect of each PARTY and, as the case may be, 4 uthorized assignee, when
natural person, the executors or administrators of his legal heirs, leg
successors or mandataries and, when a legal person,gits officers, share ers,
members, employees and representatives;

4

0.01.16 PARTY

refers to a signing party to the Agreement and incl its Legal Represéntatives;

0.01.17 Person

means, as the case may be al person, partnership, jo t-stoc]&ompany, business
corporation, cooper: , as 101§ labour union, trust or organization whether
incorporated or winc ra any public aut of fareign, federal, provincial,

territorial or

unicipal jurigdiction which is not a p Agreement, and includes their

Legal Representative
L 4
0.01.18 @ Rate \
mea 3 day, the annual grate ‘ofyinterest which the main business bank of
MA RER sets for that da ding to the financial markets, which it discloses
publ andfbased upon whichgitysets the fiterest rates for the loans it grants in Canada in
Canadi rrency;
01.19 Product(s)

acttﬁed by THE MANUFACTURER, without exception, or which
ubcontractors to manufacture, whether or not they are marketed
sed by the latter, as well as any other product that MANUFACTURER
ng the term of the agreement;

elated Person

ans, elation to a PARTY, any Person identified in Subsection 251(2) of the Income
Act (Canada), R.S.C. 1985, c.1. (1* Supp.) or any Person not dealing at arm’s length
such PARTY;

MANUFACTURER DEALER
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0.02

0.03

0.01.21 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 control continues to exist;

0.01.22 Territory
Means the territory contained in the geographical area delingated i e?ollowing mann

() TO THE NORTH:

4
(b) TO THE SOUTH:

(¢) TO THE EAST: \
(d TO THE WEST:
Precedence

The Agreement r‘lec ¢ onti derstanding be
other written or vetbal promises or covenants mad
schedules her ttal and’all amendmen rec

comply with 127 fthe Agreenﬁlt.

\

construed and performed in accordance with applicable
f Canada. Where the Agreement refers to a specific
regulations passed pursuant thereto, all amendments
as any statute or regulation which supplements or replaces such

reg;ence to a repealed statute shall be considered to refer to the
pursuant thereto as they read immediately prior to the repeal of

Jurisdiction'

0.0 verning Law

The Ag ent shall be inte
ws of the Province of Quebe
tute, such referenc
lating thereto as w
statute or regulagd

e event that any provision of the Agreement is deemed to be invalid or unenforceable,
provision shall, whenever possible to do so, be interpreted, construed, limited or if
necessary severed to the extent necessary to eliminate such invalidity or unenforceability.

MANUFACTURER DEALER





