STORAGE SERVICES AGREEMENT
This Storage Services Agreement (this "Agreement"),
, 2017 (the "Effective

Date"), is by and between Aclon International

dated as of ___day of

Incorporated, a corporation incorporated in the

Province of Ontario ("Aclon Inc."), and

("Agent"; each, a "Party" and, collectively, the
"Parties").

WHEREAS, Aclon Inc. is in the business of supplying
and selling certain goods, as described herein (the
“Goods”); and,

WHEREAS, the Agent desires to provide storage
services of the Goods to Aclon Inc., as Aclon Inc. may
require from time to time, and to deliver the stored
Goods to the customers of Aclon Inc. (the
“Customers”); and,

WHEREAS, Aclon Inc. desires to retain the Agent for
the said storage and delivery services under the terms

and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual
covenants, terms and conditions set forth herein, and
for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged,

the Parties agree as follows:

1.Storage of Goods:

Aclon Inc. shall deliver to the Agent certain quantities
of the Goods to be stored and delivered to the

Customers.

COIMALEHUE OB YCITYTAX XPAHEHWUA
HacToswee CornaweHne 06 ycnyrax xpaHeHus
2017 r. («daTa

BCTYMNSIEHNSI B CUNY») 3aKknio4eHo mexay Aclon

(«CornawueHue») ot ____

International Incorporated, kopnopavuen,
3aperncTpmpoBaHHoO B NpoBuHLNM OHTapro

(Aclon Inc.), n

(«AreHT», oTAENbHO NMEHYEMbIN

«CTopoHa», a B COBOKYNMHOCTU — « CTOPOHbI»).
NMPUNHNMAA BO BHUMAHWME, yTo Aclon Inc.
3aHMMaeTCs NOCTaBKOW U Npoaaxen
onpegeneHHbIX TOBapOB, Kak OnmMcaHo 34echb
(«ToBapbl»), a Takke,

NMPUHNMAA BO BHUMAHWE, 4to AreHT xxenaet
OKasblBaTb ycnyru xpaHeHms Tosapos Aclon Inc.
no nepunoguyeckomy 3anpocy Aclon Inc. n
[OCTaBnNATb XpaHuMble ToBapbl kKnneHTam Aclon
Inc. («KnueHTbl»), a Takxke,

NMPUNHNUMAA BO BHUMAHWE, yTo Aclon Inc.
Xenaet HaHATb AreHTa Ang okasaHus YKkasaHHbIX
YCINyr XpaHeHUs 1 AOCTaBkN B COOTBETCTBUN C
YCINOBUSIMU U NMONOXEHNSAMM, U3NOXEHHBIMU B
HacToALEeM AOKYMEHTE.

C YYETOM BbIWEN3INOXEHHOIO, npuHnmas
BO BHVMMaHWe B3aMMHbIE JOTOBOPEHHOCTH, YCNOBUS
N NOSNOXXEHUS, U3NTOXKEHHbIE B HACTOSLLLEM
OOKYMEHTEe, 1 Apyroe opuanveckm
OENCTBUTENBHOE M Haanexallee BCTpeyHoe
yOOBNEeTBOPEHME, NOflyYeHMe U 4OCTAaTOYHOCTb
KOTOPOro CTOPOHbI HACTOALLMM NPU3HAIOT,
CTOpOHbI AOrOBOPUITUCE O HUXKECTEAYIOLLEM.

1. XpaHeHne ToBapos.

Aclon Inc. npegocTtaenseT AreHTy onpegeneHHoe
KonnyecTBo ToBapoB, KOTOpbIe BYAYT XPaHUTLCA U

OyayT goctaeneHbl KnueHtam.



Aclon Inc. shall deliver the Goods to the Agent’s

facility located at

Aclon Inc. goctaensieT ToBap Ha 06bekT AreHTa,

pacnonoXeHHbIN No agpecy

(the "Facility").
1.2 Request for Goods.

a) The Agent shall request from Aclon Inc. certain
quantities of the Goods using the Customer
Relationship Management (“CRM”) software used by

Aclon Inc. from time to time.

As of the date of this Agreement, the CRM software
used by Aclon Inc. is the RITOS software.

b) Delivery of goods to the Agent is carried out subject
to the transfer of all sale proceeds collected by the
Agent on behalf of Aclon Inc. till the time of sending
the request.

c¢) Following receipt of an Agent’s request for Goods,
Aclon Inc. shall issue to the Agent a confirmation that
the requested Goods will be provided, including the
quantity of the Goods requested and the value of the
Goods.

1.3 Deposit.

a) The Agent shall pay to Aclon Inc. a deposit in the
sum of 50% of the value of the Goods requested (the
“‘Deposit”).

b) The Deposit must be paid by the Agent to Aclon

Inc. upon executing this Agreement.

c) The deposit is Recalculated and Settled by the
products that are in the warehouse upon termination
of the contract.

1.4 The terms of this Agreement prevail over any
terms or conditions of the Agent contained in any
other documentation and expressly exclude any of

Agent’s general terms and conditions contained in any

(nanee «O6BLEKT»).

1.2. 3anpoc ToBapos.

a) AreHT 3anpawwmsaet y Aclon Inc. onpeaeneHHoe
KonuyecTtso TOBapOB C UCMOMb30BaHNEM
nporpaMmmHoro obecneyeHus «Cucrema
yrnpaBneHnsi B3anMOOTHOLLEHUSMUN C KITMEHTaMM»
(CRM), npumeHsiemoro Aclon Inc.

Ha paTty HacTtosuero CornaweHus CRM,
ucnonb3yemoin komnaHunen Aclon Inc., aenaetca
nporpaMmmHbl komnnekc RITOS.

b) loctaBka ToBapa AreHTy ocyLlecTBNAeTCSa nNpu
yCnoBun nepeymcrneHms AreHTom goxoga ot
npogax, cobpaHHoro ot umenun Aclon Inc. go
MOMEHTa OTNpaBKM 3anpoca.

c¢) Nocne nony4deHna 3anpoca AreHTa Ha Toeap
Aclon Inc. BblgaeT AreHTy NOATBEPKAEHNE O TOM,
yTO 3anpaiumBaemble ToBapbl OyayT
npeaoCTaBreHbl, BKOYasa KONMMYeCcTBO
3anpawmBaemoro Toapa u CTOMMOCTL ToBapa.
1.3. eno3ur.

a) AreHT BbinnaymeaeT Aclon Inc. genosnt B
pasmepe 50 % OT CTOMMOCTU 3anpaLumBaemoro
Tosapa («[denosnt»).

b) Oenoaut gomkeH ObiTb BbiNfiavyeH AreHTom
Aclon Inc. nocne BbINONHEHUS HACTOSALLErO
Cornawenus.

c) Mpwn pacTopxeHnn gorosopa NPoOMCXoanT
B3aMmo3ayeT geno3uTa nNpoayKkumen, Haxogsiemn
Ha CKrage Ha MOMEHT pacTOpPXXeHNs 4orosopa..
1.4. Ycnosusa HacTodwero CornawieHus
npeBanupyoT Hag NobbIMU YCIOBUAMU UNK
nonoxexHuamm AreHTa, cogepxawimmmca B nobom

APYrol AOKyMeHTaLun, 1 IBHO UCKIoYatoT nobble



request for Goods or other document issued by the
Agent (each, an "Agent Request"), regardless whether
or when the Agent has submitted its Agent Request or

such terms.

Fulfilment of the Agent’s Request does not constitute
acceptance of any of the Agent’s terms and conditions
and does not serve to modify or amend any
confirmation or this Agreement.

In the event of any conflict between the terms of this
Agreement and the terms of any Agent’s Request, the

terms of this Agreement prevail.
In the event of any conflict between the terms of this
Agreement and any confirmation, the terms of this

Agreement prevail.

1.5 Inspection By Agent.

a) The Agent shall receive all Goods delivered to the
Facility and shall inspect same immediately upon such
delivery.

The Agent agrees to accept the bill of lading, express
receipt or similar delivery document as conclusive
evidence of quantity, condition and quality of the
Goods, unless the Agent advises immediately in
writing of any discrepancy with the quantity, condition
or quality (the "Non-Conforming Goods") and issues a
detailed notice on or before the second day after

delivery regarding such discrepancy.

obwme ycrnoeusa AreHTa, cogeprkawinecs B nrobom
3anpoce Ha ToBapbl Unu Apyrom JOKYMeEHTE,
BbINYLLEHHOM AreHTOM (KaXXaoM OTAeNbHO
nmeHyemom «3anpoc AreHTa»), He3aBMCMMO OT
Toro, npegoctaBui N AreHT cBon 3anpoc AreHTa
UNKn Takne ycrnoBusi.

BbinonHeHune 3anpoca AreHTa He o3Ha4vaeT
NPUHATNE KaKoro-nmbo 13 ycnosuin AreHTa u He
CRYXUT ANa nsMmeHeHusa noboro nogTBePXXaeHUs
HacTosiwero CornawleHus.

B cnyyae noboro koHnmkTa mexagy ycrnosusamm
HacTosawero CornaweHnst n ycnosmamm nioboro
3anpoca AreHTa yCrnoBUsa HacTosILLEero
CornawleHns UMeoT NPENMYLLLECTBEHHYHO CUITY.

B cny4dae no6oro KoHpNMKTa Mmexay ycroBusiMmn
HacTosiwero CornaweHuns n niodbiv
noaTBEPKAEHNEM YCINOBUSA HACTOSALLErO
CornawleHns UMeoT NPEMMYLLLECTBEHHYHO CUITY.

1.5. NMpoBepka, npoBognmasa AreHToMm.

a) AreHT nony4aet Bce ToBapbl,

JocTtaBneHHble Ha OObeKT, U HemeaneHHo
NPOBEPSAET MX NOCIE AOCTaBKM.

AreHT cornalwaeTcsi MPUHATL TPAHCMOPTHYHO
HaKnagHyo, KBUTaHLUUIO CryX0bl aKcrpecc-
AO0CTaBKN UM aHaNorMYHbIN JOKYMEHT,
noATBEPXKAAOLLMA OOCTaBKY, Kak
HEeoNpPoBEPXKNUMOE [0Ka3aTENLCTBO KONNYECTBA,
COCTOSAHNA U KadecTBa ToBapa, ecnn TONbKO AreHT
He3amMeanuTenbHO MMCbMEHHO He COOOLWKUT O
Kakom-nnbo HeCOOTBETCTBMM B KONMYECTBE,
COCTOSIHUKM unu kavecTee («ToBap
HeHafnexatlero kKayecTsa») U He COCTaBuT
nogpobHoe yBeaoMIIeEHME B OTHOLLEHWUM TaKoro
HEeCOOTBETCTBUS HE NO3OHEE BTOPOro AHA nocrne

JOCTaBKMU.



b) Upon receiving notice of the Non-Conforming

Goods, Aclon Inc. shall have full discretion to

determine and advise the Agent as to how to proceed.

1.6 Storage of Goods at the Facility; Inspection By

b) Monyuns yBegomneHme o Toeapax
HeHagnexaulero kayectsa, Aclon Inc. 6yget nmeTtb
NOSTHOE NpaBo onpeaenaTb AanbHENLLNE OEeNCTBUSA
1 coobLaTtb 0 HUX AreHTy.

1.6. XpaHeHne ToapoB Ha OGbeKTe; NpoBEpPKa,

Aclon Inc.

a) The Agent shall store all Goods in the Facility in
such a manner as to protect them from damage or
deterioration.

The Agent shall store the Goods in areas of the
Facility segregated from all other goods and property

located at the Facility (the "Segregated Area") and

shall clearly identify them as the property of Aclon Inc.

by conspicuous sign or placard.

Such identification and marking shall include marking

one or more units of the Goods in each lot thereof.

To the extent practicable, the Segregated Area shall

be separated from the rest of the Facility.

b) For the purposes of this Section 1.6, the Agent
hereby represents and warrants that the Facility
designated herein is appropriate for and conducive to
the storage of goods such as the Goods and will
permit the storage thereof free from hazards and

damage of any nature whatsoever.

If, for whatever reason, either Party believes or has
reason to believe that the Facility is no longer
appropriate for the proper storage of the Goods, the
Parties shall, by mutual agreement, locate another

facility suitable for the storage of the Goods.

It shall be the responsibility of the Agent, however, to

nposoanmasi Aclon Inc.

a) AreHT xpaHuT Bce ToBapbl Ha O6bekTe Taknm
obpas3om, 4ToObl 3aWMTUTL X OT NOBPEXOEHUS
NN NopYun.

AreHT xpaHuT ToBapbl Ha TeppuTopun Ob6bekTa,
OTOENUB MX OT BCEX APYIMX TOBApPOB M UMYLLECTBa,
pacnonoxeHHbix Ha O6bekTe («BblaeneHHas
30Ha»), M JOIMKEH YETKO NAEHTUULNPOBATL MX
kak cobcTBeHHOCTb Aclon Inc. ¢ MOMOLLIbIO
3aMeTHOro 3Haka unu nnakara.

Takas ngeHTudmkauma n MapkMpoBKa OSmKHa
BKITOYATb MapKUPOBKY OAHOW UM HECKONbKUX
eanHuy Toeapa B Kaxaon napTuu.

B MakcnmanbHO BO3MOXHOW cTeneHn BolgeneHHas
30Ha AomkHa OblTb OTAEneHa OT OcTanbHOM
Tepputopumn ObbeKTa.

b) Ans uenen gaHHoro pasgena 1.6 AreHT
HaCTOSILMM 3asiBIISIET U rapaHTUpyeT, 4To OObekT,
YyKa3aHHbI B HACTOSLLEM JOKYMEHTE, ABNSETCA
noaxogsaLMM ansa XpaHeHNsa TOBapoOB, TaKMX Kak
ToBapbl, 1 CNOCOBCTBYET MX XPAHEHUIO, HE
Jonyckasi npu 3TOM onacHocTh 1 yuwiepba noboro
xapakTepa.

Ecnun no kakon-nn6o npnumHe nobdasa ns CTopoH
cuMTaeT UM MMEeET OCHOBaHUA nonaratb, YTO
O6bekT BonblLUue He NOAXOANT AN Hagnexawlero
xpaHeHusa Toeapos, CTOPOHbI NO B3aMMHOM
AOroBOPEHHOCTW HanayT APYron OO bEKT,
NPUroAaHbIN Ansa XxpaHeHus ToBapos.

OpHako AreHT HeceT OTBETCTBEHHOCTb 3a



maintain the Facility throughout the term of this
Agreement in such manner so as to remain suitable
for the storage of the Goods, including maintaining

insurance coverage described in Section 11.

c) Aclon Inc. shall have the right to inspect the Facility

during business hours upon reasonable prior notice.

2. Title and Risk of Loss.
2.1 Title Retained By Aclon Inc.

Aclon Inc. shall retain title to the Goods unless and

until the Goods are delivered to the Customer.

When the Agent delivers the Goods to a Customer
and receives the sale proceeds on behalf of Aclon

Inc., title to the Goods shall pass from Aclon Inc. to
the Customer.

2.2 Risk of Loss Passes Upon Delivery.

a) Aclon Inc. assumes the risk of loss and theft of the

Goods until the Goods are delivered at the Facility.

Aclon Inc. promises to replace or repair any Goods
that are lost, stolen or damaged before they are

delivered at the Facility.

b) Notwithstanding Section 2.1, the Agent assumes
the risk of loss, theft or damage to the Goods upon

delivery of the Goods at the Facility.
The Agent shall pay Aclon Inc. the replacement cost

of any Goods that are lost, stolen or damaged after

such Goods are delivered at the Facility.

3. Agent Fee:

nogaepxaHne O6bekTa Ha BCEM NPOTKEHUN
cpoka aencteusa HacToswero CornaweHns B
COCTOSIHUM NPUrO4HOCTM AN1S XpaHeHus ToBapos,
BKItoyas obecrneyeHne cTpaxoBOro NoKpbITUS,
onucaHHoro B pasgene 11.

c) Aclon Inc. umeeT npaeo Ha ocmoTp Ob6bekTa B
paboyee Bpemsi No NnpeaBapuTeNbHOMY
yBEAOMIEHMIO.

2. NpaBo cOBCTBEHHOCTN N PUCK NOTEPW.

2.1. Npaeo cobcrBeHHocTM Aclon Inc.

Aclon Inc. coxpaHsieT npaBo cCO6CTBEHHOCTU Ha
ToBapbl 40 Tex nop, noka Toeapbl He byayT
aocTasrneHbl KnueHTy.

Korga AreHT goctasnsaeT ToBapbl KnneHTty n
noslyyaeT goxoabl OT npodax oT nmenun Aclon Inc.,
npaBo coGCTBEHHOCTU Ha ToBapbl NepexoauT oT
Aclon Inc. k KnneHty.

2.2. AHHYNupoBaHue pucka NnoTepu Npu AOCTaBKe.

a) Aclon Inc. npyHumaeT Ha cebs puck notepu n
Kpaxku ToBapoB [O MOMeHTa JocTaBku ToBapa Ha
Ob6bekT.

Aclon Inc. 065a3yeTca 3amMeHnTb Unn
OTPEMOHTMpPOBATL NtoOble ToBapbI, KOTOPLIE ObINK
yTpayeHbl, yKpageHbl Unv NOBPEXAeHbI, Npexae
yem OHM ByayT AocTaBneHbl Ha OOBLEKT.

b) HecmoTpsa Ha nonoxeHua pasgena 2.1, AreHt
NPUHUMAaET Ha cebda pUCK NOTEPU, KpaXn nnm
nospexaeHust Toeapa npu goctaske ToBapa Ha
Ob6bekT.

AreHT onnaymaet Aclon Inc. cToumMocTb
3ameLleHns nobbix ToBapos, KOTOpble Bbinu
yTpaydeHbl, yKpaaeHbl Ui NoBpeXaeHbl nocne
TOro, Kak Takne ToBapbl 6binn OCTaBMEHbI Ha
Ob6bekT.

3. AreHTckasa kommucecus.




3.1 Product, Delivery, and Collection Reporting.

The Agent shall report to Aclon Inc. all products
delivered to Aclon Inc.’s Customers, and all sale
proceeds collected from the said Customers on behalf

of Aclon Inc. as follows:

a) The Agent shall input into the CRM, pursuant to
Aclon Inc.’s instructions, the products and product
quantities delivered to the Customer.

b) The Agent shall input into the CRM all sale
proceeds the Agent collected from the Customers on
behalf of Aclon Inc.

All sale proceeds must be reported as soon as they
are collected by the Agent.

3.2 Collection of Sale Proceeds.

All sale proceeds collected by the Agent on behalf of
Aclon Inc. shall be transferred to Aclon Inc. till the 15th
day of every month and till the last day of every month

as follows:

a) all sale proceeds received by the Agent during the
period commencing on the 1st of the month and
ending on the 15th of the month shall be transferred to

Aclon Inc. not later than the 15th of that month; and,

b) all sale proceeds received by the Agent in the
period commencing on the 16th of the month and
ending on the last date of the month shall be
transferred to Aclon Inc. not later than the last day of
that month.

3.3 Transfer of Sale Proceeds to Aclon Inc.

All sale proceeds collected by the Agent on behalf of
Aclon Inc. shall be paid and transferred to Aclon Inc.

by direct deposit or other payment system that may be

3.1. OT4yeThbl 0 NpogyKTax, A4OCTaBKe 1 cbopax.

AreHT gomkeH coobwatb Aclon Inc. 060 Bcex
npoaykTtax, noctaendembix Knnentam Aclon Inc., a
Takke 000 Bcex goxogax OT Npoaax, NoflyyYeHHbIX
OT YKa3aHHbIX KnneHtoB oT umeHu Aclon Inc.,
cneayowmm obpasom.

a) B cootBeTcTBMM C MHCTPYKUuuamMU Aclon Inc.
AreHT 3aHocuT B CRM AgaHHble 0 AoCTaBEeHHbIX
KnneHTy npoaykTax u ux Konm4yecTBe.

b) AreHT BHOoCcuT B CRM BCe foxoapl OT npogax,

nony4yeHHsle oT KnueHTtoB oT nmeHu Aclon Inc.

Cpasy nocne nony4yeHnst 4OX0A0B OT NPoAax
ATeHT [0HKEH OTYATATBLCS MO HUM.

3.2. Coop goxogoe OT nNpodax.

Bce goxogbl OT npogax, nony4YeHHble AreHTom oOT
nmeHun Aclon Inc., 4OMmKHbI ObITb NEPEBEAEHDI
Aclon Inc. oo 15-ro gHa kaxgoro mecsaua 1 4o
nocrneaHero OHA Kakgoro Mecsua B cnegytolem
nopsgke:

a) BCe 40X0Abl OT NpOoAaX, NonyyYeHHble AreHTOM B
nepuog, HaymHarLwmncs 1-ro yicna mecaua u
3aKkaH4MBatoLWnca 15-ro Yyncna mecsaua, AoSmMKHbI
ObITb Nepeuncnerbl Aclon Inc. He no3gHee 15
yucna aToro Mecsua;

b) Bce goxoabl 0T npogax, nonyyYeHHble AreHToM B
nepuog, HaunHawLwminca ¢ 16-ro yucna mecsaya u
3aKaH4YMBaOLLMCS B MOCNEOHIO AaTy Mecsua,
nepeyucnsatotca B Aclon Inc. He no3gHee
nocrnegHero gHA aToro Mmecsua.

3.3. MNepeuncneHme goxoq0B OT NPoAaK KOMMNaHUK

Aclon Inc.
Bce poxogbl OT npogax, nony4YeHHble AreHToM OT
mmeHun Aclon Inc., AomXHbl ObITb BbINIa4YeHbl U

nepeuncrieHsl Aclon Inc. npsaMbIM 3a4McneHnem



acceptable by Aclon Inc. from time to time.

3.4 Agent Fee.

The sale value of each of the Goods sold by the Agent

(as recorded in the CRM system) shall be converted
into a point value (the “Point Value”) in accordance
with Aclon Inc.’s point system, attached hereto as
Schedule A. Aclon Inc. shall pay to the Agent a sum
equivalent to 24% of the Point Value earned for each
of the Goods (the “Agent Fee”).

3.5 Payment Terms.

Aclon Inc. shall pay the Agent Fee to the Agenton a
monthly basis.

3.6 Credit Risk on Delivery of Goods to Customers.

UIM NOCpeACcTBOM Mo6on NNaTexXHoOn CUCTEMBI, C
KoTopown paboTaeT Aclon Inc.

3.4. AreHTCcKasi Komuccus.

CrounmocTb Kaxgoro Toeapa, NpogaHHOro AreHtom
(cornacHo otyeTtam B cucteme CRM), nomkHa
ObITb Npeobpa3oBaHa B CTOMMOCTbL B 6annax
(«Bannosasi CTOMMOCTb») B COOTBETCTBUN C
©annosown cuctemon Aclon Inc., npuBegeHHon B
MpunoxeHuu A. Aclon Inc. BbinnaunBaeT AreHTy
CyMMYy, 3KBUBanNeHTHyto 24 % ot CtommocTu
6anna, nofny4YeHHON 3a Kaxabln ToBap
(«AreHTCKasi KOMUCCUAY).

3.5. YcnoBusa onnatbl .

KomnaHusa Aclon Inc. exxemecsa4Ho BbinnavynBaeTt
AreHTy AreHTCKYt0 KOMUCCUIO.

3.6. KpeauTHbIn prcK Npyn JOCTaBKe TOBapOB

The Agent is responsible for all credit risks regarding,
and for collecting payment for, all Goods delivered by
the Agent to each Customer, whether or not the Agent

receives full payment from the Customer.

The inability of the Agent to collect the purchase price
from any Customer for any Goods delivered to such
Customer shall not affect the Agent’s obligation to pay

Aclon Inc. for any Goods delivered to that Customer.

4 Agent’s Responsibilities.
4.1 The Agent shall:

a) clearly and conspicuously label the Goods as

property of Aclon Inc.;

b) segregate all Goods from other goods; and,

c¢) secure and protect the Goods stored in the Facility
from loss or damage using the same degree of care

that Aclon Inc. uses to protect its own products and

KITMEHTaM.
AreHT HeceT OTBETCTBEHHOCTb 3a BCe KpeauTHble
pUCKN, CBsI3aHHbIE CO cOOpOM onnaTbl 3a BCe
ToBapbl, 4OCTaBNEHHbIE ATEHTOM KaXKaAoMYy
KnneHTy, HE3aBUCMMO OT TOro, nosiydaeT nnm AreHT
nonuyto onnarty ot KnuexTa.

HecnocobHocTb AreHta B3MMaTb CTOMMOCTb
NoKynku ¢ ntoboro KnueHrta 3a niobbie ToBapsl,
JocTaBrneHHble aToMy KnneHTy, He BNUSAeT Ha
obsa3aHHOCTb AreHTa onnadmneaTb Aclon Inc.
nobble ToBapbl, 4OCTaBNEHHbIE 3TOMY KnneHTy.

4. ObaA3aHHOCTN AreHTa .

4 1. AreHT obsa3aH:

a) YETKO M ABHO MapkupoBaTb ToBap Kak
cobcTBeHHOCTb Aclon Inc.;

b) otoenaTe BCce ToBapbl OT ApYrMx TOBapOB.;

C) 3awmaTh N OXpaHATb ToBapbl, XpaHALLMECS Ha
O6bekTe, OT yTpaThl UMK MNOBPEXKAEHNS B TAKOW Xe

cTeneHu, B Kakon komnaHusa Aclon Inc. sawmiaet



stock, but in no event less than a commercially

reasonable degree of care.

4.2 Records.
The Agent shall keep a true record of all Goods in its
possession and shall give representatives of Aclon

Inc. access to such records during business hours.

The Agent shall permit such representatives, during
business hours, to make inventories of the Goods in
the possession of Agent.

5 Security Interests, Liens, Encumbrances and

Indemnity.

5.1 Security Interest, Liens and Encumbrances.

The Agent shall maintain the Goods free and clear of
and from and against all security interests, liens and

encumbrances of any nature whatsoever.

5.2 Indemnity.
The Agent shall indemnify and hold harmless Aclon
Inc. from and against any loss or damage caused by

acts of the Agent, whether or not authorized by this

Agreement, which result in any such security interests,

liens or encumbrances being placed upon any Goods,
including all costs, fees and expenses incurred by
Aclon Inc. in commencing or participating in such
proceedings as are necessary for Aclon Inc. to defend

its ownership interest in the Goods.

CBOM COBCTBEHHbIE MPOAYKTHI U 3anackl, HO HX B
KOEM Crly4ae He B MEHbLUEN CTENEHU, YEM 3TO
NPUeMEMO C KOMMEPYECKON TOUKN 3PEHNS.
4.2. 3anucu.

AreHT QOMmKEeH BECTU OOCTOBEPHbIN y4eT BCEX
ToBapoB, HAXOASALLNXCSA B €ro pacnopsbKeHUu, m
npegoctaBnAaATb npeacrasutenam Aclon Inc.
[OCTYM K Takum 3anmcsam B pabouee Bpemsi.
AreHT paspeLuaeT Takum NpeacTaBUTenNsiv B
pabouyee Bpemsi NPON3BOANTb MHBEHTAPU3ALMIO
ToBapoB, HaxoAsALNXCA BO BNageHnn AreHTa.

5. ObecneunTenbHbIi MHTEPEC, NPaBO

npenmmvyecTtseHHOro ygoBieTBoOpeHNA,

obpemMeHeHVs 1 BO3MELLEHME NOTEepPb.

5.1. O6ecneunTenbHbli MIHTEPEC, NPaBO

NpenMyLLEeCTBEHHOIO YAOBIETBOPEHUS U

obpemeHeHu4.

AreHT 065a3yeTca ocBo6oanTb ToBapbl OT ftoObIX
obecneyvnTenbHbIX MHTEPECOB, NpaB
NpPeMMyLLLECTBEHHOIO YA0BNETBOPEHMSA U
obpemeHeHnin NBOro xapakrepa.

5.2. BoamelleHne noTepsb.

AreHT 0653yeTcst ocBoboxaaTb Aclon Inc. oT
OTBETCTBEHHOCTM 3a YObITKM 1 yiepO,
NPUYNHEHHBIA AencTBUAMKN AreHTa, He3aBUCMMO OT
TOro, paspeLLeHo 310 HacTodAwmm CornaweHnem
UIn HET, B pesynbTaTe Yero BO3HMKAKT Nobble
Takne obecneunTenbHble MHTEPECHI, NpaBa
nNpenMyLLLECTBEHHOIrO yAOBNETBOPEHMS U
obpemeHeHus1, Hanaraemble Ha nobble ToBapebl, B
TOM 4uncne Bce pacxonbl, cbopbl U 3aTpaThl,
noHeceHHble Aclon Inc. npy Havyane nnu y4actum B
Takmx pasbupatenbcrBax, KOTopble HE0OOXoaUMbI
Aclon Inc. gnsa 3awuTbl CBOEN JoNN

cobcTBeHHOCTH B ToBapax.



6 Term; Termination.

6.1 Term.

Unless earlier terminated under Section 6.2, this
Agreement shall have an initial term of one (1) year
commencing on the Effective Date and shall
automatically renew for successive one year periods,
unless either Party has given the other Party written
notice of its intention not to renew this Agreement at
least sixty (60) days before the end of the initial or any

subsequent renewal period.

6.2 Termination.

Aclon Inc. may (i) terminate this Agreement upon
written notice to the Agent or (ii) delay or cancel any

shipment of requested Goods under this Agreement if:

a) The Agent breaches any provision of this
Agreement and such breach is not cured by the Agent
within five (5) business days after the Agent’s receipt

of written notice of such breach;

b) If the Agent:

(i) becomes insolvent or admits its inability to pay its
debts generally as they become due; (ii) becomes
subject, voluntarily or involuntarily, to any proceeding
under any domestic or foreign bankruptcy or
insolvency law, which is not fully stayed within seven
(7) business days or is not dismissed or vacated

within 45 days after filing; (iii) is dissolved or liquidated

6. Cpok gerictBua CornaweHuns; npekpaweHme

OencTBus.

6.1. Cpok gericteua CornalieHus.

Ecnun paHee CornaweHune He GbINo pacToprHyTo B
COOTBETCTBMM C pasgenom 6.2, To 3To
CornaweHue nmveeT nepeoHaYarnbHbIA CPOK
AencTBus, paBHbIn ogHoMmy (1) rogy,
HauymHawwwmncs ¢ [latel BCTYNAEHUs B cuny, n
aBTOMaTMYeCKn NPOAnseTcsa Ha nocneayoLwme
nepvoabl ASIMHOW B OOWH rof, eCnv HX ogHa 13
CTOpOH NNCbLMEHHO He yBegoMuna apyryro
CTOpOHY 0 CBOEM HaMepeHUN He NPoaNATb
HacToswee CornaweHne He MeHee, YeM 3a
wecTtbaecaT (60) AHen A0 OKOHYaHUS HaYanbHOro
unu noboro nocneayoLero nepnoaa nNpoaneHns.

6.2. NpekpalleHne aencTBms.

Aclon Inc. moxerT (i) npekpaTnTb gencTene
HacToswero CornawleHunsi nocre NMCbLMEHHOro
yBefoMneHus AreHty unm (ii) oTNnoXuTb unu
OTMEHUTb NoBYI0 OTNPaBKy 3anpalumMBaeMbIX
ToBapoB B COOTBETCTBUM C HACTOSALLUM
CornawieHuem, ecnu:

a) AreHT HapyLwiaeT noboe NonoxeHue
HacTtosilwero CornalleHus, 1 Takoe HapyLleHue He
ncnpasnseTca AreHToM B TeveHue 5 (NaTu)
pabouunx gHen nocne nonyyvyeHns AreHtom
NMMCbMEHHOrO YBEJOMITEHNSA O TaKOM HapyLLEeHWUN;
b) Arent

(I) ctaHOBMTCA HENNATEXECNOCOOHBIM NN
NPU3HaeT CBOK HECMOCOBHOCTb BbIMMaTUTbL CBOU
OO B LLErIoM No Mepe HacTynneHus cpoka ux
noraweHus, (i) o6pPOBONLHO NN HeJOBPOBOMBHO
B COOTBETCTBMM C NMOObIM HaLMOHarNbHbIM Unx
WHOCTPaHHbLIM 3aKOHO4ATEeNbCTBOM O HaHKpPOTCTBE

NI HECOCTOATENBHOCTU CTAHOBUTCA Y4aCTHUKOM



or takes any corporate action for such purpose; (iv)
makes a general assignment for the benefit of
creditors; or, (v) has a receiver, trustee, custodian or
similar agent appointed by order of any court of
competent jurisdiction to take charge of or sell any

material portion of its property or business; or,

c) if (i) the Agent sells, leases or exchanges a material
portion of the Agent’s assets, or the Agent
amalgamates or mergers with or into another entity, or
a change in control of the Agent occurs, in any case,
without Aclon Inc.’s prior written consent or (ii) any of
the Agent’s key personnel become incapacitated or
die, unless in the case of an amalgamation of the
Agent with another corporation, the amalgamated
corporation has a net worth greater than or equal to
the Agent’s net worth immediately before the

amalgamation.

6.3 Effect of Termination.

In the event of any such termination under Section 6.2
or on the expiration of this Agreement under Section
6.1:

a) all Goods still in the Agent’s possession shall be

returned by the Agent at its own cost to Aclon Inc.

noboro cynebHoro npomM3BoaCcTBa, KOTOPOE He
NOMHOCTLIO NPUOCTAHOBNEHO B TeveHne cemu (7)
pabouunx gHen nnmn He octaeTcs 6e3
YOOBMNETBOPEHUS UMM OTMEHAETCS B TeveHne 45
AHen nocne obpaeHus, (iii) aHHynupyeTcs,
NUKBMANPYETCA UNK NpeanpuHMMacT niobble
KoprnopaTuBHble OEACTBUS C 3TOW Lenbio, (iv)
Aenaet o0Lyto YCTYNKy B Nonb3y KPeanTopoB Unu
(v) nmeeT nonyyaTens, 4OBEPUTENBHOIO
ynpaBnsAloLWero Unn aHanorMyHoro areHTa,
Ha3Ha4YeHHOro No pacnopsikeHuto nboro cyaa
KOMMNETEHTHOW HOPUCAMKLNN NPOAaTb Kakyto-nmbo
CYLLIECTBEHHYIO 4aCTb CBOEro MMYyLLLECTBA UMK
OGum3Heca unm B3ATb Ha cebs OTBETCTBEHHOCTb 3a
3T0;

c) (i) AreHT npogaert, apeHayeT nnn obmeHMBaeT
CYLLECTBEHHYIO YacTb akTMBOB AreHTta, nnbo AreHT
o6beanHsIETCA C 4PYrov opraHnsaumen unm
CTaHOBUTCS ei, MO0 N3MeHeHne ynpaBrieHns
AreHTOM npoucxoaut B nobom cnyyae 6e3
npeaBapuTenbHOro NMCbMEHHOro cornacus Aclon
Inc. vnu (ii) ntobon knoyeBor nepcoHan AreHTta
CTaHOBUTCH He4eecnoCoBHbIM NN ymupaeT, ecnuv
B Crlyyae cnusiius AreHTa ¢ gpyrom kopnopauuen
YncTas CTOMMOCTb 06bEANHEHHOW KOpPNopaLmmn He
NpeBbILLAeT UNN HE PaBHAETCA YNCTOM CTOMMOCTU
akTmBa AreHta HenocpeacTBEHHO nepea
CNNsHUEM.

6.3. lNocnencTena npekpaweHst 4eNCTBUS.

B cnyyae nto6oro Takoro npekpaiieHns B
COOTBETCTBMM C pasgernom 6.2 nnmn no nctedeHnm
cpoka HacTtosiwero CornalleHms B COOTBETCTBUM C
pasgenom 6.1

a) Bce ToBapbl, HaxoasLMecsa BO BiageHumn

AreHTa, 0OMKHbI ObITb BO3BpaLleHbl AreHToM 3a



during the 10-day period immediately following the

effective date of such termination; and,

b) The Agent shall promptly:

(i) return to Aclon Inc. all documents and tangible
materials (and any copies) containing, reflecting,
incorporating or based on Aclon Inc.’s Confidential
Information;

(ii) permanently erase all of Aclon Inc.’s Confidential
Information from its computer systems, except for
copies that are maintained as archive copies on its
disaster recovery or information technology backup

systems.

The Agent shall destroy any copies on the normal

expiration of its backup files; and

(iii) certify in writing to Aclon Inc. that it has complied

with the requirements of this Section 6.3(c).

7 Confidentiality.

7.1 Scope of Confidential Information.

From time to time during the term of this Agreement,
Aclon Inc. (as the "Disclosing Party") may disclose or
make available to the Agent (as the "Receiving Party")
information about its business affairs, goods and
services, forecasts, confidential information and
materials comprising or relating to intellectual property
rights, trade secrets, third-party confidential
information and other sensitive or proprietary

information.

cBou cyeT B Aclon Inc. B TedyeHne 10-gHEBHOro
nepvoaa, HenocpeacTBEHHO crieqyoLwero 3a
AaTow BCTYNNEHNS B CUITy Takoro npekpalweHns
OEencTBuS;

b) AreHT 0693aH He3ameanNUTENbHO:

(i) BepHyTb Aclon Inc. Bce AOKYMEHTbI U
mMaTepwuansbl (1 nobble konun), coagepxawyue,
oTpaxaroLme, BKIoYarLwme nnm oCHOBaHHbIE Ha
KoHmngeHymansHon nHgopmaymm Aclon Inc.,
(ii) HaBcerga yganutb Bcto KoHdmaeHumnanbHyto
nHdopmavmto Aclon Inc. n3 cBonx KOMNbIOTEPHbLIX
CUCTEM 32 UCKITIOYEHUEM KOMUK, KOTOpble
XpaHATCA B BUAE apXUBHbIX KOMWIA B CUCTEMaX
aBapuHOIro BOCCTAHOBIIEHNUS UMK
NMH(POPMALMOHHBIX CUCTEMAaX apXvMBaLUW.

AreHT yHUYTOXaeT Bce KOMuu npyv HopMarnbHOM
NCTEYEHUN CpoKa OENCTBUS PE3EPBHbIX KOMUI
cBoux hannos., a Takke

(iii) otnpaenseT Aclon Inc. nucbMeHHoe
noaTBepPXKAeHNE BbINONHEHUS TpeboBaHui
HacTodwero pasagena 6.3 (c).

7. KoHmaeHUManbHoOCTb.

7.1. CopgepxaHne KoHmnageHumanbHom

nHdopmaLmun.

Bpems oT BpemeHu B TeyeHne cpoka AencTBUA
HacToswero Cornawenuns Aclon Inc. (kak
«PackpbliBaloLas CTopoHa») MOXeT packpbiBaTb
unu npegoctaenaTb AreHTy (kak «[lNonyJatoLen
CTOPOHE») MHpOpMaLMIO O CBOUX OENOBbIX
onepauusx, ToBapax u ycnyrax, nporHo3ax,
KoHpmaeHumanbHyo nHdopmaunio 1 matepuansi,
coAepxalyue unm OTHOCSLLMECH K npasBam
WHTENNeKTyanbHon cOBCTBEHHOCTUN, KOMMEPYECKON
TanHe, CTOPOHHEN KOHMAEHUNanbHon

UHdopMaL MK 1 ApYron KoHpUaeHUManLHomn

11



Such information, whether orally or in written,
electronic or other form of media, and whether or not
marked, designated or otherwise identified as
"confidential" constitutes "Confidential Information"

hereunder.

Notwithstanding the foregoing, Confidential
Information does not include information that, at the

time of disclosure:

a) is or becomes generally available to and known by
the public other than resulting from, directly or
indirectly, any breach of this Section 7 by the

Receiving Party or any of its representatives;

b) is or becomes available to the Receiving Party on a
non-confidential basis from a third-party source,
provided that the third party is not and was not

prohibited from disclosing the Confidential Information;

c) was known by or in the possession of the Receiving
Party or its representatives before being disclosed by

or on behalf of the Disclosing Party;

d) was or is independently developed by the
Receiving Party without reference to or use of, in
whole or in part, any of the Disclosing Party's
Confidential Information; or

e) must be disclosed under applicable law.

7.2 Protection of Confidential Information.

The Receiving Party shall from receipt of the

nHdopmaymn.

Takasa nHdpopmauyus, 6yab To B yCTHON,
NUCbMEHHOW, 3MEKTPOHHON Unn apyromn opme,
OTMeYeHHas unn nHbIM obpasom ob6o3HayeHHas
KaK «KoHuaeHLManeHas», aBndeTca
«KoHdumaeHuuansHon nHcpopmMaLlmen» cornacHo
HacToswemy CornatleHutio.

HecmoTps Ha BbILLEN3NOXEHHOE,
KoHmngeHumansHaa nHgopmawmsi He BKOYaeT B
cebs MHpopmaumio, KoTopas Ha MOMEHT
pacKpbITUS:

a) SIBNSETCA UM CTaHOBUTCS 00Lea0CTYMHON,
Kpome cry4yaes, Korga 3To NPou3oLUno npu
NPSIMOM WM KOCBEHHOM HapyLUEHUW HACTOsILLEro
pasgena 7 Nony4atowlen CTOPoOHON unu mnodbiM 13
ee npeacrasuTenen;

b) aBnsieTca nnmn ctaHOBUTCA OOCTYNHOW ANis
MonyyatoLlen CTOPOHbI Ha He KOHbMaeHUnanbHoM
OCHOBE M3 CTOPOHHENO UCTOYHMKA MPU YCIoBUM,
yTO TpeTbst CTOpPOHA He packpbiBaeT
KoHduaeHumanbHyo nHdopmaunio n ein He 6bINno
3anpeLleHo aTo aenaTb;

) 6bina n3BecTHa UnyM Haxoamnack BO BrageHun
Mony4atoLlern CTOPOHLI UK ee NpeacTaBUTENen
00 packpbITUsi PackpbiBatoLLierh CTOPOHOW nnn ot
€€ VMeHN;

d) paspabaTbiBanacb nnu paspabartbiBaeTcs
Mony4atoLler CTOpoOHOMN HE3aBUCUMO OT
YNOMUHaHUSA U UCMOMNb30BaHNA MONTHOCTBIO NN
YacTUYHO Kakon-nNnbo KoHduaeHumnansHom
nHpopmaLmmn PackpbiBatoLLert CTOPOHbI;

€) [omKHa BbITb packpbiTa B COOTBETCTBUM C
NPUMEHNMbIM 3aKOHOAATENbCTBOM.

7.2. 3awmta KoHduaeHumanbHon nHdopmaumnm.

C momeHTa nonyyeHus KoHdmaeHumanbHom



Confidential Information:

a) protect and safeguard the confidentiality of the
Disclosing Party's Confidential Information with at
least the same degree of care as the Receiving Party
would protect its own Confidential Information, but in
no event with less than a commercially reasonable

degree of care;

b) not use the Disclosing Party's Confidential
Information, or permit it to be accessed or used, for
any purpose other than to exercise its rights or

perform its obligations under this Agreement; and

c) not disclose any of the Confidential Information to
any Person, except to the Receiving Party's
representatives who must know the Confidential
Information to assist the Receiving Party, or act on its
behalf, to exercise its rights or perform its obligations

under this Agreement.

7.3 The Receiving Party shall be responsible for any
breach of this Section 7 caused by any of its

representatives.

8 Representations and Warranties.

8.1 The Agent’s Representations and Warranties.

The Agent represents and warrants to Aclon Inc. that:

a) where the Agent is a corporation, it is a corporation
duly incorporated and validly existing in the jurisdiction

of its incorporation;

nHdopmaymm NonyyatoLan cToOpoHa AOSMKHA:

a) 3aWwuLLaTh U OXPaHATb KOH(PUAEHLMaNbLHOCTb
KoHdnaeHumansHon nHgopmawumm
PackpblBatoLLien CTOPOHbI NO MEHbLLEN MEPE B TOWM
e cTeneHu, B kakon Nonyyatowan ctopoHa byaet
3awmwaTb ceoto KoHdunaeHumanbHyo
WMHopMAaLMIO, HO HM B KOEM Crydae He B MeHbLUEN
CTeneHn, Yem 3TO NPUeMNEMO C KOMMEPYECKOM
TOYKM 3pEHUS;

b) He ncnonb3oBatb KoHduaeHLanbHyto
nHdopmaumo PackpbiBatoLer CTOPOHbI Unx
paspeLwlatb AOCTYM K HEN UK ee UCMOoNb3oBaHne
ansa nobbix Lenen, KpoMe Kak Anst OCyLLeCTBNEeHNs!
CBOWX NpaB MUK BbINOSIHEHMS CBOUX 0653aTeNbCTB
no Hactoswemy CornalleHuio;

C) He pasrnawaTb Kakyo-nmbo
KoHdunaeHumanbHyto nHdopmaunio Kakomy-nmnbo
nnLy 3a UCKMYeHneM npeacTaBuTenen
MonyyaroLlen CTOPOHbI, KOTOPbIE AOMKHbI 3HATb
KoHdmaeHuymanbHyo nHdopmaumto, 4Tobbl NOMOYb
Mony4atoLlern CTOpoHE AENCTBOBATbL OT €€ UMEHN,
OCYLLECTBNATbL €e npasa Wnn BbINOMHATbL €€
obs13aTenbCcTBa No Hactosiwemy CornalleHuio.
7.3. MNMonyyarowaa cTopoHa HeceT
OTBETCTBEHHOCTb 3a Nntoboe HapyleHve
HacTosLero pasgena 7, npousowejlee n3-3a
noboro U3 ee npeacraBuTene.

8. 3agBneHnst 1 rapaHTum.

8.1. 3aaBneHuns 1 rapaHTum Arexra.

AreHT 3aaBndaeT 1 rapaHTupyet Aclon
Inc.cnegytowyee:

a) B crny4vasx, Korga AreHT aBnseTcs Koprnopauuen,
370 ByaeT kopnopaums, OMKHbIM 0bpasom
3aperncTpmpoBaHHasi 1 JeNCTBYOLLAs B paMKax

CBOEN pucamKumny;
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b) it is duly licensed or registered to carry on business
in every jurisdiction in which such license or

registration is required for purposes of this Agreement;

¢) it has the right, power and capacity to enter into this
Agreement, to grant the rights and licenses granted
under this Agreement and to perform its obligations

under this Agreement;

d) where the Agent is a corporation, the execution of
this Agreement by its representative whose signature
is set forth at the end hereof has been duly authorized

by all necessary corporate action of the Agent;

e) when executed and delivered by both Parties, this
Agreement will constitute the legal, valid and binding
obligation of the Agent, enforceable against the Agent

in accordance with its terms;

f) where the Agent is a corporation, it is in compliance
with all applicable laws relating to this Agreement, the

Goods and the operation of its business;

g) it is not insolvent and is paying all of its debts as

they become due; and,

h) all financial information that it has provided to Aclon
Inc. is true and accurate and fairly represents the

Agent’s financial condition.

b) oHa gomkHbIM 06pa3om nuueH3npoBaHa nnm
3aperncTpmpoBaHa ang segeHus busHeca B
KaXkaoWn 1opncomKunmn, B KOTOPOU ans Lenen
HacTosiwero CornaweHnuns TpebytoTcs Takas
NULEH3NA UK perncTpauus;

C) OHa MMEET NpaBo, NOSIHOMOYMS N BO3MOXHOCTU
3aknoyaTb HacTosiwee CornaileHue,
npeaocTaBnaTb NpaBa v NULEH3NN,
npeaocTaBeHHble B COOTBETCTBUN C HACTOSALLUM
CornaweHnem, 1 BbINOMHATL CBOU 06A3aTensCcTBa
no Hactoswemy CornalleHuio;

d) B cnyyae, ecnun AreHT aBNgeTCsa Koprnopaumen,
TO ucnonHeHune Hactosiwero CornalleHns ero
npeacTaBvTenem, Noanmcb KOTOPOro ykasaHa B
KOHLe HacToALWero 4OKyMeHTa, 6bino OMKHbIM
obpa3om ynpaBomMO4YEHO BCEMM HEODXOAMMbBIMI
KopnopaTtuBHbIMU AENCTBUSMU AreHTa;

€) NP1 UCNOSNHEHMM 1 BbINOIHEHWMM 06EenMm
CrtopoHamu HacToswee CornaweHne dyaet
npeacTaBnsiTb COOOW OpUaNYecKoe,
AeNCcTBUTENBHOE M CBA3bIBatoLWee 0693aTensCTBO
AreHTa, noanexatiee NnpyHyanTeNnbHOMY
WCMNOSIHEHMIO B OTHOLLIEHMN AreHTa B COOTBETCTBUM
C ero ycrnoBusimu;

f) B cnyyae, ecnu AreHT aBnseTcsa kopnopaumen,
OH cobrntogaeT BCe NPUMEHUMbIE 3aKOHbI,
kacatowmecs HacTosawero CornawweHus, Tosapos
1 CBOEN OEeATENbHOCTH;

g) OH He fABnseTCcsa HennaTexecnocobHbIM 1
Bbinsia4ymMBaeT BCE CBOW JONMN N0 Mepe
HaCTyNNeHNst Cpoka UX NnoralleHus;

h) Bca dmnHaHcoBasa nHpopmaums,
npegocrtasneHHast AreHtom Aclon Inc., asendetca
[OCTOBEPHOWN U TOYHOW N OTpaxaeT pnHaHCOBOE

nonoxeHue AreHra.



8.2 Limited Product Warranty.

No warranty is extended to the Agent or the Customer

under this Agreement with respect to the Goods,
including but not limited to the quality of the Goods,
the merchantability of the Goods, or their fitness for a

particular purpose.

Further, the Agent shall not provide any warranty

regarding any Goods to the Customers.

8.3 Except as explicitly authorized in this Agreement
or in a separate written agreement with Aclon Inc., the
Agent shall not service, repair, modify, alter, replace

or otherwise change the Goods sold to Customers.

8.4 Conditions and Warranties Disclaimer; Non-

Reliance.

Except for any Limited Express Warranties described
in Section 8.2,

a) neither Aclon Inc. nor any person on Aclon Inc.’s
behalf has made or makes any express or implied
representation, condition or warranty whatsoever,
including any conditions or warranties of (i)
merchantability; or (ii) fitness for a particular purpose,
whether arising by law, course of dealing, course of
performance, usage of trade or otherwise, all of which

are expressly disclaimed, and,

b) the Agent acknowledges that it has not relied on
any representation, condition or warranty made by
Aclon Inc., or any other person on Aclon Inc.’s behalf,

except as specifically described in Section 8.2.

8.2. OrpaHun4eHHasi rapaHTus Ha NPOLYKT.

Hwkakne rapaHTum He npegocTaBnArTCA AreHTy
unun KnueHTy B COOTBETCTBUU C HACTOALLMM
CornaweHnem B OTHoOLEHUN ToBapos, B TOM
yucne, HO He orpaHNYMBasiCb Ka4ecTBOM TOBapoOB,
TOBapHOM NPUrogHOCTLI0 TOBApOB UMK UX
NPUrogHOCTLIO ANA KOHKPETHOW Lenu.

Kpome Toro, AreHT He npegoctasnseTt KnveHtam
Kaknx-nnbo rapaHTUin OTHOCUTENBbHO NHOObIX
Toapos.

8.3. 3a uckntoveHnem criy4aes, siBHO
YNONIHOMOYEHHBIX B HacTosiwem CornateHnmn nnm
B OTAENbHOM NMUCbMEHHOM CornalleHnn ¢
komnaHuen Aclon Inc., AreHT He O0oMmKeH
obcnyxunBatb, pPEMOHTUPOBATb, MOANMULMPOBATD,
N3MEHSTb, 3aMEHATb UMM UHBIM 06Pa3oM MeHATb
ToBapbl, NpogaHHble KnueHTtam.

8.4. OTKa3 OT OTBETCTBEHHOCTU M YCNOBWIA; OTKa3

OT NpaBa [oBepATb MHGOoPMaLUN.

3a uckrtoyeHnem OrpaHuyeHHbIX 3KCnpece-
rapaHTuin, onMcaHHbIX B pasgene 8.2,

a) Hu Aclon Inc., H1 kakoe-nNnbo NULO OT UMEHN
Aclon Inc. He genanu n He BbipaXkanu kakoe-nnbo
SIBHOE MW nogpasymeBaeMoe 3asiBrieHue,
YCNOBWE UMK rapaHTuio, BKIoYasa nobble ycnosus
UNun rapaHTum (i) ToBapHOW NPUroaHOCTU unu (ii)
NpUroaHOCTW ANs onpegeneHHon uenu, 6yabs 1o no
3aKOHY, cornacHo obbl4HON NpakTuKe BeAeHus
Aen, No Xo4y UCMNOMHEHUS, UCNONb30BaHUA B
TOProBne uUnm uHsiM o6pasom, Bce 13 KOTOPbIX
SIBHO NPU3HAIOTCS;

b) AreHT npusHaeT, YTO OH He nonararncs Ha Kakoe-
nnbo 3aaBneHne, ycrnosue nnu rapaHTuto,
npegocTasreHHble Aclon Inc. nnu nwbeiM gpyrum

nnuom ot uMmeHun Aclon Inc., 3a UCKMOYEHUEM
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9 Indemnification.

9.1 Agent General Indemnification.

The Agent shall defend, indemnify, and hold harmless
Aclon Inc. and Aclon Inc.’s personnel, subsidiaries,
affiliates, successors or assigns and their respective
directors, officers, shareholders and employees
(collectively, the "Indemnified Party") against any and
all loss, injury, death, damage, liability, claim,
deficiency, action, judgment, interest, award, penalty,
fine, cost or expense, including reasonable legal and
professional fees and costs, and the cost of enforcing
any right to indemnification hereunder and the cost of
pursuing any insurance providers (collectively,
"Losses") relating to, arising out of or occurring in
connection with any Claim of a third party or party,
whether at law, in equity or otherwise (collectively,

“Claim”) alleging:

a) material breach or non-fulfilment of any
representation, condition, warranty, or covenant or
warranty under this Agreement by the Agent or the
Agent’s personnel; or

b) any negligent or more culpable act or omission of
the Agent or its personnel (including any recklessness
or wilful misconduct) in connection with the
performance of its obligations under this Agreement;

or

c) any bodily injury, death of any person or damage to

cny4yaes, OonMncaHHbIX B pasgene 8.2.

9. BosmelleHne yuiepba.

9.1. O6Lwee Bo3meLLeHMEe yepba AreHTom.

AreHT JOmKeH 3awmwaTb n oceoboxagatb Aclon
Inc. n ee COTPYAHMKOB, AOYEPHME KOMMNAHWMN,
adprnmMpoBaHHbIX NN, NN NPaBONPEEMHUKOB U
NX COOTBETCTBYHOLNX AMPEKTOPOB, AOMKHOCTHBIX
vy, akuMOHEPOB U COTPYAHUKOB (B COBOKYMHOCTU
nmeHyembix «Boamelaemasi cTopoHa») oT nobbix
1 BCeX NoTepb, TpaBMm, cMepTy, yuepba,
OTBETCTBEHHOCTU, TpeboBaHWI, He4OCTaY, UCKOB,
cynebHbIX peLleHnii, 4ONeBoro y4actums,
BO3HarpaxgeHus, wrpada, pacxofgoB unu 3atpar,
BKITOYas pasyMHble lOpUanYecKne n
npodeccunoHarnbHble cOopbl N U3AEPKKK, a TakKe
pacxogbl no obecneyeHuto cobnogeHus ndoro
npaBa Ha KOMMNEeHcauuo No HacToALemMy
CornawueHnnto n pacxoabl Ha NpuenedeHne nbdbix
CTpaxoBbIX KOMMNaHUM (B coBOKynHocTu «lloTepu»),
CBsi3aHHblE NN BO3HMKAOLLME B CBA3M C oo
npeTeH3nen TpeTben CTOPOHbLI NN CTOPOHBLI, Byab
TO NO 3aKOHyY, MO NpaBy CNpaBeaIMBOCTN UMK
WHbIM 06pa3om (B coBOKynHOCTM «[MpeTeH3us»),
yTBEpXaatoLen

a) CyLlEeCTBEHHOE HapyLUEeHWe N HEBLINONTHEHNE
Kakoro-nnbo 3asBneHus, yCrnoBus, rapaHTum nnm
cornaweHusi no Hactosiwemy CornalleHunto co
CTOPOHbI AreHTa unm nepcoHana AreHTa;

b) nto6oe HebBpexHoe nnu Gonee npectynHoe
aencteue nnu dbesgenictene AreHTa unm ero
nepcoHana (Bkntovas nodoe 6e3paccyacTtso unm
YMbILLNIEHHOE HENpPaBOMEPHOE NOBEAEHNE) B
CBSI3U C BbINOSHEHMEM ero 0683aTenbCTB No
HacToswemy CornalleHmio;

c) nioboe TenecHoe NoBpexaeHne, cMepTb Nboro



real or tangible personal property caused by the wilful
or negligent acts or omissions of the Agent or its

personnel; or

d) any failure by the Agent or its personnel to

materially comply with any applicable laws.

10 Limitation of Liability.

10.1 No Liability for Consequential or Indirect

Damages.

IN NO EVENT SHALL ACLON INC.

OR ITS REPRESENTATIVES BE LIABLE FOR
CONSEQUENTIAL, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY, PUNITIVE OR
AGGRAVATED DAMAGES, LOST PROFITS OR
REVENUES OR DIMINUTION IN VALUE, ARISING
OUT OF OR RELATING TO ANY BREACH OF THIS
AGREEMENT, WHETHER OR NOT THE
POSSIBILITY OF SUCH DAMAGES HAS BEEN
DISCLOSED IN ADVANCE BY THE AGENT OR
COULD HAVE BEEN REASONABLY FORESEEN BY
ACLON INC., REGARDLESS OF THE LEGAL OR
EQUITABLE THEORY (CONTRACT, TORT OR
OTHERWISE) UPON WHICH THE CLAIM IS BASED,
AND NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS ESSENTIAL
PURPOSE.

10.2 Maximum Liability for Damages.

In no event shall Aclon Inc.’s liability for any claim

nvua nnu noBpexgeHne peanbHOro nnm
MaTepuanbHOro IM4YHOro MMYLLIECTBA, Bbi3BaHHOE
YMbILAEHHBbIMW NN HEBPEXHBIMU AENCTBUAMMU
unun 6esgenctenem AreHta unm ero NnepcoHana;
d) nobor oTka3 AreHTa unm ero nepcoHana
dakTudeckn cobnogaTb Nobble NpUMEHNMbIE
3aKOHbI.

10. OrpaHnyeHne oTBETCTBEHHOCTH.

10.1. OcBoboOXaeHne oT OTBETCTBEHHOCTU 3a

nocnegyLine Unm KOCBEHHbIE YObITKM.

HU MNMPUN KAKNX OBCTOATEJIbCTBAX ACLON
INC. TN EE NPEOCTABUTESJTN HE HECYT
OTBETCTBEHHOCTW 3A NMOCNEAYHOWMWE,
KOCBEHHBIE, CITYYANHbLIE, HAMEPEHHBIE,
LWITPA®HbLIE, KAPATEJIbHbBIE NI
OTAMN4YAKWUE YBEbITKW, YIMYLWEHHYIO
MPUBLINb UM 0OXOL4bl NI
YMEHbBLWEHHYHO CTOMMOCTDb,
BO3HNKAKLWNE U CBA3AHHBIE C JTKOBbIM
HAPYLWEHVMEM HACTOALWLEINO COIMMALLEHNA,
HE3ABVCUMO OT TOIO, BbINTA 1 PACKPbLITA
BO3BMOXHOCTb BOBHNKHOBEHWA TAKNX
YBEbITKOB ATEHTOM I MOTTA J11 ACLON
INC. MPEOYCMOTPETb 3TU YBEbITKWU,
HE3ABNCUMO OT NMPABOMEPHOCTU U
CMPABEONMNBOCTM (JOrOBOPHOW,
OENNKTHOW UM MHOW), HA KOTOPOW
OCHOBBbBIBAETCA NMPETEH3UNA, N
HE3ABVCUMO OT KAKNX-TTMBO
COIMACOBAHHbIX U OPYTNX CPEOCTB
MPABOBOW 3ALWNTBI, COMMACHO 1X
OCHOBHOMY HASHAYEHWIO.

10.2. MakcumanbHasa OTBETCTBEHHOCTh 3a yLepo.

Hn Npun Kaknx obcToATENBCTBAX OTBETCTBEHHOCTD
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arising out of or related to this Agreement, whether

arising out of or related to breach of contract, tort

(including negligence) or otherwise, exceed the total

amount paid or payable to Aclon Inc. under this

Agreement in the twelve (12) month period preceding

the event giving rise to the claim.

The foregoing limitations apply even if the Aclon Inc.’s

remedies under this agreement fail of their essential

purpose.

11 Agent Insurance Obligations.

11.1 During the Term, the Agent shall, at its own
expense, maintain and carry in full force and effect,
commercial general liability insurance (including

product liability) in an amount to be confirmed with

Aclon Inc., and to be held with financially sound and

reputable insurers.

Upon Aclon Inc.’s request, the Agent shall provide
Aclon Inc. with a certificate of insurance evidencing

the insurance coverage specified in this Section 11.

The certificate of insurance shall name Aclon Inc. as

an additional insured.

The Agent shall provide Aclon Inc. with 30 days'

advance written notice in the event of a cancellation or

material change in such insurance policy.

11.2 Aclon Inc. shall have sole and absolute discretion

Aclon Inc. 3a ntobble NpeTeH3nn, BO3HUKaOLWNE B
cBA3N ¢ HacToswmum CornaweHnem, He3aBMCUMO
OT TOro, ABASATCH NM OHWN pe3ynbTaToM Unn
CBSi3aHbl C HapyLleHneM 06a3aTenbCTB, AENNKTOM
(BKMOYAs HEBPEXHOCTb) UNN YeM-NMBO NHBLIM, He
npesbilaeT obLyo CyMMY, BbiNfa4yeHHYo Unm
Bbinnavmsaemyto Aclon Inc. no HacToswemy
CornaweHuto B Te4eHue geeHaguatm (12)
MecsLeB, NpeaLecTByOWUX CobbITUIO,
NOCNY>XMBLLUEMY OCHOBaHWEM AN MPETEH3UN.
BblwensnoXeHHble orpaHUYeHns NPUMEHSIIOTCS
Aaxe B TOM criyyae, ecnu cpeacrsa NpaBoBOU
3awuTbl Aclon Inc. no gaHHomy CornatueHuto He
COOTBETCTBYIOT MX OCHOBHOM Lienu.

11. O6s3aHHOCTM AreHTta rno CTpaxoBaHuIo.

11.1. B TeueHne Cpoka gericteus CornaweHus
AreHT 065a3aH 3a CBOWN cYeT NogaepKnBath U
OCYLLEeCTBNATb B MOSTHOM 06BbEME KOMMEpPYECKOe
CTpaxoBaHue 00Len OTBETCTBEHHOCTU (BKItoYas
OTBETCTBEHHOCTb 3a NPOAYKT) Ha CyMMY, KOTopas
OyneT nogTeepxxaeHa Aclon Inc., n Takoe
CTpaxoBaHMe OOIMKHbI OCYLLLECTBNATL HAAEXKHbIE U
pecriekTabernbHble CTPaxoBble KOMMaHWUN.

Mo 3anpocy Aclon Inc. AreHT gormKeH
npegoctasuTb Aclon Inc. nonuc cTpaxoBaHus,
noaTBepXKAaoL M CTpaxoBoe NoKpbITHE,
yKasaHHoe B 3TOoM pa3sgerne 11.

B nonuce ctpaxoBanus Aclon Inc. gomkHa 6biTb
yKasaHa B KadeCTBe OOMNONTHUTENBHOIo
3acTpaxoBaHHOro nuua.

AreHT 065a3aH npegocTtasuTb Aclon Inc.
nucbMeHHoe yeegomneHue 3a 30 gHeli B crnyvae
OTMEHbI UMK CYLLECTBEHHOIO M3MEHEHMWSI B TAKOM
nonuce CTpaxoBaHus.

11.2. KomnaHusa Aclon Inc. umeeT npaso



to waive the insurance requirements set out in Section
11.1.

Any such waiver shall be made by Aclon Inc. in
writing.

12 Miscellaneous.

12.1 Entire Agreement.

a) Subject to Section 1.4, this Agreement, including all
related exhibits, schedules, attachments and
appendices, constitutes the sole and entire agreement
of the Parties regarding the subject matter contained
herein and therein, and supersedes all prior and
contemporaneous understandings, agreements,
representations, conditions and warranties, both

written and oral, regarding such subject matter.

b) Each Party acknowledges that except for the
representations and warranties contained in Section
1.6(b) and Section 8, neither Party has relied on any
other express or implied representation, condition or
warranty, either written or oral, on behalf of the other
Party, including any representation, condition or

warranty arising from statute or otherwise in law.

12.2 Precedence.

The terms of this Agreement, including any exhibits,
schedules, attachments and appendices hereto, shall
take precedence over any conditions, standard terms
and conditions, or forms issued by either party in the
course of performing services under this Agreement,
and this Agreement shall govern in the event of a

conflict.

In the event of any conflict between this Agreement

€OVHOMNMNYHO 1 MO CBOEMY YCMOTPEHMIO OTKa3aTbCA
OT CTpaxoBbIxX TpeboBaHWA, N3MNOXKEHHbIX B
pasgene 11.1.

JTroboii Takon oTkas 4osmkeH ObiTb BeipaxeH Aclon
Inc. B nncbMeHHON dhopme.

12. INpoume ycnoswus.

12.1. LlenocTHOCTb cornalueHust.

a) B cooteBeTcTBMM C paszgenom 1.4 HacToswee
CornaweHwue, BKNOYasa BCE €ro NPUNOXeHNst n
BNOXEHWS, NpeacTaBnseT cobon eqUHCTBEHHOE U
nosnHoe cornacne CTOPOH B OTHOLLEHWM NpeameTa,
coAepKallerocs B HaCTOsILLLEM JOKYMEHTE, U
3aMeHsIeT Bce nNpeabigyLime u cylecTsyolme
AOrOBOPEHHOCTW, COrnalleHnst, 3asBneHus,
YCINOBUA U rapaHTum (Kak MMCbMEHHbIE, TaK U
YCTHbIE) B OTHOLLEHUN TaKoro npegmerTa.

b) Kaxxgast CTopoHa npusHaeT, 4to 3a
NCKIIOYEHNEM 3aABIEHUIA N rapaHTUi,
coaepxawuxca B pasgene 1.6 (b) u pasgene 8, Hu
onHa u3 CTopoH He nonaraetcs Ha noboe apyroe
AABHOE UNY Noapa3yMeBaeMoe 3asiBieHneE,
YCINOBUWE UMW rapaHTUI0, MUCbMEHHbIE UNW YCTHbIE,
OT MMeHn gpyron CTOpOHBbI, BKtoYas ntoboe
3asBreHNE, YCNOBME UMW rapaHTUIo, BbiTEKaKOLLME
13 cbopmanbHOro 3akoHoAaTenbLCTBa.

12.2. lNpenmyLiecTBeHHas cuna.

Ycnosua HacTodwero CornaiueHus, Bkrnovas
nobble ero NPUNOXEeHNSA UK BNOXEHUS, UMEIOT
NnpenMyLLLECTBEHHYIO cuny nepea nobbiMu
YyCrNoBUAMUW, CTaHOAPTHBIMU YCNOBUAMW UMK
dopmamu, BbinyLeHHbIMY ftobon CTopoHon nNpu
BbIMNOMHEHMM YCIYT NO HacTosAwemy CornalleHuio,
n ato CornawieHme MMeeT NPenMyLLECTBEHHYO
CUny B Crydae pacxoxaeHust.

B cnyyae ntoGoro pacxoxaeHus Mexay
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and any Schedule hereto, the terms of this Agreement

shall take precedence.

12.3 Survival; Contractual Limitations Period.

Subiject to the limitations and other provisions of this
Agreement:

(a) the representations, conditions and warranties of
the Parties contained herein shall survive the
expiration or earlier termination of this Agreement for
a period of 12 months after such expiration or
termination; and (b) Sections 7, 8, 9, and 10 of this
Agreement, as well as any other provision that, in
order to give proper effect to its intent, should survive
such expiration or termination, shall survive the
expiration or earlier termination of this Agreement for
the period specified therein, or if nothing is specified
for a period of 12 months after such expiration or

termination.

All other provisions of this Agreement shall not survive

the expiration or earlier termination of this Agreement.

Notwithstanding any right under any applicable statute
of limitations to bring a claim, no Action based on or
arising in any way out of this Agreement may be
brought by either Party after the expiration of the

applicable survival or other period set forth in this

Section 12.3, and the Parties waive the right to file any

such Action after the expiration of the applicable

HacToswmm CornaweHmem n nobbiv
NPUNOXEHNEM K HEMY NMPUMEHSIIOTCSA MONOXEHUSA
HacTosiwero CornawleHus.

12.3. CoxpaHeHue 1opngnyeckon cunbl; Nneprmos

JOroBOPHbIX OrPaHNYEHMIA.

C yyeToM orpaHuyeHunii n Apyrux nonoxeHumn
HacTosiwero CornaweHus

a) 3asBreHns], yCroBus n rapaHTun CTOpOH,
cogepxalmecs B HaCTosILLEM AOKYMeHTe,
OCTalTCA B CUSe Mocrne UCTe4eHns unm
[OCPOYHOro npekpaLleHnss 4encTBUS HACTOSLLEro
CornaweHusa B TedeHne 12 mecsdueB nocrne Takoro
NUCTEYEHUS UMK NpeKpaLLeHns;

b) pasgensl 7, 8, 9 n 10 HacTosiwero CornatueHus,
a Takke noboe gpyroe nonoxeHue, KOTopoe B
Lensax Haanexawiero ocyLecTBleHns ero
HamMepeHWsi COXpaHsSeT CBOKO CUIy MOCHe Takoro
UCTEYEHUS UNK NpeKkpaLLeHnsi, COXpaHAT CBOK
cuny nocne NcTedeHnsa cpoka AencTBUA JaHHOro
CornaweHus, nnm JOCPOYHOro NpekpaLleHns
CpoKa OeNCTBUSA B TEYEHME YKa3aHHOro B HEM
CpoKa unm ecnn B TedeHne 12 mecsaues nocrie
TaKoro NCTEeYEHUS Unu NpPeKpaLLeHNss HUYEro He
yKasblBaeTcs.

Bce gpyrve nonoxeHus Hactoswero CornaweHus
He OOMKHbl BbIXOAUTb 3a paMKX CPpOKa AENCTBUS
UM 4OCPOYHOro NpeKpaLleHns encTBmsS
HacTosiwero CornaweHus.

HecmoTps Ha kakoe-nmbo NnpaBo B COOTBETCTBUM C
ntoBbIM NPUMEHNMbBIM 3aKOHOM KacaTenbHO
OrpaHMyeHur Ha NpegbABAEHNE NMPETEH3UM,
HWKaKoOW UCK, OCHOBAaHHbIN Ha NMoboM 13 yCrnosun
HacTosiwero CornalleHns nnn Bo3HMKaoLW M B
CBS13M C HUM, HE MOXET ObITb NpeabABAEH OQHOWN

13 CTOPOH Mocrne UCTeYeHUss NPMMEHMMOrO Cpoka



survival or other period; provided however, that the
foregoing waiver and limitation do not apply to the
collection of any amounts due to Aclon Inc. under this

Agreement.

12.4 Notices.

All notices, requests, consents, claims, demands,
waivers and other communications under this
Agreement (each, a "Notice") must be in writing and
addressed to the other Party at its address set forth
below (or to such other address that the receiving
Party may designate from time to time in accordance
with this Section 12.4).

All Notices must be delivered by personal delivery,

overnight courier or certified or registered mail (in

each case, return receipt requested, postage prepaid).

Except as otherwise provided in this Agreement, a
Notice is effective only (a) on receipt by the receiving
Party, and (b) if the notifying Party has complied with

the requirements of this Section 12.4.

Notice to Aclon Inc.:

Aclon International Incorporated16 Spinnaker Way,
Unit 17 Concord, ON L6A O0M6

COXPaHEHUS IOPUANYECKOW CUMbl UK OPYroro
nepuoga, ykasaHHOro B Hactosilem pasgene 12.3,
n CTOpOHbI OTKa3blBaKOTCH OT Npasa nogasaTb
nobon Takom NUCK NOCIE UCTEYEHNS CPOKa
COXpPaHEHUS IOPUANYECKOW CUIbI UK OPYroro
nepvioaa npu ycrnoBsuu, 0aHaKko, 4YTo
BblLLEyKa3aHHbI OTKa3 U orpaHn4yeHne He
NPUMEHSIOTCSA K cOopy NHOOLIX CyMM,
npuyutatowmxca Aclon Inc. B cooTBeTCTBMM C
HacTosiwmm CornalieHmem.

12.4. YBegomneHus.

Bce yBegomnenusi, 3anpochl, cornacus,
npeTeH3un, TpeboBaHus, 0TKasbl 1 apyrue
CcOo00LEeHNss B COOTBETCTBUMN C HACTOSLLUM
CornaweHunem (Kaxxgoe MMeHyemoe OTAEeNbHO
«YBeaoMIeHne ») OOMKHbl OblTb NpeacTaBNeHbI B
NUCbMEHHOM hopme 1 oTNpaBfeEHbl Apyromn
CTopoHe no ee agpecy, ykasaHHOMY Huxe (unu no
TakoMmy Apyromy agpecy, Kotopbii MNpuHumatoLas
CTOpPOHa MOXET yKa3blBaTb BpEMS OT BPEMEHN B
COOTBETCTBMU C HAcToAWMM pa3sgenom 12.4).

Bce yBegomneHnuns 4OmkHbI O6biTb A4OCTaBMEHbI
NINYHO, KYPbEPCKOM CNY>X00M NN LEHHBIM UK
3aKasHbIM NMUCbMOM (B KaXXaoM crnyyae
3anpalimBaeTcsl yBeJOMITEHNE O NONyYEeHUN,
NMoYTOBOE OTNPABIIEHNE ONNaYnBaETCs 3apaHee).
3a ncknyeHnem cnyyaes, NpeayCMOTPEHHbIX B
HacTodAwem CornalwieHun, yseaomneHme
OENCTBYET TONbKO (@) Npy NonyyYeHum
npyHumMatowen CtopoHoi u (6) ecnu
yBegomnsitowas CTopoHa BbinonHuna TpeboBaHus
HacToswero pasgena 12.4.

YBegomneHune anga komnadum Aclon Inc.

Aclon International Incorporated, 16 CnpuHknep
Ben, nogpasgenerne 17, KoHkopa, OHTapuo L6A
OM6.
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E-mail: erik@aclon.ru
Attention: Ernest Yavnik
Director

Notice to Agent:

E-mail: erik@aclon.ru.
Komy: OpHecT ABHMK
OupekTop

YBegomneHue anga AreHra:

E-mail:

Attention:

E-mail:

Komy:

12.5 Currency.

Unless otherwise stated in this Agreement, all dollar
amounts referred to in this Agreement are stated in
Canadian currency.

12.6 Severability.

If any term or provision of this Agreement is invalid,

illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or
invalidate or render unenforceable such term or
provision in any other jurisdiction; provided however,
that if any fundamental term or provision of this
Agreement, is invalid, illegal or unenforceable, the

remainder of this Agreement shall be unenforceable.

12.5. Bantota.

Ecnu B HacTosiwem CornawleHnm He ykaszaHo UHOE,
BCE CyMMbl B Jonnapax, ykazaHHble B HACTOSLLEM
CornaweHnn, ykasaHbl B KaHa[CKOW BarntoTe.

12.6. denumocTb.

Ecnu kakoe-nnbo ycnosme unu nonoxeHve
HacTodwero CornaweHnss HegencTBUTENbHbI,
HE3aKOHHbI UM He MOTYT 6bITb NMPUHYAUTENBHO
OCYLLIECTBIEHbl B KAKON-NMOO topucamKkumm, Takas
HeelCTBUTENBbHOCTb, HE3aKOHHOCTb UM
HEBO3MOXHOCTb NPUHYAUTENBHOIO NPUMEHEHNS He
NOBNUAIOT Ha Kakoe-nNnbo gpyroe ycrnosme nnm
nonoxeHue Hactoswero CornalleHus u He
cAenarT HegenCcTBUTENbHBIM U HEBBINOTHUMbIM
Takoe YCIoBUE UMK NONOXEHME B NOOOK Apyromn
OPUCANKLMN MPU YCAOBUU, OHAKO, YTO, ecru
Kakoe-nmbo OCHOBHOE YCIOBUE UMK NMONOXEHWE
HacToswero CornalleHunsa aBnsoTcs
HeOeNCTBUTENbHbIMU, HE3AKOHHBIMW NN He
UMEIOLLMMN 3aKOHHOMW CUMbl, OCTanbHasg 4yacTb

HacTodLliero CornaweHuns He UMeEeT CUIbl.


mailto:erik@aclon.ru

12.7 Amendment and Modification.

No amendment to or modification of or rescission,
termination or discharge of this Agreement is effective
unless it is in writing, identified as an amendment to or
rescission, termination or discharge of this Agreement
and signed by an authorized representative of each
Party.

12.8 Waiver.

a) No waiver under this Agreement is effective unless
it is in writing, identified as a waiver to this Agreement,
and signed by an authorized representative of the

Party waiving its right.

b) Any waiver authorized on one occasion is effective
only in that instance and only for the purpose stated,
and does not operate as a waiver on any future
occasion.

c) None of the following constitutes a waiver or
estoppel of any right, remedy, power, privilege or

condition arising from this Agreement:

(i) any failure or delay in exercising any right, remedy,
power or privilege or in enforcing any condition under

this Agreement; or

12.7. lonpaBkn N N3MEHEHUs.

Hukakasi nonpaBka Unm namMeHeHue, pacTopxeHue
UNn npekpaLyeHne 0encTBusa HacTosILLErO
CornaweHuns He BCTynatoT B CUIY, ECNN HE ObiNK
npeaocTaBreHbl B MMCbMEHHON hopMe, Npu3HaHbI
NMonpaBKOM K paCTOPXKEHUIO NN CaMUM
pacTopXXEHNEM UK NpeKpaLLeHNeEM AENCTBUSA
HacTosilwero CornalleHus n nognucaHbl
YNONMHOMOYEHHbIM NMPeACTaBUTENEM KaXX4on 13
CTOpOH.

12.8. OTKa3 OoT ocyLecTBNeHNs Npas Nno

cornaweHuto.

a) Hukakoli oTkas oT ocyLleCTBNEHNs npas B
COOTBETCTBMM C HacTosAwmm CornalueHnem
HeOEeNCTBUTENEH, €CNK OH HEe OhOPMIIEH B
NUCbMeHHOM hopme, He NPU3HaH OTKa3oM OT
OCYLLIECTBIEHNS NMpaB Mo HacToAwemMy
CornawleHunto 1 He NoanMcaH YnoTHOMOYEHHbIM
npeactasutenem CTOPOHbI, OTKa3blBaloLWencs ot
CBOWX Npas.

b) Jltobow oTkas, paspeLLeHHbIi OguH pas,
AENCTBYET TONMbKO B 3TOM Cry4ae 1 TONbKOo Ang
yKa3aHHOW Lienin 1 He OENCTBYET B Ka4yecTBe
oTKasa B nobom Oygyuiem criyyae.

¢) Hn ogHO 13 HMXecneayroLWMX NONOXEHUIN He
ABMNSIETCS OTKA30M UNK NULLIEHNEM NpaBa
BO3PaXXEHNSA OTHOCUTENBHO Kaknux-nnmbo npas,
CcpencTB NpaBoOBOW 3aLMTbl, MOSTHOMOYNNA,
NPUBUMErNIA UM YCNOBUIA, BbiTEKAOLWMX U3
HacTosiwero CornaweHus:

(i) ntobon oTkas nun 3agepkka B OCyLLLECTBNEHUM
noboro npaea, cpeacTsa NpPaBoBOM 3aLUUTHI,
NONIHOMOYUIA UK MPUBUNETNIA UMK OTKA3 B
obecneyveHnn cobnoaeHnst Kaknx-nmbo ycrnosui

HacTodLwiero CornaweHus;
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(i) any act, omission or course of dealing between the
Parties.

12.9 Cumulative Remedies.

All rights and remedies provided in this Agreement are
cumulative and not exclusive, and the exercise by
either Party of any right or remedy does not preclude
the exercise of any other rights or remedies that may
now or subsequently be available at law, in equity, by
statute, in any other agreement between the Parties or

otherwise.

Notwithstanding the previous sentence, the Parties
intend that the Agent’s rights under Section 1.5 and
Section 9, are the Agent’s exclusive remedies for the

events specified therein.

12.10 Assignment.

The Agent shall not assign any of its rights or delegate
any of its obligations under this Agreement without the

prior written consent of Aclon Inc.

Any purported assignment or delegation in violation of

this Section 12.10 is null and void.

No permitted assignment or delegation relieves the

Agent of any of its obligations under this Agreement.

Aclon Inc. may assign any of its rights or delegate any

of its obligations without the consent of the Agent.

(ii) noboe pencteune, besgencTeme Unu BegeHme
AenoBbIX OTHoLWeHW mexay CTopoHamu.

12.9. BaanmogononHsowmne cpeactasa NnpaBoBOW

3alnThI.
Bce npaBa n cpeactea npaBoBON 3aLMThl,
npeaycMoTpeHHble B HacToswem CornalweHmu,
ABNAOTCH KYMYNATUBHBIMU U HE ABMAIOTCA
UCKIIOYUTENBHBIMU, U OCyLLeCTBNEHME Nobon n3
CTOpOH Kakmx-nmbo npae unu cpeacTs NpaBoBOM
3alnTbl He NPEenATCTBYET OCYLLECTBEHUIO MOObIX
APYrux npae Unv CpeacTB NPaBOBOW 3aLLUTHI,
KOTOpble MOryT TENepb U1 BNocneacTsmm ObiTb
AOCTYNHBIMW MO 3aKOHY, B NOpsiaKe
crnpaBeanvMBOCTM, B NMOOOM Apyrom cornalleHmm
mexay CTopoHamu nnm nHbiM obpasom.

HecmoTps Ha npeablgyliee npeanoxexHuve,
CTOpOHbI CYMTalOT, YTO NpaBa AreHTta, CornacHo
pasgeny 1.5 n pasgeny 9, asnstoTca
NCKINIOYMTENBHLIMU CPpeaCcTBaMU 3almTbl AreHTa
ONS yKa3aHHbIX 34eCb Cry4vaes.

12.10. Nepenaya npas.

AreHT He MOXET nepefaBaTb Kakme-nmbo u3 cBoux
npae Unun generMpoBaTb Kakme-nmbo u3 CBOMX
NnonHoMouuni No Hactoswemy CornaiwueHuto 6e3
npeaBapuTENbHOro NMCbMEHHOro cornacus Aclon
Inc.

Jltobas npegnonaraemas nepegada nnm
OenerMpoBaHue B HapyLleHNe HACTOSLLIErO
pasgena 12.10 aBnsaiTca HegenCcTBUTENBHBIMMN.
Hu ogHa paspelweHHas nepegaya unm
JenernpoBsaHue He ocBoboxaatoT AreHTa oT
Kaknx-nnbo o6a3aTenbCTB N0 HACTOALLEMY
CornaweHuto.

Aclon Inc. moxeT nepegaTb Nboe 13 CBOMX Npas

nnn genernpoBaTb Kakune-nmbo n3 cBomx



12.11 Successors and Assigns.

This Agreement is binding on and enures to the
benefit of the Parties to this Agreement and their
respective permitted successors and permitted
assigns.

12.12 No Third-Party Beneficiaries.

This Agreement benefits solely the Parties to this

Agreement and their respective permitted successors

and permitted assigns and nothing in this Agreement,

express or implied, confers on any other person or

entity any legal or equitable right, benefit or remedy of

any nature whatsoever under or by reason of this

Agreement.

12.13 Governing Law and Jurisdiction.

This Agreement and all matters arising out of or
relating to this Agreement are to be governed by,
construed under, and interpreted exclusively in

accordance with the laws of the Province of Ontario.

The parties hereby agree to irrevocably submit to the

exclusive jurisdiction of the courts of the Province of
Ontario.
12.14 Counterparts.

This Agreement may be executed in counterparts,
each of which is deemed an original, but all of which
together are deemed to be one and the same
agreement.

Notwithstanding anything to the contrary in Section
12.4 of this Agreement, a signed copy of this
Agreement delivered by facsimile, email, or other
electronic transmission is deemed to have the same

legal effect as delivery of an original signed copy of

nosiHomoumn 6e3 cornacusi AreHTa.

12.11. lNpaBonpeemMHuKu.

HacTtoswee CornawieHme nmeet oba3atenbHyto
cuny n gencreyeT B nHTtepecax CTOpPoH
HacTosawero CornaweHnst n ux paspeLleHHbIX
NnpaBoONpPEEMHUKOB.

12.12. OTCyTCTBME CTOPOHHMX BeHednLmnapoB.

HacTosiwee CornalleHune BbIrO4HO TOMbKO
CtopoHam HacTosiwero CornateHuns n nx
paspeLLeHHbIM NPaBONPEEMHUKAM, U HUYTO B
HacTodAwem CornalueHnn, BolpaKeHHoe Nnm
nogpasymeBaemoe, He AaeT kakoMmy-nubo apyromy
bU3n4ecKomy Unu LPUaNHECKOMy NnLly Kakoro-
nmbo puanNYeCcKoro Unu cnpaBegnMBoro npaea,
BbIrOAbl UNN CPeACcTBA Kakoro-nmbo xapakrepa B
COOTBETCTBMU C HacTosiwmm CornatleHmnem.

12.13. PerynupyoLnin 3akKoH 1 IOpUCanKLmns.

Hactosiwee CornalwieHne n Bce BONpOCHI,
BbITEKaloLWme n3 HacTosiwero CornaleHust unu
OTHOCSALLMECS K HEMY, OOIMKHBI PErynMpoBaThbCs U
TONKOBAaTbLCHA UCKMOYUTENBHO B COOTBETCTBUM C
3aKkoHOAaTenbCTBOM NpoBuHLMKM OHTapwo.
CTOpOHbI HACTOSALLMM COrnaLlalTCs
6e30roBOPOYHO MNOAUYNHATLCSA UCKMIOYUTENBHOM
topucanKkumMm cynoB npoBuHLmMm OHTapwo.

12.14. Ok3emnnsapbl CornalleHums.

HacToswee CornaiwueHme moxeT 6bITb NOANMCAHO
B [ABYX SK3eMMnspax, Kaxabli N3 KoTopbixX
cynTaeTCcs OpUrnMHanom, Ho BCe OHU BMeCTe
CUYMTaIOTCHA OAHUM N TEM Xe COornalleHnem.
HeB3npas Ha 4To-nnbo nHoe B pasgene 12.4
HacTosiwero CornalueHns, NnognnucaHHasa Konus
HacTosiwero CornalleHus, nonyyYeHHasi no
haKCUMUIIBHOW CBA3U, SNEKTPOHHOM NOYTE UNu

nocpeacTBoM Apyroro cnoco6a nepeaaym
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this Agreement.

12.15 Force Majeure.

No Party shall be liable or responsible to the other
Party, nor be deemed to have defaulted under or
breached this Agreement, for any failure or delay in
fulfilling or performing any term of this Agreement
(except for any obligations to make payments to the
other Party under this Agreement), when and to the
extent the failure or delay is caused by or results from
acts beyond the impacted Party's (the "Impacted
Party") control, including the following force majeure

events (each, a "Force Majeure Event"):

(a) acts of God; (b) flood, fire, earthquake or
explosion; (c) war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or other
civil unrest; (d) requirements of applicable law; (e)
actions, embargoes or blockades in effect on or after
the date of this Agreement; (f) action by any
governmental authority; (g) national or regional
emergency; (h) strikes, labour stoppages or

slowdowns or other industrial disturbances; and (i)

shortage of adequate power or transportation facilities.

3NEKTPOHHOWN MHGIOPMAaLMK, UMEET TaKyHo Xe
IOPUANYECKYIO CUMY, KaK OCTaBKa OpUrnHarbHOM
noanucaHHoM Konuu HacToswero CornalleHums.

12.15. ®opc-MaxopHble 06CTOATENBbCTBA.

Hwn ogHa n3 CTopoH He OTBeYaeT N He HeceT
OTBETCTBEHHOCTM nepen apyront CTopoHon (1 He
cumTaeTca HapywuBlen Hactoswee CornaweHue)
3a nobon oTkas unu 3agepXky B BbIMOMHEHUN
noboro ycnoeua HacToswero CornaiwueHums (3a
NCKITtoYeHneM nbbix 0683aTenbCTB MO BbinfaTam
apyron CTopoHe B COOTBETCTBUM C HACTOALLNM
CornawleHnem) B COOTBETCTBYIOLLIEE BPEMS U B TOW
CTeneHn, B KOTOPOWN HEBLINOMHEHNE U 3afepXKKa
BbI3BaHbl U ABNAIOTCA pe3ynbTaToM AENCTBUMN,
BbIXOASLMNX 3a PaMKM KOHTPONS NocTpagasLuen
CTOpOHbI, MOABEPTrHYTOWN BO3AENCTBUIO
(«MocTpagaBLuas CTOpOHa »), BKNoYas
cneaywwme gopc-maxopHsie 06CToATeENbCTBA
(kaxkgoe n3 KoTopbix siBnAeTca «PopCc-MaKOPHbIM
06CTOATENLCTBOMY):

a) cTuxuinHble 6eacTens;

b) HaBogHeHMe, Noxap, 3emneTpaceHne unm
B3pbIB;

C) BOViHA, BTOPXXEHWE, BOEHHbIE AEeNCTBUSA
(HesaBucumo OT Toro, o6baABNEHa BOMHA UK HET),
TEPPOPUCTUYECKME YrPO3bl UMK aKTbl, BOCCTAHNS
Unun gpyrue rpaxgaHckne 6ecnopsaaku;

d) TpeboBaHWs NPUMEHNMOrO NPaBa;

(e) boeBble aencTeus, ambapro unu Gnokaasl,
AeNCTByOLWME Ha AaTy vy nocne aatbl
HacToswero CornaweHus; (

f) pencTBms No6oOro NpaBMTENBLCTBEHHOIO OPraHa;
g) HayMoHanbHasa nunu perMoHanbHas
ypesBblyalriHasa CUTyauus;

h) 3abacTtoBku, npekpalleHme paboTbl, CHKEHNE



The Impacted Party shall give reasonable Notice, as
determined by the circumstances, of the Force
Majeure Event to the other Party, stating the period of

time the occurrence is expected to continue.

The Impacted Party shall use diligent efforts to end
the failure or delay and ensure the effects of the Force

Majeure Event are minimized.

The Impacted Party shall resume the performance of
its obligations as soon as reasonably practicable after
the removal of the cause.

If the Impacted Party's failure or delay remains
uncured for a period of five (5) days following written
Notice given by it under this Section 12.15, the other
Party may thereafter terminate this Agreement on

thirty (30) days' written Notice.

12.16 Relationship of the Parties.

The provisions of this Agreement do not constitute nor

shall they be construed to constitute an employment
relationship, an agency relationship, affiliation, or a

partnership or joint venture between the parties.

IN WITNESS WHEREOF, the Parties have executed

this Agreement as of the date first written above.

Temna paboTbl unu gpyrue Nnpom3BoACTBEHHbIE
Secnopsagku;

(i) HexBaTKka ageKBaTHbIX MOLLHOCTEN U
TPaHCNOPTHbLIX CPEACTB.

MocTpagaBLlias cCTopoHa NpeaocTaBnsieT ApYrom
CTtopoHe pasymHOe yBeOMIIEHNE, B 3aBUCMMOCTH
oT 06CcTOoATENLCTB, 0 POPC-MAKOPHBIX
obcToATeNnbCTBaxX C ykasaHveM nepuoga BpeMeHu,
B TEYEHMe KOTOPOro OXngaeTcs, YTo Takoe
cobbiTne byaoeT gencreoBarth.

MocTpagaBlwas CTopoHa AOMKHa NPUNOXNTb
Heobxoaumble ycunus, 4Tobbl NONOXUTL KOHEL|
HEBbINOMHEHWNIO NN 3aEPXKKE BbINOMHEHUS
o6sa3aTenbLCcTB 1 06ecneynTs MUHUMU3aUnto
nocneacteuin Popc-MaxxopHbIX 06CTOATENBLCTB.
MocTpapgaswas ctopoHa Bo3obHOBNSAET
NCNOJSIHEHME CBOUX 00A3aTeNbCTB B KpaTyanwume
pa3yMHble CPOKW NOCcne yCTPaHEHUS NPUYUNHBI.
Ecnu HeBO3MOXXHOCTb BO30GHOBNEHNSA U
3aJepKKa BbIMNONMHEHNA 06a3aTenbCTB
MocTpagaBLler CTOPOHbI HE YCTPAHAKTCS B
TeyeHue naTh (5) AHer nocne NMCbMEHHOTO
yBeAOMI1eHMUS, NPEAOCTaBNEHHOrO €10 B
COOTBETCTBUM C HAcToAWMM pa3sgenom 12.15,
apyras CTopoHa MOXeT npekpaTuTb AencTBmNe
HacToswero CornaweHua cnycta TpuauaTts (30)
AHeN nocne NUCbMEHHOro YBE4OMITEHUS.

12.16. B3aMMOOTHOLLEHNSA CTOPOH.

MonoxeHusa HacToswero CornawleHns He
COCTaBIsAtOT U He JOIMKHbI TONKOBaTLCA Kak
COCTaBnsAoLmMe TPyAOBblE OTHOLLEHWNS, areHTCKne
OTHOLLEeHUs, addpunmauyms, NnapTHEPCTBO MU
COBMECTHOE NpeanpuaTne Mexagy CTopoHaMu.

B YAOCTOBEPEHWE YEIO CTOpOHbI BLINOAHMAN

HacTtodLlee CornawleHne Ha party, Bnepsble
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Aclon International Incorporated
By: Aclon International Incorporated16 Spinnaker
Way, Unit 17 Concord, ON L6A 0M6

Name: Ernest Yavnik

Title: Director

By:

YyKa3aHHy0 BblLLE.

Aclon International Incorporated

Aclon International Incorporated, 16 CnpuHknep
Ben, nogpasgenexne 17, KoHkopa, OHTapuo L6A
OM6.

Uma: SpHecT ABHUK

JormxkHocTb: [upektop

Name:

Nms:




