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                                   DISTRIBUTION AGREEMENT 
                                      (EXCLUSIVE TERRITORY) 

THIS AGREEMENT made as of January 15, 2010 (the "EFFECTIVE DATE") 

BETWEEN: 

CORPORATION, INC., a corporation incorporated under the laws of 
Nevada with its principal place of business at  XXXXX, California 

CORPORATION , 

- and - 

DISTRIBUTOR,   LTD., a company organized under the laws of Israel 
with its principal place of business at XXXXX Israel 

(the "Distributor"). 

WHEREAS: 

(A) The Corporation produces and sells Daylighting products, as more fully 
described in Article 2.1 below (the "Products") bearing the trademarks 
listed on Exhibit "A" hereto; 

(B) The Distributor desires to obtain the sole and exclusive right to 
promote, distribute, sell, service and install the Products in the 
Territory (as hereinafter defined) subject to such limitations as are 
set forth herein (if any); 

(C) The Distributor has assured the Corporation that it possesses the 
necessary technical and commercial competence and the ability to 
structure the organization necessary to ensure efficient performance 
of its contractual obligations hereunder and this agreement is entered 
into in substantial reliance on the Distributor's representation of 
that competence;
(D) The Corporation is willing to sell the Products to the Distributor to 
market, promote, distribute, sell, service and install in the 
Territory (as hereinafter defined) under the terms and conditions of 
this Agreement; 

NOW THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties hereto agree as follows: 

Article 1 -APPOINTMENT OF DISTRIBUTOR 

1.1 APPOINTMENT. Subject to the terms and conditions of this Agreement, 
the Corporation grants to Distributor the sole and exclusive right to 
promote, market, distribute, sell, service and install the Products in 
the Territory. The Distributor hereby accepts such sole and exclusive 
appointment and agrees to use its best efforts in the performance of 
its contractual obligations and privileges during the term of this 
Agreement and in the Territory, in accordance with the terms and 
conditions of this Agreement. 

1.2 LICENSE. Subject to the provisions of Article 15 hereof, the 
Corporation hereby grants to Distributor the non-exclusive right and 
license to use in the Territory, only for so long as this Agreement is 
in force, the trademarks set forth on Exhibit A hereto, as it may be 
amended from time to time (the "Trademarks") for the sole purpose of 
promoting and selling the Products in the Territory, and for no other 
purpose. 

1.3 DISCONTINUATIONS; NEW PRODUCTS. Nothing in this Article 1 or elsewhere 
in this Agreement shall preclude the Corporation from discontinuing 
the sale of any Product which the Corporation reasonably concludes is 
no longer profitable or otherwise feasible for the Corporation to 
sell, provided the Corporation gives the Distributor at least ninety 
(90) prior written notice of such discontinuation. If the Corporation 
shall desire to market and sell any additional natural lighting and 
related products (as opposed to traditional electric lighting 
products) in the Territory, the Corporation shall so advise the 
Distributor in writing, and the Distributor shall have thirty (30) 
days from the date of such notice to determine whether it wishes to 
have such new product, added to Exhibit "A" as a Product. If the 
Distributor so declines, the Corporation may distribute the new 
product itself or through another distributor or commission agent in 
the Territory, without affecting the exclusivity of the rights granted 
in this Agreement with respect to the Products covered at that time by 
this Agreement. 

1.4 Limitations. The Distributor shall buy and sell the Products in its 
own name and for its own account. Each party is an independent 
contractor, and not an employee, agent, joint venturer or partner of 
the other.. Each party and its employees shall identify themselves as 
such, and shall make clear the limitations of their authority to any 
potential or actual customers of the Products. Neither party may, in 
any manner, accept any obligation, incur any liability, promise any 
performance or pledge any credit on behalf of, or for the account of, 
the other except those expressly permitted under this Agreement. Each 
party shall pay any and all expenses and charges relating to their 
performance of contractual obligations hereunder. 

Article 2 - PRODUCTS 

2.1 PRODUCTS. The Products covered by this Agreement shall include 
CORPORATION NAME Daylighting products manufactured by the Corporation, as 
more specifically set forth on Exhibit "A" attached hereto, as it may 
be amended from time to time in accordance with the terms of this 
Agreement. 

2.2 The Corporation represents and warrants that Exhibit "A" covers all 
the lighting systems which allow for the passage of sunlight via roof 
and ceiling fixtures into non-residential interior spaces, which are 
currently manufactured and/or dealt with by the Corporation. In the 
event that the Corporation shall commence to manufacture or otherwise 
deal with any new lighting products, same shall be offered to the 
Distributor for sale in the Territory; If accepted by the Distributor 
same shall be added to Exhibit "A" and be part of the Products covered 
by this Agreement. If not so accepted the provisions of paragraph 1.3 
above shall apply. 

Article 3 - TERRITORY 

3.1 TERRITORY. The territory covered by this Agreement shall be the 
territory of Israel including Gaza Strip, the Golan Heights, the West 
Bank and any territory controlled by the Palestinian Authorities (the 
"Territory"). 

Article 4 - PRICES AND PAYMENT TERMS 

4.1 The selling price to the Distributor for the Products will be the 
Corporation's list price for International Distributors in effect at 
the time of the Distributor's order. The Distributor shall submit 
purchase orders for the Products to the Corporation in writing, which 
purchase orders shall set forth, at a minimum: identification of the 
Products ordered, quantity and requested delivery dates. Unless stated 
otherwise, prices, shipments and risk of loss are FOB port of Los 
Angeles (as such term is defined in Incoterms 2000). Title and risk of 
loss pass to Distributor in accordance with the definition of FOB in 
Incoterms 2000. The current list prices to be charged to Distributor 
for Products (and the components set forth in Article 6.2 below) are


                 set forth in Exhibit "B" attached hereto. Corporation shall not charge 
Distributor for Products a price that is higher than the lowest price 
charged by Corporation for such Products to other international 
distributors. 

4.2 Any increase in prices shall be effected by giving Distributor at 
least ninety (90) days prior written notice. Any increase in prices 
shall not affect any orders placed by Distributor prior to the 
expiration of said period of ninety (90) days. Corporation shall not 
increase prices more than once during each period of 6 (six) months 
commencing initially on 1 January 2010. Increase in prices shall be 
predicated primarily upon an increase in the costs of the components 
and raw materials used in the production of the Products and in 
proportion to the increase in the prices of such components and raw 
materials 

4.3 All payments due to Corporation hereunder (including interest) shall 
be made in US Dollars. Payment pertaining to any and all orders placed 
by Distributor according to this Agreement will be executed by 
Distributor through wire transfer to Corporation's bank account, the 
details of which will be communicated by Corporation to Distributor 
from time to time, in 2 installments as follows: 

a) Distributor will effect payment of 50% of the purchase price of 
any order no later than five (5) days of the date in which 
Corporation has accepted in writing such order and prior to the 
shipment of any order. 

b) Distributor will effect payment of 50% of the purchase price of 
any order no later than forty (40) days of the date in which the 
order has been accepted by Distributor's Frieght Forwarder. 

4.4 In the event of any delay in payment of any amounts due to the 
Corporation hereunder, the Corporation shall have the right to suspend 
deliveries and may, at its option, terminate the order and hold the 
Distributor liable for damages, provided that any such delay has not 
been remedied by the Distributor within a period of 14 days following 
receipt of a written notice from the Corporation advising the 
Distributor of the relevant delay and requiring payment. In the event 
that the Corporation does not receive any payment when due, the 
Distributor shall pay to the Corporation, on any delay in excess of 7 
days, as a late charge and not as a penalty, interest on the unpaid 
balance from the due date until payment is actually received by the 
Corporation, at the varying prime (sometimes called base) announced by 
the Corporation's banker. The Corporation's right to such interest 
shall be in addition to and not in lieu of all other rights and 
remedies arising by reason of such non-payment. Any payment received 
by the Corporation may be applied by the Corporation first to any 
outstanding interest due and then to any outstanding balance owed by 
the Distributor to the Corporation, as the Corporation in its sole 
discretion shall determine. The Distributor shall make all payments in 
accordance with the terms of this Agreement notwithstanding any claim 
for any alleged fault, defect or irregularity in the Products. 

Article 5 - SECURITY INTEREST 

5.1 SECURITY INTEREST. The Corporation shall retain title to the Products 
and shall have a security interest in the Products sold to the 
Distributor and all accounts receivable arising from the sale of such 
Products, including their respective proceeds (for purposes hereof, 
the "Collateral") until paid in full. The Distributor, upon the 
Corporation's request, shall give, execute, file and/or record any 
notice, financing statement, continuation statement, instrument or 
document which the Corporation shall consider necessary to create, 
preserve, continue, effect or validate the security interest in the 
Collateral granted hereunder or to enable the Corporation to exercise 
or enforce its rights hereunder. The Distributor hereby authorizes the 
Corporation to file any financing statements, continuation statements 
or other documents in any jurisdiction at any time it deems necessary 
to protect and maintain the Corporation's interest in the Collateral, 
with or without the Distributor's signature, and the Distributor 
hereby specifically authorizes the Corporation as the Distributor's 
attorney-in-fact to execute and file such statements on the 
Distributor's behalf. In the event the Distributor intends to utilize 
other warehouse facilities, change its business address or in any 
other way to transfer the storage of the Products, or any records 
relating to such Products, including accounts receivable, to any 
location other than the address set forth above, the Distributor shall 
notify the Corporation in writing at least thirty (30) days prior to 
such change or transfer. 

Article 6 - DUTIES OF DISTRIBUTOR 

6.1 The Distributor, at its own cost and expense, shall use all reasonable 
commercial efforts to develop and promote the sale of the entire line 
of the Products in the Territory. This covenant to use all reasonable 
commercial efforts shall include without limitation the following 
obligations: 

(a) SALES ORGANIZATION. Distributor shall establish and maintain a 
sales organization of personnel who are fully trained and 
knowledgeable about the Products. 

(b) INVENTORY. The Distributor shall in regular consultation with the 
Corporation, maintain an adequate selection and stock of the 
Products as is necessary to fulfill customers' demands and to 
guarantee requests for replacement under warranty, as set forth 
in Article 10 of this Agreement, as determined by the Distributor 
based upon its prior business operations and experience and upon 
the fixed delivery times. Furthermore, Distributor shall maintain 
sufficient excess inventory of parts within its inventory to 
assure prompt replacement for Products under warranty. Subject to 
the provisions of Article 10, Warranty, of this Agreement, and                                                                   the terms of the actual Warranty, Corporation shall replace, free 
of charge, inventory parts used to satisfy warranty issues within 
30 days after Distributor replaces said problem part provided 
that Distributor shall promptly return the problem part as a 
condition thereof. 

(c) MONTHLY REPORTS. Distributor shall deliver to the Corporation 
within one month after the expiration of each calendar quarter a 
written report in regard to operations of the Distributor for the 
preceding calendarquarter. 

(d) ADVERTISING AND PROMOTION. The Distributor agrees to conduct, at 
its own expense, reasonable advertising and public relations 
campaigns for Products and to attend trade shows and maintain 
website awareness for Products and include Products in catalogues 
and institutional advertising undertaken by Distributor. 
Distributor agrees to consult with and cooperate with Corporation 
in developing and implementing effective ways to market the 
Products. Distributor will have the option to purchase 
pre-printed promotional materials prepared and printed by the 
Corporation or to create and print Distributor's own promotional 
material using approved product images, text, slogans, logos, 
videos and other promotional items in an approved manner. New 
advertising and promotional materials created by Distributor 
shall be submitted to the Corporation for its written approval 
prior to the use of any such material, provided that failure of 
the Corporation to reply to any request for its approval within a 
period of 7 days after receipt of the request shall be deemed as 
an approval for the relevant promotional material. 

(e) LICENSES AND PERMITS. The Distributor agrees that it shall obtain 
any and all licenses and permits which may be required under all 
applicable law in order to perform the duties and obligations 
hereunder. 

6.2 Unless otherwise agreed in writing, Distributor shall purchase all 
components related to the installation and operation of the Products 
from Corporation and shall use only official and approved parts for 
the Products. This shall include without limitation the domes, 
mirrors, lenses, frames, mid-trays and sun tracking controllers. 
Notwithstanding the foregoing, it is agreed that Distributor shall be 
allowed to purchase lightwells security bars, light shades and curbs 
from third party sources provided that these parts comply with and 
follow all the specifications provided by the Corporation and samples 
thereof are submitted to Corporation for its written approval, not to 
be unreasonably withheld or delayed. 

6.3 Distributor shall install the Products in accordance with the 
Corporation's official installation manual and instructions furnished 
to the Distributor by the Corporation. Installations performed by 
unauthorized/uncertified personnel, not installed in accordance with 
the official installation manual and instructions, or otherwise 
improperly installed, may result in voiding all or a portion of the 
Corporation's warranty for such Product. 


6.4 Distributor agrees to observe high standards of ethical conduct and 
honestly represent the capabilities of the Products. Distributor 
undertakes to comply with the rules of fair competition and all other 
applicable laws and regulations prevailing in the Territory. 

6.5 Distributor is authorized to appoint resellers referred to as Dealers 
and Sales Reps within the Territory under this Agreement. Dealers have 
no rights or recourse to the Corporation. The Corporation requires 
that Distributor provide pertinent information such as: Name, address, 
and contact information of appointed Dealers and Sales Reps. The 
Corporation agrees that information provided by Distributor shall be 
used for record keeping purposes only and held confidential. for the 
term so long as this agreement remains in effect and Distributor is 
not otherwise in material breach hereof.. 

6.6 Distributor shall not utilize dealers or third party sales reps. All 
sales people shall be employees of Distributor. 

6.7 Except as expressly provided by this Agreement, any and all expenses 
and /or charges connected with the fulfillment of the Distributor's 
obligations and activity pertaining to this Agreement shall be 
exclusively borne by the Distributor. 

6.8 The Corporation's representatives may, upon prior written notification 
and coordination with the Distributor, visit the Distributor's offices 
at any reasonable time during normal business hours, in order to 
assist in the improvement of the sales and marketing of the Products. 

6.9 The Distributor agrees to provide the Corporation with regular 
information as is necessary to keep the Corporation up to date 
regarding sales of the Products, market trends, and the products and 
advertising of competitors, to the extent same is available to the 
Distributor. Upon the Corporation's request and at the Corporation's 
expense, the Distributor shall furnish the Corporation with brochures, 
advertising, illustrations and samples of competitors' products. 

Article 7 - DUTIES OF CORPORATION 

During the term of this Agreement, the Corporation shall provide Distributor 
with the following: 

7.1 Provide Distributor with branding and marketing material in English, 
including artwork, logos, photos, written copy, product specifications 
and other materials that can be used by Distributor to create 
materials necessary to promote the Products. 

7.2 Assist Distributor with sales and installation training. Corporation 
will provide Distributor with the most current installation materials 
and updated Product information on a timely basis. 

7.3 Provide Distributor with a listing as a Distributor for the Territory 
on the Corporation's website. 

7.4 Provide Distributor with ongoing communications regarding market 
intelligence and other relevant information pertaining to the 
Corporation's Products. 

7.5 Provide a warranty for the Products in accordance with Article 10 
herein. Corporation shall provide Distributor with 90 days advance 
notice of any changes in the warranty terms and conditions offered by 
the Corporation with respect to the Products, provided that such 
change applies to all such Products sold by the Corporation and/or any 
dealers and distributors of the Corporation. In the event Corporation 
changes the warranty, as aforesaid, Distributor shall have 45 days 
from said notice to determine whether to continue this agreement or at 
its option may elect to discontinue this agreement upon 45 days notice 
to Corporation. In the event the warranty provisions are changed, the 
changes shall only apply to future purchases made after the effective 
date of the change, and shall not be retroactive to prior purchases. 

7.6 Corporation shall at all times have the right to contact purchasers of 
the Products wherever located to determine their satisfaction with the 
Products, the service and to make repairs to the Products as required 
pursuant to applicable warranty terms. And to exercise its lien and 
security interest in effect with respect to any Product sold but 
unpaid for. Distributor shall maintain and provide contact information 
for purchasers as requested by Corporation and in accordance with 
policies set by corporation. 

7.7 Corporation shall, in its sole discretion, as it deems necessary and 
appropriate, defend its patents and rights against infringements and 
violations within Distributor's territory. 

7.8 Maintain sufficient Inventory of product and parts and/or capacity to 
timely fulfill Distributor's orders which it has received and 
confirmed and for which Distributor has paid and Corporation has 
accepted payment of any amount required on account. Subject to the 
terms and conditions of this Agreement, Corporation undertakes to 
accept, confirm and fulfill all Products- related orders placed by 
Distributor ("Distributor Purchase Orders") during any period during 
the term of this Agreement commencing on the Effective Date of this 
Agreement. 

7.9 Lead time for the shipment of Distributor Purchase Orders shall be 15 
days from the date of placement by Distributor of the Distributor 
Purchase Order and acceptance thereof by the Corporation. Corporation 
shall submit to Distributor a written Sales Order as acknowledgment                                                                   and written acceptance of each Distributor Purchase Order within two 
(2) business days of the receipt by Corporation of the relevant order 
and after first establishing a delivery schedule therefor and 
Distributor shall countersign each sales order to confirm acceptance 
of the terms of the sale and delivery schedule once agreed upon.. 

7.10 Unless stated otherwise, prices, shipments and risk of loss for any 
product purchased by Distributor from Corporation are FOB port of Los 
Angeles . Subject to the conditions of Article 5, risk of loss pass to 
Distributor in accordance with the definition of Ex Works in Incoterms 
2000. 

Article 8 - MINIMUM PURCHASES 

8.1 The minimum purchases orders to be placed by Distributor during each 
calendar year period during the term of this Agreement, commencing 
with the 2011 year, are as follows: 

(a) During the year of 2011 - purchase orders for two hundred fifty 
(250) controllers of the ABC units. 

(b) During the year of 2012 - purchase orders for Three hundred fifty 
(350) controllers of the ABC units. 

(c) During any calendar year thereafter, the minimum number of 
purchase orders shall increase by five (5) percent per each 
calendar year. 

8.2 Either party shall be entitled to terminate this Agreement as provided 
in Article 11 in the event that the quantity of Products ordered from 
Corporation by Distributor in Territory has not reached the target as 
set forth above (subject to the provisions of Article 8.3 below), 
during each period, provided that any such termination shall be 
effected by a written notice of sixty (60) days, to be delivered to 
the other party, within thirty (30) days after the expiration of the 
relevant calendar year, as aforesaid. 

8.3 It is further agreed and understood that any orders for Products from 
the Corporation, in excess of the relevant minimum purchase quantities 
set forth above, shall be carried over to the following period/s and 
shall be taken into account for the purpose of computing the relevant 
minimum purchase quantities ordered from the Corporation during any 
such subsequent period/s. Any quantity which is carried over to a 
subsequent period, as aforesaid, shall be also taken into account in 
calculating orders of Products in excess of the minimum purchase 
quantities during such period, for the purposes of this Sub-Article 
but such amount may only be carried forward for one subsequent period 
and not more. 


8.4 For the sake of clarity, in the event of failure of Distributor to 
comply with the minimum purchase quantities set forth above resulting 
from any act, omission or breach of this Agreement by Corporation, 
Corporation shall not be entitled to terminate this Agreement. 

8.5 For the sake of clarity, it is agreed and understood that the 
Corporation shall not be entitled to any damages and/or compensation 
whatsoever, in the event that the Distributor fails to purchase the 
minimum purchase quantities pursuant to the terms of this Article 8 
and that the only remedy available to the Corporation with respect to 
any such failure is the right to terminate this Agreement in 
accordance with the terms set forth herein. 

Article 9 - EXCLUSIVITY 

9.1 During the term of this Agreement, the Distributor shall not, directly 
or indirectly (by equity or management participation, beneficial 
ownership, rendering of advice or consultation, contractual 
arrangement or otherwise), solicit orders for, sell, distribute or 
otherwise deal in, any products based on technology which is 
competitive with the technology incorporated in the Products. For the 
sake of clarity, only lighting products which incorporate a technology 
competitive with the technology incorporated in the Products shall be 
deemed competitive. Corporation agrees that passive skylights shall 
not presently be considered as competitive products, but in the event 
Corporation introduces new skylight products, whether passive or 
active, which are added to the Products to be carried by Distributor, 
then this provision shall apply to all such products carried by 
Distributor, whether they be active or passive. 

9.2 Corporation undertakes, not to, directly or indirectly, appoint any 
other party as distributor and/or sub-distributor, including 
distributors in additional territories, and/or agent and/or dealer 
and/or sales representative and/or licensee for the marketing, 
distribution or sale of Products in Territory, nor shall it sell or 
distribute any Product in Territory or to any customer located in 
Territory, other than a House Customer (as defined below) or through 
Distributor, nor shall it sell or transfer any Products to any person 
and/or entity outside Territory for use or resale within Territory, 
except with the prior written consent of Distributor. 

9.3 Corporation undertakes, not to, directly or indirectly, engage in the 
sale of products similar or competitive to Products in Territory. 

9.4 Provided that Corporation shall have received notice thereof, and been 
given an reasonable opportunity to effect a cure, then in the event 
that any dealer or distributor of Corporation from outside the 
Territory is involved in the marketing, sale or distribution, directly 
or indirectly, of the Products within Territory, Corporation, upon the 
second such occurrence shall forthwith revoke such dealer's or 


               distributor's appointment in the relevant territory. If Corporation 
shall fail to comply with the aforesaid, it shall bear the sole 
responsibility for the compensation of any and all losses caused, 
directly or indirectly, to Distributor as a result of such marketing, 
distribution or sale of Products in Territory. The aforesaid shall not 
apply to any sporadic sales of Products in the Territory by third 
parties that purchased same from said dealers or distributors, 
provided that the relevant dealer or distributor did not know and 
should not reasonably be expected to know that such Products are 
purchased from it with the intention of reselling same within the 
Territory. Without derogating from the aforesaid, any sales of 
Products within the Territory by any such dealer or distributor shall 
be deemed as a sale by the Distributor solely for the purpose of 
computing the minimum purchase orders placed by the Distributor for 
the purposes of this Agreement. The foregoing shall not apply to House 
Customers. 

9.5 Corporation undertakes to promptly advise Distributor, in writing, of 
and refer to Distributor every inquiry, leads, prospects and related 
information, which are directed to Corporation or which Corporation 
receives regarding potential purchasers of any Product within 
Territory and refer all such potential purchasers to Distributor with 
the exception of House Customers, if applicable. 

9.6 EXCLUSIONS. Notwithstanding anything in this Agreement, Corporation 
may sell Products to certain House Customers, which are listed in 
Exhibit C, and which shall be excluded from this Agreement. House 
Customer shall mean a subsidiary, franchisee or company owned facility 
in the Territory of a multinational company that operates in at least 
8 countries outside the Territory. The Corporation may from time to 
time add House Customers to the said Exhibit C subject to 
Distributor's prior written consent which shall not be unreasonably 
withheld. The Distributor shall not be responsible with respect to any 
sales or servicing of Products by the Corporation to any such House 
Customers. 

Article 10- WARRANTY 

10.2 THE CORPORATION WARRANTS TO THE DISTRIBUTOR EACH PRODUCT SOLD BY IT TO BE FREE FROM DEFECTS IN , MATERIAL AND WORKMANSHIP, WHEN PROPERLY INSTALLED AND MAINTAINED UNDER NORMAL USE AS MORE SPECIFICALLY PROVIDED IN THE WARRANTY, A COPY OF WHICH IS ATTACHED AS EXHIBIT "C." 

CORPORATION SHALL NOT BE LIABLE UNDER WARRANTY IF THE PROBLEM IS CAUSED BY IMPROPER INSTALLATION 

10.3 PRODUCTS WHICH DO NOT CONFORM TO THEIR DESCRIPTION OR WHICH ARE DEFECTIVE IN MATERIAL OR WORKMANSHIP WILL, BY THE CORPORATION'S DECISION, BE REPLACED OR REPAIRED, OR, AT THE CORPORATION'S OPTION, CREDIT FOR THE ORIGINAL PURCHASE PRICE MAY BE ALLOWED PROVIDED THAT DISTRIBUTOR NOTIFIES THE CORPORATION IN WRITING OF SUCH DEFECT WITHIN THIRTY (30) DAYS OF DISCOVERY AND DISTRIBUTOR RETURNS SUCH PRODUCTS IN ACCORDANCE WITH THE CORPORATION'S INSTRUCTIONS. NO PRODUCTS MAY BE RETURNED BY THE DISTRIBUTOR WITHOUT THE CORPORATION'S PRIOR WRITTEN AUTHORIZATION. 

10.4 THIS WARRANTY DOES NOT APPLY TO ANY PRODUCT WHICH HAS BEEN SUBJECTED TO MISUSE, ABUSE, NEGLIGENCE OR ACCIDENT BY THE DISTRIBUTOR OR THIRD PARTIES. THE WARRANTY SHALL BE VOID IF THE SEAL OF THE GPS CONTROLLER UNIT IS BROKEN. 

10.5 EXCEPT AS SET FORTH ABOVE AND WITHOUT DEROGATING FROM THE PROVISIONS OF ARTICLE 16 BELOW (INDEMNIFICATION), THE CORPORATION MAKES NO OTHER WARRANTY OR REPRESENTATION OF ANY KIND WITH RESPECT TO THE PRODUCTS, EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, THAT OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE. FAILURE TO MAKE ANY 
CLAIM IN WRITING, OR WITHIN THE WARRANTY PERIOD SET FORTH IN EXHIBIT C , SHALL CONSTITUTE AN IRREVOCABLE ACCEPTANCE OF THE PRODUCTS AND AN ADMISSION BY THE DISTRIBUTOR THAT THE PRODUCTS FULLY COMPLY WITH ALL TERMS, CONDITIONS AND SPECIFICATIONS OF DISTRIBUTOR'S PURCHASE ORDER. 
WITHOUT DEROGATING FROM THE PROVISIONS OF ARTICLE 16 BELOW 
(INDEMNIFICATION), THE CORPORATION SHALL NOT BE LIABLE UNDER THIS WARRANTY FOR INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, UNDER ANY CIRCUMSTANCES, INCLUDING, BUT NOT LIMITED TO, DAMAGE OR LOSS RESULTING FROM INABILITY TO USE THE PRODUCTS, INCREASED OPERATING COSTS OR LOSS OF SALES, OR ANY OTHER DAMAGES. TO MAKE A CLAIM UNDER THIS WARRANTY, DISTRIBUTOR MUST NOTIFY THE CORPORATION IN WRITING WITHIN THE WARRANTY PERIOD. 

10.6 THE FOREGOING CONSTITUTES THE DISTRIBUTOR'S SOLE AND EXCLUSIVE REMEDY AND THE CORPORATION'S SOLE OBLIGATION WITH RESPECT TO PRODUCTS FURNISHED HEREUNDER. 

Article 11 - TERM AND TERMINATION 

11.1 The duration of this Agreement shall be for a period of from the 
Effective Date. Thereafter, this Agreement shall be automatically 
renewed, at the same terms and conditions, for additional, successive 
periods of one (1) year each, unless terminated by either party in 
accordance with the provisions of Article 11.2 - 11.34 below. 

11.2 This Agreement may be terminated at any time by the Corporation 
immediately upon written notice to the Distributor in the event that 
after the date hereof: 

(a) Distributor breaches its covenants of exclusivity set forth in 
Article 9 hereof; 

(b) The Distributor fails to comply with the applicable laws and 
regulations in the Territory, pursuant to section 6.7 above, and 
such failure has or may have a material adverse affect on the 
distribution and sale of the Products pursuant to this Agreement; 

(c) The Distributor fails to achieve the minimum purchase 
requirements set forth in Article 8 hereof (and subject to the 
terms of said Article); 

(d) The Distributor fails to comply with the price and payment term 
provisions set forth in Article 4 hereof, unless such failure has 
been remedied by the Distributor within a period of 14 days 
following receipt of a written notice from the Corporation; or 

11.3 Anything in section 11.1 or 11.2 above to the contrary 
notwithstanding, in the event that the Corporation breaches any of its 
delivery obligations herein contained, the Distributor shall be 
entitled to forthwith terminate the relevant order/s and any other 
outstanding order/s or this Agreement as a whole. 

11.4 Anything in section 11.1 or 11.2 above to the contrary 
notwithstanding, this Agreement may also be terminated at any time by 
either party immediately upon written notice to the other party in the 
event that after the date hereof: 

(a) Either party shall suspend or discontinue its business, or shall 
make an assignment for the benefit of, or composition with, 
creditors, or shall become insolvent or be unable or generally 
fail to pay its debts when due, or either becomes in any 
jurisdiction a party or subject to (voluntarily or involuntarily) 
any liquidation or dissolution action or proceeding with respect 
to itself, or to any bankruptcy, , insolvency or other proceeding 
for the relief of financially distressed debtors is commenced 
with respect to it, or a receiver, liquidator, custodian or 
trustee shall be appointed for it, or a substantial part of its 
assets (and with respect to any involuntary action or proceeding, 
an order entered in the proceeding is not dismissed within thirty 
(30) days) or it shall take any action to effect or which 
indicates its acquiescence in any of the foregoing; 

(b) A change in control of Distributor takes place. For the purposes 
of this agreement, "control" shall mean possession, directly or 
indirectly, of power to direct or cause the direction of 
management or policies (whether through ownership of securities 
or partnership or other ownership interest, by contract or 
otherwise); 

(c) The other party attempts to assign this Agreement or any rights 
or obligations hereunder without the prior written consent of the 
other party; or 

(d) The other party materially breaches any provision of this 
Agreement and fails to cure such default within thirty (30) days 
of receipt of written notice thereof, with the exception of the 
reasons for default set forth in 11.2 above, the occurrence of 
which give the Corporation the right of immediate termination. 

11.5 PROCEDURE UPON TERMINATION. Upon termination of this Agreement by the 
Corporation in accordance with the terms hereof, the Corporation is 
entitled to restrict or cease deliveries of the Products to the 
Distributor, including deliveries on orders already received at the 
time of the notice of termination. Also upon termination of this 
Agreement, the Distributor shall cease to have any rights, liabilities 
or obligations hereunder, with the exception of the Distributor's 
obligations under Article 10 and Article 15, which obligations shall 
survive termination and with the exception of the Distributor's rights 
under Articles 14 and Article 16, which shall survive termination. 
Notwithstanding the foregoing, except in the event of termination by 
the Corporation pursuant to Section 11.4(a) above, the Corporation is 
required to make the Products available to the Distributor in such 
quantities so as to enable the Distributor to maintain the 
Distributor's own delivery commitments existing before the effective 
date of termination, subject to proof being given by the Distributor 
to the Corporation that it was under unconditional contractual 
obligations at the time it received notice of termination to make 
deliveries which it can not fulfill from its inventory. After any 
notice of termination is given, the Corporation may modify the terms 
of payment for any subsequent shipment. 

11.6 EFFECT OF TERMINATION. Upon termination or expiration of this 
Agreement, all of the Distributor's rights with respect to the 
Trade-marks shall immediately cease, provided, however, that the 
Distributor may utilize the Trademarks to sell any Products remaining 
in inventory or otherwise delivered after the said expiration or 
termination for a period of six (6) months from the date of 
termination. 


Article 12 - MANUFACTURING 

12.1 Distributor shall not manufacture or produce Products covered by this 
Agreement unless otherwise agreed in writing. Notwithstanding the 
aforesaid, Distributor shall be entitled to manufacture the 
"LIGHTWELL" and "CURBS" that are auxiliary to the ABC of the 
Products. For the sake of clarity, said "LIGHTWELL" and "CURBS" as 
well as security bars and lightshades, may be acquired from third 
party sources provided that these parts comply with and follow all the 
specifications provided by the Corporation and samples thereof are 
submitted to the Corporation for its written approval which shall not 
be unreasonably withheld or delayed. Nothing in this Agreement shall 
preclude the Corporation from contracting with manufacturers in the 
Territory to supply components to Distributor or to other Territories. 

Article 13- DISTRIBUTOR FEE 

13.1 In consideration for being granted the exclusive right as the 
Distributor for the Territory, Distributor shall pay to Corporation a 
Distributor Fee in the amount of $10,000.00 payable $5,000 upon 
execution of the Agreement and $5,000 at the start of the sixth month 
following the Effective Date. One-half of the entire amount of the 
above Distribution Fee shall be set off and deducted at the rate of 
$100 per unit from the amounts payable to the Corporation by the 
Distributor for the purchase of Products pursuant to the terms of this 
Agreement 

Article 14 - CONFIDENTIALITY 

14.1 CONFIDENTIAL INFORMATION. During the term hereof and thereafter, each 
party agrees to keep secret all Confidential Information of the other 
and to take all steps and institute any internal secrecy procedures 
which may be necessary to maintain the secrecy of the Confidential 
Information of the other and further agrees that it shall not use the 
Confidential Information except in connection with the performance of 
its obligations under this Agreement. Upon termination of this 
Agreement, each party shall immediately cease to use the Confidential 
Information of the other and shall return to the other all documents 
and copies in its possession or control which in any way embody or 
evidence the Confidential Information. As used herein, the term 
"Confidential Information" shall mean all information disclosed to a 
party or otherwise acquired by a party in connection with the other 
party Agreement, concerning or relating in any way to the markets, 
customers, Products, procedures, plans, operating experience, 
marketing strategies, organization, employees, financial conditions or 
plans or business of the other party, its subsidiaries or Affiliates, 
provided that same is marked as "Confidential" at the time of 




disclosure or should otherwise reasonably ought to be treated as 
confidential given its nature and the circumstances of its disclosure, 
except for such knowledge or information which: (i) is or later 
becomes publicly known under circumstances involving no breach of this 
Agreement by the receiving party; (ii) was already known to the 
receiving party at the time it received the information or knowledge; 
(iii) is made available to the receiving party by a third party 
without secrecy obligation and without breach of its obligations to 
the disclosing party; or (iv) the receiving party is required by law 
to divulge. 

Article 15 - TRADEMARKS 

15.1 During the term of this Agreement, the Distributor shall have the 
limited, non-exclusive , royalty-free right to use the Trademarks in 
connection with the promotion and sale of Products in the Territory, 
provided however that the Distributor obtain the Corporation's prior 
written consent to use the Trademarks in catalogues, promotional 
materials, and advertising materials, a mock up or example of which is 
first submitted to the Corporation and provided further that failure 
of the Corporation to reply to any request for its consent within a 
period of 7 days after receipt of the request and the mock-up or 
sample shall be deemed as an approval for the relevant use included in 
such request. 

15.2 Use of the Trademarks shall conform to the following requirements: 

(a) The Distributor shall not use the Trademarks in any manner other 
than as set forth in Section 15.1 above without the prior written 
approval of the Corporation. 

(b) The Distributor shall not put or retain the Trademarks in the 
Distributor's own name or any business name; 

(c) The Distributor shall not use the Trademarks in any manner which 
suggests an affiliation with the Corporation other than that of 
distributor of the Products; 

(d) The Distributor shall not add to, or use with, the Trademarks, 
any other trade name, trademark, symbol or device without the 
prior written approval of the Corporation, except for 
Distributor's own trademarks and subject to (c) above. 

(e) The Distributor shall employ any symbol or notice with the 
Trademarks which the Corporation advises is necessary, from time 
to time, to identify and protect the interest of the Corporation 
in the Trademarks. 

(f) The Distributor shall apply no other trade name or trade name, 
nor any labels, signs or markings of any kind to the Products 
without the prior written consent of the Corporation. The above 
shall not be interpreted as preventing the Distributor from 
applying its own trade name and markings to the packages or any 
other materials distributed by it together with the Products in a 
manner that is not misleading. 


15.3 The Distributor hereby acknowledges that the Corporation (or Licensors 
of the Corporation) are the sole owners of the Trademarks and the 
goodwill pertaining thereto and that nothing contained herein shall 
constitute an assignment of the Trademarks or grant to Distributor any 
right, title or interest therein, except the right to use it as set 
forth in this Article 15. The Distributor agrees that it will not 
contest the Corporation's (or the Corporation's Licensors') ownership 
of the Trademarks, either during or after the term of this Agreement. 

15.4 The Distributor shall notify the Corporation in writing of any 
infringement of the Trademarks in the Territory, of any applications 
or registrations for the Trademarks or marks similar to the Trademarks 
within the Territory, of any suit or proceeding or action of unfair 
competition involving the Trademarks in the Territory, promptly after 
it has notice thereof. 

15.5 The Distributor agrees that, upon the termination of this Agreement, 
it shall have no interest in or right to use the Trademarks in any 
manner or for any purpose whatsoever, except for the limited right to 
sell its then remaining inventory of Products bearing the Trademarks. 

15.6 If the Distributor acquires any rights to the Trademarks for any 
reason, it undertakes to promptly return such rights to the 
Corporation immediately and without expense to the Corporation. 

15.7 The Corporation represents and warrants to the Distributor that (i) it 
is the registered owner of the Trademarks and/or is the sole 
authorized licensee of such Trademarks in the Territory, pursuant to 
valid license agreements and (ii) it has the right, power and 
authority to enter into this Agreement and to grant to the Distributor 
the rights granted hereby; and (iii) that the promotion, marketing, 
distribution and sale of the Products by the Distributor herein shall 
not infringe or violate the intellectual property or other rights of 
any third party. 

Article 16 - INDEMNIFICATION 

16.1 Distributor shall indemnify, defend, and hold harmless the 
Corporation, its employees, officers, directors, agents, and 
representatives (each of the foregoing hereinafter referred to as 
"Indemnified Party") of, from, and against any and all claims, 
penalties, demands, causes of actions, damages, losses, liabilities, 
costs, and expenses including reasonable attorneys' fees, of any kind 
or nature whatsoever, arising out of or in any manner directly or 
indirectly related to Distributor's breach of any of its obligations 
under this Agreement, except to the extent attributable to 



                      negligence or willful misconduct of the Corporation, its employees, 
officers, directors, agents, and representatives. 

16.2 The Corporation shall indemnify, defend, and hold harmless 
Distributor, its employees, officers, directors, agents, and 
representatives (each of the foregoing hereinafter referred to as 
"Indemnified Party") of, from, and against any and all claims, 
penalties, demands, causes of actions, damages, losses, liabilities, 
costs, and expenses including reasonable attorneys' fees, of any kind 
or nature whatsoever, arising out of or in any manner directly or 
indirectly related to the Corporation's breach of any of its 
obligations or warranties under this Agreement except to the extent 
attributable to the negligence or willful misconduct of Distributor, 
its employees, officers, directors, agents, and representatives. 

16.3 Notwithstanding anything contained herein, the Corporation or 
Distributor, as the case may be (hereinafter referred to as 
"Indemnifying Party") shall not have any liability under the indemnity 
provisions of this Agreement with respect to a particular matter 
unless a notice setting forth in reasonable detail the breach or 
default which is asserted has been given to Indemnifying Party within 
the applicable statute of limitations and, in addition, if such matter 
arises out of a suit, action, investigation, claim or proceeding, such 
notice is given reasonably promptly after the Indemnified Party shall 
have been given notice of the commencement of a suit, action, 
investigation, claim or proceeding. 

16.4 Upon receipt of notice of any suit, action, investigation, claim or 
proceeding for which indemnification might be claimed by an 
Indemnified Party, Indemnifying Party shall be entitled promptly to 
defend, contest or otherwise protect against any such suit, action, 
investigation, claim or proceeding at its own cost and expense. 
Indemnifying Party shall have the right to settle or compromise any 
such suit, action, investigation, claim or proceeding, without the 
consent of the Indemnified Party; provided that such settlement or 
compromise does not require Indemnified Party to pay any money and 
requires the claimant to unconditionally release Indemnified Party 
from all liability with respect to such claim or litigation. 
Indemnified Party shall have the right, but not the obligation, to 
participate at its own expense in a defense thereof by counsel of its 
own choosing, but Indemnifying Party shall be entitled to control the 
defense unless Indemnified Party has relieved Indemnifying Party from 
liability with respect to the particular matter. In the event 
Indemnifying Party undertakes the defense of such matters, Indemnified 
Party shall not be entitled to recover from Indemnifying Party any 
legal or other expenses incurred by Indemnified Party in connection 
with the defense thereof. 

16.5 For the sake of clarity, it is further agreed that any termination of 
this Agreement by Corporation, other than pursuant to the provisions 
of Sections 11 above, shall be deemed a material breach of this 
Agreement by Corporation, and shall entitle Distributor, without 
derogating from any other or additional remedy available to Distributor 

                        pursuant to this Agreement and/or any applicable law, to 
receive from Corporation full compensation for any and all damages, 
expenses and losses incurred by Distributor, directly or indirectly, 
including loss of profits, as a result of such termination 

Article 17 - INSURANCE 

17.1 Corporation and Distributor shall each obtain and keep in force, at 
its sole expense, product liability insurance providing adequate 
insurance against any claims and suits involving product liability 
arising out of, or with respect to, the transactions contemplated by 
this Agreement, in an amount not less than One million dollars 
($1,000,000.00) combined single limit on bodily injuries and/or 
property damage. Within thirty (30) days after the date of this 
Agreement, each party shall submit to the other a certificate of 
insurance naming each other as an additional insured and providing 
that any cancellation or material change or alteration which reduces 
coverage or any benefits accruing to the other party shall become 
effective only upon thirty (30) days prior notice to the other party. 
The requirements of this Article are acknowledged by each party to be 
a material term of this Agreement. 

Article 18 - FORCE MAJEURE 

18.1 Neither party hereto shall be liable to the other for delay in any 
performance or for the failure to render any performance under this 
Agreement when such delay or failure is a direct result of any present 
or future statute, law, ordinance, regulation, order, , act of God, 
earthquake, epidemic, explosion, lockout, boycott, general strike, 
general labor unrest, riot, war, or similar catastrophic occurrence. 
Any such event may be relied upon by either party only if: (i) it 
directly prevents such party from fulfilling its material obligations 
under this Agreement; and (ii) it arises without the fault or 
negligence of such party; and (iii) such party could not have 
reasonably foreseen such event at the time of signature of this 
Agreement; and (iv) such party made all reasonable efforts to avoid or 
overcome the effect of the event on it fulfillment of said obligations 
under this Agreement. 

18.2 In the event of any such delay or failure, the affected party shall 
send written notice by telefax or telex of the delay or failure and 
the reason thereof to the other party within fourteen (14) calendar 
days from the time the affected party knew or should have known of the 
Force Majeure in question. 

18.3 The provisions of this Article shall not be applicable to any 
obligation involving the payment of money. 



Article 19 - GENERAL PROVISIONS 

19.1 GOVERNING LAW. This Agreement and all sales and commission 
transactions pursuant hereto shall be governed by the laws of the 
State of California, United States of America, but without reference 
to the choice of law provisions thereof. 

19.2 NOTICES. Any notice, request, demand, waiver, consent, approval or 
other communication required to be given pursuant to this Agreement 
(each, a "Notice") shall be in writing to the Party's respective 
addresses as set forth in the Preamble of this Agreement, or to any 
other address, if to Corporation to the Attention of Mr. X 
and if to Distributor to the Attention of Mr. Y, as either 
Party may designate by giving a written notice to the other, and be 
deemed effectively delivered: 

(a) If delivered personally, upon the date of delivery; 

(b) If registered mailed, within 7 working days from the dispatch 
thereof; 

(c) If delivered by Federal Express or other similar services 3 
working days from the dispatch thereof; 

(d) If delivered by facsimile, within 24 working hours from the 
dispatch thereof. 

(e) All Notices are to be given or made to the parties at the 
addresses appearing on the first page hereof, or to such other 
address as any party may designate by a Notice given in 
accordance with the provisions of this Section 19.2. 

(f) A courtesy copy of such notices shall be sent to counsel, as 
follows: 

If to Corporation's Counsel: 
CA 

19.3 ENTIRE AGREEMENT; AMENDMENT. This Agreement, together with Exhibits 
hereto, contains the entire agreement and understanding of the parties 
hereto with respect to the matters herein set forth, and all prior 
negotiations and understandings relating to the subject matter of this 
Agreement are merged herein and are superseded and canceled by this 
Agreement. This Agreement may not be modified except in writing, 
signed by both of the parties hereto. 

19.4 TIME OF ESSENCE. Time is of the essence for the performance of each 
and every covenant and the satisfaction of each and every condition of 
this Agreement. 


19.5 WAIVER. The failure by the Corporation to require the performance of 
any term of this Agreement or the waiver by the Corporation of any 
breach under this Agreement shall not operate or be construed as a 
waiver of any subsequent breach by the Distributor hereto. 

19.6 ASSIGNMENT. Neither party shall assign its rights nor delegate the 
performance of its duties or other obligations under this Agreement, 
including any claims arising out of or connected with this Agreement, 
without the prior written consent of the other party. 

19.7 ARBITRATION. Except with respect to equitable remedies provided 
herein, including, without limitation, injunction relief, all claims, 
demands, disputes, controversies, differences or misunderstandings 
arising out of or relating to this Agreement, or the failure or 
refusal to perform the whole or any part thereof, shall be referred to 
and finally resolved by arbitration to be administered by the 
International Centre for Dispute Resolution, a division of the 
American Arbitration Association ("AAA"), in accordance with its 
International Arbitration Rules then obtaining (the "IA Rules"). The 
arbitration shall be conducted before one arbitrator to be selected by 
agreement of the parties or, if no agreement can be reached, in 
accordance with the IA Rules. The arbitration shall be conducted using 
the English language for all purposes. Either party hereto may 
initiate the arbitration by serving a written demand for arbitration 
on the other party, which demand shall contain a description of the 
nature of the dispute. All hearings of the arbitration shall take 
place in Orange County, California, United States of America. 

The initial fees and costs of the arbitration shall be borne equally 
and paid timely by each party hereto. Failure by a party to pay said 
fees and costs to the AAA timely shall constitute a material default 
under this Agreement. The award shall be final and binding upon the 
parties, and the parties agree to be bound by the terms of the award 
and to act accordingly. The judgment upon any award may be entered in 
and enforceable by any court having jurisdiction over the party 
against whom the award has been rendered or wherever the assets of the 
party are located. Any award for costs shall include attorney fees and 
costs to the prevailing party, and attorney's fees and costs shall 
also be recoverable in any action to enforce the award. 

The parties hereto, and each of them, hereby submit themselves to the 
jurisdiction of the state courts of the State of California and the 
United States Federal District Court in California in any proceeding 
for the enforcement of the award rendered by the arbitrator, and agree 
that judgment upon such award may be entered in any court, in or out 
of the State of California, having jurisdiction thereof. The 
arbitrator shall rule in accordance with the laws of California, 
without giving affect to the rules of conflict of laws thereof. The 
parties to the proceeding shall have reasonable rights of discovery in 
accordance with the Civil Rules of Federal Procedure used in the 
United States District Court. 

Nothing contained herein shall prevent either party from applying to 
any court of law in order to obtain injunctions or any equivalent 
remedy, against any other party, in order to restrain the breach of 
any restrictive covenants pursuant to this Agreement. 

19.8 LETTER OF APPOINTMENT. A Letter of Appointment, in the form attached 
hereto as Exhibit "D" shall be furnished by Corporation to Distributor 
concurrently with the signature of this Agreement. Distributor shall 
be entitled, at its sole discretion, to show such letter to any person 
in order to evidence Distributor's appointment hereunder. Upon the 
termination of this Agreement, the Letter of Appointment shall 
automatically terminate forthwith and shall not be utilized any 
further by Distributor. 

19.9 The terms and conditions herein contained, constitute the entire and 
only contract between the Parties hereto with respect to the subject 
matter hereof and shall supersede all previous communications, 
representations and/or agreements, either written or oral, between the 
Parties in respect of such subject matter. No modification of terms 
and conditions of this Agreement shall be binding unless agreed upon 
in writing and signed by both Parties. 

19.10 Each Party hereby warrants, confirms and undertakes that: 

(a) It has the corporate power and authority to enter into this 
Agreement and to consummate the transactions contemplated 
therein; 

(b) The execution, delivery and performance of this Agreement have 
been duly authorized by all necessary corporate action and this 
Agreement constitutes a valid, legal and binding agreement of 
such party, enforceable against it in accordance with its terms; 

(c) Neither the execution and delivery of this Agreement by it nor 
the consummation of the transactions contemplated hereby will (i) 
violate, or result in a default under any note, agreement, 
contract, understanding, arrangement, restriction or other 
instrument or obligation to which it is a party or by which it 
may be bound; or (ii) violate any order, award, injunction, 
judgment or decree to which it is subject. 

19.11 SEVERABILITY. In case any one or more provisions contained in this 
Agreement or any application thereof shall be invalid, illegal or 
unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein and other 
applications thereof shall not in any way be affected or impaired 
thereby. 

19.12 SUCCESSORS AND ASSIGNS. The provisions of this Agreement shall inure 
to the benefit of, and be binding upon, the successors, permitted 
assigns, heirs, executors, administrators and any other entity 
surviving the merger or acquisition of any of the parties hereto or 
their assets. 

CORPORATION  , Inc. 
International Distribution Agreement 


IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the 
date first above written. 

CORPORATION , INC. 

Per: /s/ 
-------------------------------------- 
Name: Title: CEO 

DISTRIBUTOR,LTD. 


Per: /s/ -------------------------------------- 
Name: 
Title: CEO 




EXHIBIT "A" 

PRODUCTS AND TRADEMARKS 

PRODUCTS: 

ABC & related components 

xxxx & related components 
……….
TRADEMARKS AND SLOGANS 

CORPORATION NAME 


EXHIBIT "B" 
PRICE LIST 

CORPORATION, INC. 
DISTRIBUTOR PRICE LIST 

Distributor Retail 
Part # Description Price Price 

REPLACEMENT PARTS AND ACCESSORIES: 


Prices are subject to change 

EXHIBIT "C" 
PRODUCT WARRANTY 

[CORPORATION , INC. LOGO] 


CORPORATION NAME  Product
MANUFACTURER'S LIMITED WARRANTY 

CORPORATION , Inc. (“CORP  "), is pleased to offer a limited warranty on the 
ABC  and “CORPORATION NAME Smart Skylights as more specifically 
outlined below ("PRODUCTS"). CORPORATION, Inc. warrants its products and 
parts against defects in, materials, workmanship including failure to operate 
within its indicated specifications i.e. failure of its mirrors to face the sun 
at +/- 10 degrees at any time during daylight. In addition,  warrants the 
skylight against leaking as part of the Dome warranty provided that the 
lightwells and curbs, if not acquired from CORP, meet with CORP 's approval, and 
further provided that the products are installed in accordance with CORP 's 
written specifications. The parts under warranty and details thereof are as 
follows: 


CORPORATION, Inc. will repair or replace (at its option) any product and/or 
any of its parts, or, at CORP ' s election, give credit for the original purchase 
price. Any such repair or replacement shall be made by CORP, within 60 (sixty) 
days of the receipt from the Distributor or the end user of notification and 
description of the defect and prompt verification thereof by CORP or for valid 
claims made under Warranty, CORP shall bear all normal transportation and/or 
shipment costs from and to the Distributor or the customer, as the case may be, 
including but not limited to costs of installation of the replaced product, or 
its parts, at the facilities of the Distributor or the end user whichever 
applies. 

Each of the warranty periods set forth above commences on the date the Product 
has been shipped by CORP  . 

In the event the seal to the GPS Controller Unit case is broken, the warranty on 
the GPS Controller Unit is void. 

This warranty does not apply to repairs, roof leakage, or replacements 
necessitated by any cause beyond the control of CORP, including, but not limited 
to, any malfunction, defect or failure caused by or resulting from unauthorized 
service or parts, improper maintenance, operation contrary to furnished 
instructions, shipping or transit accidents, modification or repair by the user, 
abuse, misuse, neglect, accident, fire, flood, or other Acts of God or beyond 
the control of CORP  . 

In no event shall CORP be liable for any consequential damages arising from 
ownership, installation or use of this product, or any delay in the performance 
of its obligations under this warranty due to circumstances beyond its control. 

All requests for services should be directed to Customer Service through e-mail 
customerservice@CORPORATION NAME global.com, fax to…..   or by calling 


EXHIBIT "D" 
LETTER OF APPOINTMENT 

CORPORATION, Inc. 

Letter of Appointment 

January 15, 2010 


Distributor     (1995) Ltd. 
 Israel 

Dear Distributor    : 

It is our pleasure to welcome you to CORPORATION, Inc. as an authorized 
Distributor. We are confident in your ability to market, sell and represent our 
product line within your territory successfully. 

This Letter of Appointment authorizes you to be the Exclusive Distributor for 
CORPORATION , Inc. for the territory of the Israel, under the terms and 
conditions of our dealership agreement dated January 15, 2010. 

We look forward to working with you and look forward to your success. 

Sincerely, 


/s/ ---------------------------------- 

Chief Financial Officer 
CORPORATION , Inc. 




Address     CA   Fax 
www.CORPORATION NAMEglobal,com 


EXHIBIT "E" 

EXCLUSIONS 



Contract DA#2

INTERNATIONAL DISTRIBUTION AGREEMENT

Amended and Restated 

THIS INTERNATIONAL DISTRIBUTION AGREEMENT (this "Agreement") is made and entered into as of this second day of June 2009, by and between: COMPANY  S.A., a corporation organized and existing under the laws of Belgium, with its registered office at XXXXXXXXXXX ("Supplier"), and a subsidiary of XYZ, Inc.; and COMPANY LTD. , (E.C.) a corporation organized and existing under the laws of the State of Bahrain, with its registered office at XXXXXXXXXXXXX, , Bahrain ("Distributor"). 
WHEREAS, Supplier is engaged in the design, development, manufacture, marketing, and sale of medium and large calibre ammunition for land-based weapon systems and of other defence products; and 
WHEREAS, Distributor is engaged in the marketing and sale of ammunition, systems, and other defense products to the governments of certain countries; and 
WHEREAS, Supplier and Distributor have previously entered into that certain International Distribution Agreement, dated February 25, 2000, under which Distributor has been authorized to act as an independent distributor of the Products (as hereinafter defined) subject to the terms and conditions set forth therein; and
 WHEREAS, Supplier and Distributor have previously amended the above-mentioned International Distribution Agreement by letter dated June 11, 2008; and WHEREAS, Supplier and Distributor now desire to further amend and restate in its entirety the above-mentioned International Distribution Agreement as set forth in this Agreement;
 NOW, THEREFORE, in consideration of the foregoing and the balance of the provisions of this Agreement, Supplier and Distributor agree as follows: 
ARTICLE I -- DEFINITIONS

1.1
 
Definitions . Except as otherwise specified or as the context may otherwise require, the following terms have the meanings indicated below for all purposes of this Agreement and the definitions of such terms are equally applicable in the singular and plural forms:

 
(a)
 
Affiliate . The term "Affiliate" means any company or other entity that is, directly or indirectly, owned or controlled by either party to this Agreement or any company, other entity, or person that, directly or indirectly, owns or controls either party to this Agreement.

 
(b)
 
Products . The term "Products" means the products and services of Supplier that are specified on the Product List set forth in APPENDIX A to this Agreement.

 
(c)
 
Territory . The term "Territory" means those countries specified in APPENDIX B to this Agreement.


(d)
 
Customer . The term "Customer" means any government of a country, or any political subdivision thereof, within the Territory, including any ministry, department, agency or instrumentality thereof, or any person or entity purchasing the Products for use by a Customer within the Territory.

 
(e)
 
Trademarks . The term "Trademarks" means Supplier's trademarks, trade names, service marks or any similar name, or any combination thereof, or any other trademarks, trade names, or service marks owned or claimed by Supplier or its Affiliates.

ARTICLE II -- APPOINTMENT

2.1
 
Appointment . Supplier hereby appoints Distributor as its exclusive authorized distributor in the Territory for the sale of Products to Customers, and Distributor hereby accepts this appointment. Supplier will not appoint another authorized distributor in the Territory for the sale of Products to Customers during the term of this Agreement, and Distributor will not sell in the Territory any products competitive with the Products during the term of this Agreement without Supplier's prior written consent.

2.2
 
Limitations . Distributor agrees that it shall not, directly or indirectly, market, promote or sell the Products or offer to sell Products outside of the Territory without Supplier's prior written consent. Distributor agrees that it will, without compensation, refer to Supplier all inquiries concerning the Products and received by Distributor (i) from persons or entities located outside the Territory or (ii) in connection with the Foreign Military Sales system of the United States Department of Defense or any successor thereof.

2.3
 
Independent Contractor . Distributor shall conduct its business in the purchase and resale of Products as a principal for its own account and at its own expense and risk. This Agreement does not in any way create the relationship of principal and agent, employer and employee, partners, joint venturers or any similar relationship between the parties. Distributor neither has nor shall have the power, right or authority to bind Supplier or to assume or create any obligation or responsibility, express or implied, on behalf of Supplier or in Supplier's name, and Distributor shall not hold itself out to others as having such power, right or authority. Distributor has no authority to appoint an associate distributor or sub-distributor of Products. Nothing in this Agreement is intended, nor shall it be construed, as reserving to Supplier control over the business operations of Distributor, except as set forth herein. Nothing herein contained, however, shall restrict Supplier in providing instruction and guidance to Distributor in order to maintain Supplier's standards of representation and service for the Products offered to Customers under this Agreement and protect the reputation of Supplier's business and goodwill represented by the Trademarks.

ARTICLE III -- SALES AND WARRANTY SERVICE

3.1
 
Promotion of Sales . Distributor shall use its best efforts to sell and promote the sale of Products within the Territory, and to provide prompt and competent service to Customers in connection with such sales, both at the time of and subsequent to delivery of Products to Customers. Distributor shall contract directly with Customers and Supplier shall not be a party to any such Customer/Distributor contract. Distributor shall be free to establish its own resale prices to the Customers without any limitations imposed by Supplier.

3.2
 
Facilities . Distributor will provide, staff, equip, and maintain facilities for the sale of Products in the Territory, and will maintain a sales staff with an adequate number of trained employees reasonably sufficient to meet the needs of the Territory.

3.3
 
Warranty Service . Distributor will, according to the recommendations of Supplier, arrange for Supplier's performance of warranty service where appropriate, both within the Territory and/or at Supplier's facility in Belgium. Save as provided by the Supplier's promotional material in relation to the Products the Distributor will not take any actions to attempt to obligate Supplier to provide any level of warranty service beyond any warranty set forth in the applicable purchase order.

ARTICLE IV -- TERMS AND CONDITIONS OF SALE

4.1
 
Shipment . Except as the parties may otherwise hereafter agree in writing, Distributor shall purchase Products directly from Supplier and Supplier shall deliver such Products directly to Customers from Supplier's facility in Belgium.

4.2
 
Terms of Sale . Pricing, payment, shipping, financing, and warranty terms shall be agreed upon by the parties in writing prior to Distributor's placing of any purchase order with Supplier and shall be incorporated into such purchase order. All payments shall be made in the currency stated in the purchase order. Warranties shall not apply to any Products that have been altered after delivery to Distributor or Customers, as the case may be, without the express written consent of Supplier.

4.3
 
Order of Precedence . Any provision of any purchase order placed by Distributor that is inconsistent with any term of this Agreement shall be null and void unless such inconsistent provision is expressly accepted by Supplier in writing.

4.4
 
Acceptance . No purchase order shall be binding on Supplier until accepted in writing by a duly authorized employee of Supplier. Supplier may refuse to accept any purchase order for any reason. If Supplier rejects a purchase order of Distributor or if Supplier fails to accept a purchase order of Distributor within a reasonable period of time, Distributor may procure the Products covered by such purchase order from an alternative source.

4.5
 
Compliance with Laws . The parties shall comply with all applicable laws and regulations in the conduct of its business. and pertaining to the subject matter of this Agreement, including, without limitation, the export laws and regulations of Belgium. Should either party be or become aware of any applicable laws or regulations that are inconsistent with the provisions of this Agreement, such party shall promptly notify the other party in writing of such inconsistency. Supplier may, at its option, either waive the performance of such inconsistent provisions or terminate this Agreement. Distributor, at its sole expense, shall be responsible for obtaining and maintaining all licenses, permits, and approvals that are required by all appropriate governmental authorities with respect to Distributor's conduct of its business and its performance under this Agreement. Furthermore, Distributor, at its sole expense, shall comply with any requirements of such governmental authorities for the registration or recording of this Agreement and/or for any required product registrations. Distributor shall furnish to Supplier, upon the latter's request, written evidence from such governmental authorities of all such licenses, permits, clearances, authorizations, approvals, registrations, and recordings.

4.6
 
Export Licenses . Supplier shall be responsible for obtaining any necessary export licenses or other export approvals.

4.7
 
Force Majeure . Unless otherwise provided in a purchase order, Supplier shall not be liable for any failure to deliver hereunder, where such failure has been occasioned by fire, embargo, strike, failure to secure materials from the usual source of supply, or any other circumstance beyond Supplier's control that prevents Supplier from making deliveries in the normal course of its business. Supplier shall, however, promptly make the delivery, at the agreed price, when any such cause or causes interfering with delivery shall have been removed.

ARTICLE V -- INDEMNIFICATION

5.1
 
Indemnification of Distributor . Supplier shall indemnify Distributor and its affiliates, officers, directors, agents and employees against, and hold them harmless from, any and all losses, liabilities, claims, damages, costs and expenses (including reasonable attorneys' fees) in connection with (i) any breach of this Agreement by Supplier; (ii) any injury to persons or property arising solely out of a defect in the design, manufacture or materials of a Product; and (iii) any claims of trademark or patent infringement or other violations of intellectual property rights made by third parties in connection with the Products as sold by Supplier to Distributor.

5.2
 
Indemnification of Supplier . Distributor shall indemnify Supplier and its affiliates, officers, directors, agents and employees against, and hold them harmless from, any and all losses, liabilities, claims, damages, costs and expenses (including reasonable attorneys' fees) in connection with (i) any breach of this Agreement by Distributor; and (ii) the operation of Distributor's business.

ARTICLE VI -- TRADEMARKS

6.1
 
Non-Exclusive License . Supplier hereby grants to Distributor a non-exclusive license to use the trade name "PRODUCT NAME" as part of its trade name during the term of this Agreement solely in connection with the sale, distribution and marketing of the Products within the Territory, and only in such form and manner as has been approved in advance by Supplier in writing. Any such approval, once given, may be withdrawn by Supplier at any time.

 
6.1.1
 
During the term of this Agreement, Supplier will not grant any license to any other party for the use of the trade name "PRODUCT NAME" within the Territory nor will Supplier or any Affiliate compete, directly or indirectly, with the activities of Distributor within the Territory that are conducted in accordance with this Agreement.

6.2
 
Other Trademarks . This Agreement does not license Distributor to use any other of the Trademarks. Distributor acknowledges and agrees that all Trademarks and the PRODUCT NAME  trade name shall remain the exclusive property of Supplier. Distributor further agrees that it shall not use any such Trademarks without the prior written consent of Supplier and, if such consent is granted, only in the form and manner approved by Supplier in writing. Any such consent, once granted, may be withdrawn by Supplier at any time.

6.3
 
Benefit of Use . Distributor acknowledges that any and all use by Distributor of the Trademarks, including, but not limited to, the use of "PRODUCT NAME" as part of Distributor's trade name, will inure solely to the benefit of Supplier. Distributor shall not attempt to acquire (by application to register trademarks or otherwise) or acquire any right to or under any Trademark, patent, copyright, design, goodwill or other property of Supplier. If any such rights should become vested in Distributor by operation of law or otherwise, Distributor will, on Supplier's request, immediately assign any and all such rights to Supplier.

6.4
 
Labels and Markings . All Products shall bear the labels and marks and be contained in the packaging prescribed by Supplier. Distributor shall not, without the prior written consent of Supplier, remove or alter any patent numbers, trade names, trademarks, trademark registration numbers, notices, serial numbers, labels, tags or other identifying marks, symbols or legends affixed to any Products, containers or packages, or use any such items other than in connection with the Products.

6.5
 
Termination of Use . Distributor agrees, upon the termination of this Agreement, for any reason whatsoever, to discontinue immediately any and all use of the Trademarks and the "PRODUCT NAME" trade name or Distributor's trade name incorporating the "PRODUCT NAME" trade name or close variation thereof.

ARTICLE VII -- PROPRIETARY INFORMATION

7.1
 
Obligation . Each party shall at all times safeguard and protect the proprietary information of the other party from disclosure to third parties with the same degree of care, which shall be no less than reasonable care, that such party uses to safeguard and protect its own proprietary information from disclosure to third parties.

7.2
 
Proprietary Information of Supplier . Without limiting the foregoing, proprietary information of Supplier shall be deemed to include all information and data relating to the design, development, engineering, demonstration, manufacture, marketing, and sale of the Products, including, without limitation, technical, financial, and commercial information and data relating thereto, that is furnished by Supplier to Distributor for purposes of implementing this Agreement and that is not in, or does not subsequently become a part of, the public domain.

ARTICLE VIII -- STANDARDS OF CONDUCT

8.1
 
Warranties and Representations . Distributor represents, warrants and agrees that now and hereafter, during the term of this Agreement:

 
(i)
 
Distributor's performance of business pursuant to this Agreement does and will not violate the laws, rules, orders, policies or regulations of Bahrain, Belgium, Switzerland, the United States, and any country located within the Territory;

 
(ii)
 
Neither Distributor nor any of its Affiliates, including their officers, employees, agents, nor anyone acting for or on their behalf, will export or re-export products or technology, or products manufactured from or containing Belgian or United States origin goods or technologies, except as permitted under Belgian, United States, and applicable local law;

 
(iii)
 
Neither Distributor nor any of its Affiliates, including their officers, employees and agents, nor anyone acting for or on their behalf, will make use of, disclose, or divulge to any third person any information of a proprietary, secret, or confidential nature relating to any business of Supplier or any of its Affiliates;

 
(iv)
 
Neither Distributor nor any of its employees are officials of any government, representatives of any political party, or candidates for public office; and

 
(v)
 
Neither Distributor nor any of its Affiliates, including their officers, employees and agents, nor anyone acting for or on their behalf, will, directly or indirectly, make, give, offer, promise, or authorize the payment or gift of money or anything of value to any government official or employee or to any political party or official thereof, or to any candidate for political office, or to any other person, while knowing or being aware of a high probability that all or a portion of such payment or gift will be offered, given, or promised, directly or indirectly, to any such official, employee, candidate, or political party for the purpose of influencing any act or decision of such person or party in his or its official capacity, including a decision to fail to perform official duties, or to induce such person or party to use his or its influence with the government to affect or influence any act or decision of such government to obtain, retain, or direct business to or for Supplier or any of its Affiliates.


 
Certification . Distributor will from time-to-time, as requested by Supplier, execute the Standards of Conduct Certification in the form attached as APPENDIX C to this Agreement.

8.2
 
Effect of Breach . Distributor further acknowledges and agrees that breach of any of the warranties, representations, and agreements contained in this Article VIII will constitute a material breach of this Agreement. In such an event, and in addition to any other remedies to which Supplier may be entitled under law or this Agreement, (i) Supplier may, notwithstanding any other provision of this Agreement and at its option and in its sole discretion, terminate this Agreement immediately by written notice thereof to Distributor and (ii) Distributor shall indemnify and save Supplier and its Affiliates, and their respective officers, directors, employees, and agents, harmless from and against any liability, loss, damages, expenses, or claim of any kind based upon or arising out of such breach, including but not limited to, legal fees, court costs, and all other expenses incurred in connection with legal representation of Supplier's choosing.

ARTICLE IX -- REPORTS

9.1
 
Claims . Distributor shall promptly notify Supplier in writing of each claim of injury or damage that comes to the attention of Distributor regarding any of the Products and of any customer complaints regarding any Products. In addition, Distributor shall promptly notify Supplier in writing of any change in laws or regulations affecting the transactions or business contemplated in this Agreement.
ARTICLE X -- TERM AND TERMINATION

10.1
 
Term . The term of this Agreement shall commence on the date of this Agreement and continue until December 31, 2011, and shall thereafter be automatically renewed for successive three-year terms, unless sooner terminated as hereinafter provided.

10.2
 
Unilateral Termination . Either party may terminate this Agreement as at December 31 2011 and at any time thereafter by giving notice of intent to terminate at least two hundred and forty (240) days prior to the end of such term.

10.3
 
Events of Default . Supplier, at its sole option, may terminate this Agreement immediately without prejudice to any other remedy to which it may be entitled at law, in equity, or otherwise under this Agreement, upon the occurrence of any of the following events of default by providing written notice to Distributor:

 
(a)
 
Any attempted transfer or assignment of this Agreement or any right or obligation hereunder by Distributor, or any sale, transfer, relinquishment, voluntary or involuntary, by operation of law or otherwise, of any interest in the direct or indirect ownership, control or active management of Distributor without Supplier's prior written approval; or

 
(b)
 
Any formal legal dispute between or among principals, partners, managers, officers or stockholders of Distributor which, in the opinion of Supplier, may adversely affect the ownership, operation, management, business or interest of Distributor or Supplier; or

 
(c)
 
The conviction of Distributor or any principal officer of Distributor of any crimes that, in the opinion of Supplier, may adversely affect the ownership, operation, management, business or interest of Distributor or Supplier; or

 
(d)
 
The failure of Distributor to pay when due any indebtedness owing by Distributor to Supplier and such default has continued uncured for thirty (30) days after receipt by the Distributor of written demand for payment from Supplier, unless expressly waived in writing by Supplier; or

 
(e)
 
Distributor becomes insolvent, is declared bankrupt, files a petition for reorganization or bankruptcy, makes an assignment or composition for the benefit of creditors, or has a receiver appointed for it; or

 
(f)
 
Distributor uses one or more of the Trademarks, the "PRODUCT NAME" trade name, or Distributor's trade name incorporating the "PRODUCT NAME" trade name or close variation thereof, except as permitted by this Agreement.

10.4
 
Termination upon Change of Ownership or Control of Supplier .

 
10.4.1
 
Definitions . For purposes of this section, the following definitions apply:

 
(a)
 
"Third Party" means any person or entity other than XYZ, Inc., or its Affiliates.

 
(b)
 
"Change in Ownership or Control" means (i) the acquisition by a Third Party of either all or substantially all of the business and assets of Supplier or more than fifty percent (50%) of the voting shares of Supplier or (ii) the occurrence of any other event or circumstance that places actual control of the business and operations of Supplier in the hands of a Third Party.

 
10.4.2
 
Notice . Supplier shall provide Distributor with at least forty-five (45) calendar days written notice in advance of any anticipated Change in Ownership or Control; provided that, if Supplier's giving of such notice would violate an obligation of confidentiality imposed upon Supplier by law or contract, Supplier shall give such notice to Distributor within five (5) business days of the occurrence of the Change in Ownership or Control.

 
10.4.3
 
Unilateral Termination . Within thirty (30) calendar days of Distributor's receipt of Supplier's notice of a Change in Ownership or Control, Distributor may, at its option and by written notice to Supplier, terminate this Agreement.

 
10.4.4
 
Irrevocable Waiver . Distributor's failure to exercise its right of termination within the thirty (30) calendar day period provided for hereinabove shall, notwithstanding any other provision of this Agreement, be deemed an irrevocable waiver of that right.

 
10.4.5
 
Existing Purchase Orders . In the event that Distributor exercises its right of termination under this section, purchase orders issued by Distributor and accepted by Supplier prior to termination shall remain valid and enforceable and Supplier and Distributor shall continue to be bound thereby and by the terms of this Agreement with respect to such purchase orders.

10.5
 
Material Breach . Either party may terminate this Agreement upon written notice to the other in the event that such other party has breached any of its material obligations under this Agreement, and such default has continued uncured for thirty (30) days after receipt by such other party of written notice of such default. Without limiting the foregoing or the parties' rights and obligations under Section 4.7 hereof (Force Majeure), in the event that Supplier fails to deliver any Products in accordance with a mutually agreed upon delivery schedule and fails to cure its default within thirty (30) days of its receipt of Distributor's written notice of default, Distributor may, in addition to or in lieu of any other rights and remedies that Distributor may have at law or under this Agreement, procure such Products from an alternative source.

10.6
 
Obligations upon Termination . From and after the date of termination:

 
(a)
 
Supplier will have no obligation to make further sales to Distributor except with respect to existing purchase orders as further described in Section 10.4.5; and

 
(b)
 
Distributor shall immediately pay to Supplier all amounts due in connection with this Agreement except with respect to existing purchase orders as further described in Section 10.4.5 (such purchase orders shall be paid when due under the terms of such purchase orders); and

 
(c)
 
Distributor shall immediately return to Supplier all copies of any documents or other materials containing any proprietary information of Supplier as described in Article VII, Proprietary Information, of this Agreement.

10.7
 
Waiver of Certain Claims . Distributor hereby waives any and all claims for compensation or damages of any kind whatsoever, including any claims based in whole or in part upon the contention that Distributor is entitled to receive any compensation for its expense and/or efforts in connection with this Agreement or any establishment or development of markets for the Products in the Territory hereunder.
ARTICLE XI -- MISCELLANEOUS

11.1
 
Assignment . This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns. Notwithstanding the foregoing, Distributor may not assign or otherwise transfer its rights hereunder or any interest therein without the prior written consent of Supplier.

11.2
 
Governing Law . This Agreement shall be deemed to have been executed and entered into at Geneva, Switzerland, and shall be governed by and construed in accordance with the substantive laws of the Canton of Geneva, Switzerland, without regard to its conflict-of-law provisions. The parties expressly exclude the application of the United Nations Convention on Contracts for the International Sale of Goods to this Agreement or any sale or purchase made pursuant hereto.

11.3
 
Arbitration . Any and all disputes arising out of or in connection with this Agreement shall be finally settled in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce then in effect by an arbitration tribunal consisting of three arbitrators and judgment upon the award rendered may entered in any court having jurisdiction thereof. The place of arbitration shall be Geneva, Switzerland. The language of arbitration shall be English. Nationality shall not be grounds for the disqualification of an arbitrator. In the event of a dispute, an aggrieved party may seek interim judicial relief to prevent irreparable harm and such action shall not be considered a waiver of this arbitration clause. In any proceeding initiated by either party, the prevailing party shall be entitled to recover from the other party reasonable attorneys' fees in addition to any other relief that may be awarded.

11.4
 
English Language . The official language of this Agreement is expressly stipulated to be the English language, and any notices, reports or other communications that are required to be provided hereunder shall be in English.

11.5
 
Consequential Damages . In no event shall Supplier be liable for any indirect, special, incidental or consequential damages resulting from Supplier's performance or failure to perform under this Agreement, or for the furnishing, performance or use of any goods or services sold pursuant hereto, whether due to a breach of contract, breach of warranty, the negligence of Supplier, statutory liability, or otherwise and whether or not Supplier has been advised of the possibility of damages.

11.6
 
Notices . All notices or other documents under this Agreement shall be in writing and delivered personally or mailed by certified mail, postage prepaid, addressed to the party at the address set forth at the beginning of this Agreement or at such other address as a party may designate by giving notice as provided herein.

11.7
 
Survival . Paragraphs 5.1, 5.2, 6.3, 6.5, 9.1, 10.4.5, 10.6, and 10.7, and all of Articles VII, VIII, and XI of this Agreement shall survive and remain in full force and effect even after the termination of this Agreement for any reason whatsoever.

11.8
 
Headings . Article and paragraph headings are used for convenience only, and shall not be considered to define, limit or affect the interpretation or construction of this Agreement.

11.9
 
Waiver . No failure to enforce any provision of this Agreement shall be a continuing waiver of such provision or a waiver of any subsequent breach thereof.

11.10
 
Severability . If any provision (or portion thereof) of this Agreement is held invalid or unenforceable, the remainder of this Agreement will be read as if the invalid or unenforceable provision (or portion thereof) were omitted; provided that, the operation of this sentence shall not materially frustrate the intent and purposes of the parties as evidenced in this Agreement.

11.11
 
Entire Agreement . This Agreement constitutes the entire understanding of the parties with respect to its subject matter, and supersedes any prior or contemporaneous agreements and understandings, written or oral, relating to the subject matter hereof, and any such prior or contemporaneous written or oral agreements and understandings are expressly cancelled.

11.12
 
Amendment . This Agreement may not be altered, modified, terminated or discharged except by a writing signed by the party against whom such alteration, modification, termination or discharge is sought. Without limiting the generality of the foregoing, no modification of or addition to this Agreement shall be effected by Supplier's shipment of Products following receipt of a purchase order or any other document from Distributor containing terms and conditions conflicting with or in addition to the terms and conditions contained in this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their authorized representatives in duplicate originals, one such original being delivered to each of the parties.

COMPANY      LTD.
 
 
 
 
 
COMPANY      S.A.
 
 

By:
 
 
 
 
 
 
 
By:
 
 
 
 

 
 
Name:
 
 
 
 
 
 
 
Name:
 
 

 
 
Title:
 
 
 
 
 
 
 
Title:
 
 

APPENDIX A 

PRODUCT LIST 1. Except as provided in Paragraph 2 of this APPENDIX A, the Products shall include (i) those products and services listed in Supplier's Ammunition Data Sheet Book 2009, a copy of which is attached as EXHIBIT 1, and (ii) those products and services, whether manufactured or provided by Supplier or by a third party, that Supplier has sold to Distributor within the preceding ten (10) calendar years. 2. Notwithstanding Paragraph 1 of this APPENDIX A, products and services, whether manufactured or provided by Supplier or by a third party, when offered for sale or sold by Supplier to Customers within the Territory through the Foreign Military Sales system of the United States Department of Defense, are excluded from the scope of this Agreement. 3. This APPENDIX A may be modified only in accordance with Paragraph 11.12 of this Agreement.

APPENDIX B TERRITORY

1.
 
The following shall comprise the Territory: 

The Kingdom of Saudi Arabia.

2.
 
This APPENDIX B may be modified only in accordance with Paragraph 11.12 of this Agreement.

APPENDIX C STANDARDS OF CONDUCT CERTIFICATION

1
 
In the connection with performance under the International Distribution Agreement, amended and restated and dated , 2009, between COMPANY    S.A. ("Supplier"), a subsidiary of XYZ, Inc., and COMPANY  LTD. ("Distributor"), and the business resulting there from, Distributor hereby certifies that:
 
(a)
 
Distributor is not owned by a government or government official or government employee or by a political party or party official or candidate for political office and does not retain or employ any such official, employee or candidate; and

 
(b)
 
Distributor has complied and will comply with all applicable laws; and


(c)
 
In accordance with the policy of Supplier and its Affiliates, neither Distributor nor any of its Affiliates, including their officers, employees, agents, and anyone acting for or on their behalf, will, directly or indirectly, make, give, offer, promise, or authorize the payment or gift of money or anything of value to any government official or employee or to any political party or official thereof, or to any candidate for political office, or to any other person, while knowing or being aware of a high probability that all or a portion of such payment or gift will be offered, given, or promised, directly or indirectly, to any such official, employee, candidate, or political party for the purpose of influencing any act or decision of such person or party in his or its official capacity, including a decision to fail to perform official duties, or to induce such person or party to use his or its influence with the government to affect or influence any act or decision of such government to obtain, retain, or direct business to or for Supplier or any of its Affiliates; and


(d)
 
Distributor will immediately notify Supplier in writing if future developments cause this Certification and the information reported herein to be no longer 
accurate or complete. 2
  By affixing his signature to this Certification, the undersigned certifies that he is authorized to sign this Certification on behalf of Distributor

Contract DA#3
This Agreement is made by Supplier Medical GmbH, a German corporation with offices at……, Germany (" Supplier ") and Distributor Inc. , a Delaware corporation with offices at ……, Minnesota , U.S.A, (" Distributor").

W I T N E S S E T H: 

WHEREAS, Supplier collects xenograft and donated allograft tissue from sources throughout Europe and within the United States, processes such tissue itself or provides such tissue for processing by others, and distributes xenograft and donated allograft tissue products through various distributors throughout the world; 

WHEREAS, Distributor manufactures and sells worldwide a line of products used in spinal fusion surgery and desires to acquire from Supplier the right to distribute its xenograft and allograft bone tissue products worldwide, excluding the United States, for use in spinal applications; 

WHEREAS, Supplier is in principle willing to terminate the right of its existing distributors to sell xenograft and allograft bone tissue products for spinal applications and to appoint Distributor as its sole and exclusive distributor for such products in such applications on the terms and conditions set forth herein; 

WHEREAS, Supplier and Distributor entered into an agreement styled "International Distribution Agreement," dated March 8, 2000, pursuant to which Supplier appointed Distributor as the exclusive distributor worldwide, excluding the United States, for Supplier 's xenograft and donated allograft bone tissue products for applications in the spine; and 

WHEREAS, Supplier and Distributor desire to make a new agreement that will supersede the International Distribution Agreement dated March 8, 2000; NOW, THEREFORE, in consideration of the foregoing premises and the terms and conditions set forth below, the parties hereby agree as follows: 
1. Definitions

 
1.1
 
" Affiliate " shall mean an entity that controls, is controlled by, or is under common control with a party. For purposes of this definition, "control" shall mean the possession, directly or indirectly, of a majority of the voting power of such entity (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise); provided that, such entity shall be deemed an Affiliate only so long as such control continues.

 
1.2
 
" Contract Year " shall mean the one-year period following the Effective Date of this Agreement and each one-year period following each anniversary of the Effective Date of this Agreement.

 
1.3
 
" Effective Data " of this Agreement shall mean March 8, 2000.

 
1.4
 
"Field of Use' shall mean all uses of processed xenograft and donated allograft bone tissue in and adjoining the human spine.

 
1.5
 
" Permitted Successor " shall mean any individual, corporation, partnership, joint venture, association, trust, or any other entity or organization of any kind or character that assumes the obligations of a party under this Agreement as permitted according to the terms of this Agreement.

 
1.6
 
" Products " shall mean the xenograft and allograft bone tissue products manufactured by Supplier or an Affiliate of Supplier or a Permitted Successor of Supplier and listed on Schedule A attached hereto. The parties shall mutually agree on the addition of Products to Schedule A.

 
1.7
 
" RTI Agreement " shall mean the Shaft Recovery and Service Reimbursement Agreement between Supplier and R.Technologies Inc. ("RTI"), as successor to the ABC Tissue Bank, effective as of 29 September 1998, including an amendment thereto dated 28 June 1999, pursuant to which Supplier supplies certain human donor bone tissue to RTI, which RTI processes for use in spinal applications.

 
1.8
 
" Sub-Territory " shall mean one of the following geographic regions or countries comprising in part the Territory: [***]

 
1.9
 
" Territory " shall mean the entire world, exclusive of the United States, its territories and possessions.

 
1.10
 
" Third Party " shall mean a person or entity other than Supplier , any Supplier Affiliate, Distributor , any Distributor Affiliate or any officer, director, or employee of Supplier , any Supplier Affiliate, Distributor , or any Distributor Affiliate.

2. Grant of Rights

 
2.1
 
Exclusive Distribution. Supplier hereby appoints Distributor , and Distributor hereby accepts the appointment during the term of this Agreement as the exclusive distributor of the Products in the Territory for the Field of Use.

 
2.2
 
Consideration . In consideration of the transfer of distribution rights in the Products for the Field of Use from Supplier 's existing international distributors to Distributor , Distributor agrees to pay Supplier US[***] as follows: US[***] upon execution of this Agreement and, provided that Supplier has commenced delivery of Products to Distributor in response to Distributor 's purchase orders, US[***] on October 1, 2000.

3. Distributor 's Obligations

 
3.1
 
Marketing Efforts. Distributor agrees to use commercially reasonable efforts to market and sell the Products throughout the Territory for the Field of Use. Distributor shall have no right or obligation to market the Products for any use other than the Field of Use.

 
3.2
 
Support Services . Distributor agrees to use commercially reasonable efforts to provide usual and customary support services to the surgeon-customer for the Products.

 
3.3
 
Instruments . Distributor shall develop appropriate surgical instruments, as needed, to assist the surgeon in implanting each of the Products. Distributor shall also develop a standard surgical procedures for implanting the Products. Supplier shall assist Distributor , as necessary, in developing the instruments and surgical procedures.

 
3.4
 
Forecasting . Commencing with the third calendar quarter of 2000 and continuing quarterly thereafter, Distributor shall provide Supplier , no later than 15 days prior to each calendar quarter, with a rolling monthly forecast of sales of the Products for the succeeding 12 months. Distributor 's forecasts shall specify the anticipated sales by Product, by Sub-Territory, and by month. Distributor Shall incur no liability to Supplier in the event that actual sales of the Products differ from Distributor 's forecasts.

 
3.5
 
Minimum Annual Product Sales. As consideration tor the exclusive right to sell the Products in the Territory, commencing with the ninth month of the second Contract Year and continuing with each Contract Year thereafter, Distributor and Supplier will establish certain minimum annual goals for sales of the Products during the Contract Year as a means of ensuring that Distributor is using reasonable efforts to sell the Products in each sub-territory within the Territory. Distributor and Supplier agree to confer and mutually agree upon the minimum annual sales goals in each Sub-Territory for each Contract Year, which shall be recorded on Schedule 8, during the three-month period commencing with the sixth month of the second Contract Year. In the event that the sales for the Products in a Sub-Territory in any Contract Year are less than the goals established under Schedule B, provided that Distributor 's failure to meet the minimum goals is not a result of a Force Majeure as described in Section 9.2, Supplier shall have the right, in its sole discretion, to undertake for itself or to employ the services of an additional third party, on. an exclusive or a non-exclusive basis, to sell the Product in that Sub-Territory only and for the Field of Use. Supplier shall exercise its option, if at all, by giving Distributor written notice of its election no later than 60 days following the end of the Contract Year in question.

 
3.6
 
Sales Personnel. Distributor shall use reasonable efforts to train its sales personnel in techniques for proper use and implantation of the Processed Tissues.

4. Supplier 's Obligations

 
4.1
 
Product Supply. Supplier agrees to use its best efforts to acquire xenograft and donor allograft bone tissue, process the tissue using the XOXprocess according to Distributor 's forecasts for demand for Products, manufacture the Products, and sell the Products to Distributor pursuant to purchase orders issued by Distributor at the transfer prices to which the parties shall agree and list in Schedule C attached hereto. Distributor shall pay the transfer price to Supplier within 45 days from the date of Supplier 's invoice. In no event shall Supplier or an Affiliate of Supplier or a Permitted Successor of Supplier during the term of this Agreement supply allograft bone tissue, whether processed or unprocessed, to a Third Party for further distribution in the Territory for the Field of Use; provided that, Supplier shall be permitted to deliver unprocessed allograft bone tissue pursuant to the RTI Agreement so long as Supplier 's supply of allograft bone tissue exceeds the demand for Products under this Agreement.

 
4.2
 
Termination of Distribution Contracts. Supplier shall terminate the right of its existing distributors, excluding [***] to distribute the Products for the Field of Use as soon as possible after the Effective Date according to the terms of existing distribution agreements, if any, Schedule D sets forth the dates by which termination of Supplier 's existing distributors, excluding [***], shall be effective. Distributor shall have an immediate nonexclusive right to sell the Products for the Field of Use in all countries listed in Schedule D, pending termination of existing distribution agreements, to the extent permissible under existing distribution agreements. The parties shall consult regarding Supplier 's distributors in [***], which together represent a significant portion of Supplier 's current revenue from sales of the Products, and Supplier shall use its best efforts to accommodate Distributor 's desired distribution in those countries and terminate Supplier 's existing distributors, if so determined by Distributor after consultation. Supplier agrees to insure that any substantial inventory of the Products held by the distributors at the time of their termination is either returned to Supplier or transferred to Distributor .

5. Regulatory Matters

 
5.1
 
Import Compliance . Supplier agrees to comply with and maintain compliance with all governmental rules, regulations, statutes, and other laws of any kind necessary to acquire xenograft and donor allograft tissue, manufacture the Products, and deliver the Products to Distributor within the Territory.

 
5.2
 
Regulatory Responsibilities . The parties understand that as of the Effective Date of this Agreement, the Products are regulated by governmental authorities in most of the countries in the Territory, and Supplier has obtained approvals from such regulatory authorities to sell many of the Products in such countries. As to Products for which Supplier has not obtained regulatory approval in a particular country as of the Effective Date, or Products that first become regulated in a particular country after the Effective Date, Distributor , at its own cost, shall be responsible for obtaining regulatory approval for such Product in such country, as an agent for Supplier ; provided that, Distributor may elect upon written inquiry from Supplier to remove such Product from Schedule A (for purposes only of the particular country) rather than to seek regulatory approval therefor. In the event that Distributor elects to remove a regulated Product from Schedule A (as to a particular country), Supplier shall have the right to seek regulatory approval therefor at its own expense and to sell such Product in the particular country without obligation to Distributor under this Agreement.

 
5.4
 
Clinical Trial Costs . Supplier agrees to bear all costs related to pre-clinical trials in support of Distributor 's efforts to obtain regulatory approval for a Product, Distributor agrees to bear all costs related to clinical trials and filing for, obtaining, and maintaining the regulatory approval.

 
5.5
 
Ownership of Approvals . Supplier shall be the record owner of all regulatory approvals to sell Products in the Territory and for the Field of Use.

6. Trademark License and Product Labeling

 
6.1
 
License Grant . Supplier grants Distributor a nonexclusive license under Supplier 's trademarks, A,  B and  C  to use the trademarks solely in connection with the Products and the marketing thereof within the Territory for the Field of Use.

 
6.2
 
Publication Approvals . Distributor shall provide Supplier with samples of all marketing and other printed materials utilizing a trademark of Supplier in advance of publication of the same. Supplier shall be deemed to have approved such samples for actual use unless it objects in writing within 10 business days following Distributor 's delivery of same.

 
6.3
 
Labeling . Supplier agrees to include the trademarks of Distributoron Product labels in a manner mutually agreeable to the parties.

7. Term and Termination

 
7.1
 
Term. This Agreement shall be effective on the Effective Date and shall remain in effect for an initial term of 10 Contract Years, unless sooner terminated according to the terms set forth in this Agreement. At the end of the tenth Contract Year and each succeeding anniversary of the Effective Date, this Agreement shall renew automatically for a successive one-year term unless one party gives the other party written notice of termination at least 12 months in advance of the renewal date.

 
7.2
 
Material Breach . If either party is in material breach of any obligation in this Agreement, the non-breaching party may give written notice to the breaching party of its intention to terminate this Agreement, and this Agreement will terminate 60 days after the giving of such notice unless during the 60-day period (i) the breach has been cured, or (ii) if a breach is incapable of cura within the 60-day period, the breaching party has commenced action which is calculated to result in a cure of the breach to the reasonable satisfaction of the non-breaching party within 120 days after the giving of notice. If at the end of the 60-day or 120-day period following a notice of termination the parties disagree as to whether the Agreement has terminated as provided in this paragraph, the parties shall continue to perform under this Agreement until an arbitration tribunal constituted as provided in this Agreement has ruled on the matter.

 
7.3
 
Insolvency. Either party may terminate this Agreement immediately on delivery of written notice to the other party (i) upon the institution by or against such other party of insolvency, receivership, or bankruptcy proceedings or any other proceedings for the settlement of such party's debts; provided that, with respect to involuntary proceedings, such proceedings are not dismissed within 120 days, (ii) upon such other party's making an assignment for the benefit of creditors, or (iii) upon such other party's dissolution or ceasing to do business.

 
7.4
 
Termination Without Cause . Distributor shall have the right to terminate this Agreement with or without cause at any time on or after January 15, 2002 provided that Distributor shall have given Supplier written notice of termination at least 12 months in advance of the termination date. Distributor 's notice of termination, if any, shall not relieve Distributor of the obligation thereafter to make the payments set forth in Section 2.2 above, and Distributor 's termination under this Section 7.4 does not give Distributor any right to recover payments made prior to the effective date of termination. In the event that Distributor shall terminate this Agreement without cause as provided in this Section 7.4, neither Distributor nor any Affiliate of Distributor shall for a period of one year following the effective date of termination enter into an agreement, either directly or indirectly, to own, operate, advise, or have any interest in any business relating to the Products in the Territory for the Field of Use.

 
7.5
 
Reimbursement of Regulatory Expenses . In the event that the Agreement terminates (i) by reason of Supplier 's notice of termination under Section 7.1, or (ii) by reason of Supplier 's material breach under Section 7.2, then Supplier shall be obligated to reimburse Distributor 's out-of-pocket expenditures, or a portion thereof as determined in this Section 7.5, in obtaining or attempting to obtain regulatory approval for Products under Section 5.2, including the out-of-pocket cost of all pre-clinical, if any, and clinical trials and other expenses directly related to the regulatory approval process (the "Clinical Expenses"). For each Product as to which Distributor has obtained or attempted to obtain a regulatory approval, Supplier shall be obligated to reimburse an amount determined by multiplying the Clinical Expenses for that Product by the Reimbursement Ratio. The "Reimbursement Ratio" is

 
 
 
[***]

 
 
 
[***]

 
 
 
[***]

 
 
 
[***] The reimbursement amount shall be paid in three equal annual installments due on the date of termination, one year after termination, and two years after termination, without interest.

8. Representations, Warranties, Indemnities, and Limitations of Liability

 
8.1
 
Supplier . Supplier represents and warrants to Distributor , as follows:

 
8.1.1
 
Supplier has the corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and the execution, delivery, and performance of this Agreement have been validly authorized by Supplier .

 
8.1.2
 
Supplier has the right to grant to Distributor the rights and licenses granted in this Agreement.

 
8.1.3
 
As of the date of this Agreement, and to the best of its knowledge and belief, neither the manufacture, nor the use, nor the sale of the Products in the Territory constitutes a misuse or misappropriation of confidential information or trade secrets or a breach of confidence, and
 
 
does not infringe or violate any valid patent, trademark, or copyright or any other intellectual property rights of any third party. Supplier has disclosed to Distributor all patents and other intellectual property rights which, to Supplier 's knowledge, may have a material effect on Distributor 's ability to market the Products.

 
8.1.4
 
Supplier has not received notice that the manufacture, use, or sale of the Products violates any patent rights or any other intellectual property right or constitutes a misappropriation or misuse of trade secrets or proprietary information.

 
8.1.5
 
Supplier shall promptly notify Distributor of any claim of infringement or misappropriation relating to the Products.

 
8.1.6
 
To the best of Supplier 's knowledge and belief, Supplier 's procurement of donor allograft tissue complies fully with all laws of the country in which the donor tissue is collected, including all national, regional, and local laws.

 
8.1.7
 
To the best of Supplier 's knowledge and belief, Supplier possesses all governmental and other approvals required for the collection and processing of donor allograft tissue, and Supplier shall use commercially reasonable efforts to maintain all such approvals throughout the term of this Agreement.

 
8.1.8
 
For a period of 12 months from the date of Supplier 's delivery to Distributor , each Product shall be free from defects in material, manufacturing, and workmanship, including, but not limited to, disease, excluding defects caused by the abuse, misuse, neglect, or by improper testing, handling, storage, or use by a party other than Supplier .

 
8.1.9
 
During the term of this Agreement, except as required by law or by a pre-existing contractual obligation of Supplier , Supplier will not, directly or through an Affiliate, assign, sell, transfer, convey, or otherwise alienate in whole or in part any right to receive donated allograft bone tissue without the prior written agreement of Distributor .

 
8.2
 
Liability for Breach of Product Warranty. If any failure to conform to the representation and warranty set forth in Section 8.1.9 appears within the applicable warranty period, Supplier will, at its option and expense, correct any such failure by either replacing the defective or non-conforming Product or by repairing such Product. In no event shall the liability of Supplier in connection with such warranty exceed the cost of replacing or repairing the defective Product. The foregoing shall constitute the exclusive remedy of Distributor and the sole liability of Supplier whether in contract or in tort or otherwise relating to a defect of a Product.

 
8.3
 
Exclusion of Other Warranties. The representations and warranties stated in Section 8.1 are expressly in lieu of all other warranties, including, but not limited to, any implied warranty of merchantability or of fitness and constitute the only warranties made with respect to any Product.


8.4
 
Distributor . Distributor represents and warrants to Supplier , as follows:

 
8.4.1
 
Distributor has the corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and the execution, delivery, and performance of this Agreement have been validity authorized by Distributor .


8.5
 
Indemnity by Supplier .

 
8.5.1
 
Supplier shall defend, indemnify, and hold harmless Distributor against any liability or damages from any third party claims, suits, proceedings, demands, recoveries, or expenses ("Claims") to the extent that such Claims arise from or are based upon: (i) material breach by Supplier of any of its representations or warranties contained herein; or (ii) negligence, gross negligence, or intentionally wrongful acts or omissions on the part of Supplier ; provided that Distributor : (a) promptly notifies Supplier in writing of any such Claim which comes to its attention; (b) allows Supplier to control the defense or settlement of such Claim; (c) does not enter into any settlement or compromise of such Claim without the express authorization of Supplier ; and (d) reasonably cooperates with Supplier in the defense of such Claim, subject to Supplier 's payment of all reasonable out-of-pocket expenses associated with such cooperation by Distributor . Distributor shall have the right to participate in a non-controlling fashion in such legal proceeding at its sole expense.

 
8.5.2
 
No undertaking of Supplier under this section shall extend to any such alleged infringement or violation to the extent that it: (a) arises from adherence to design modifications, specifications, drawings, or written instructions which Supplier is directed by Distributor to follow, but only if such alleged infringement or violation does not reside in corresponding Product of Supplier 's design or selection; or (b) arises from adherence to instructions to apply Distributor 's trademark, trade name, or other company identification; or (c) resides in a Product which is not of Supplier 's origin and which is furnished by Distributor to Supplier for use under this Agreement; or (d) relates to use of Products or other items provided by Supplier in combination with other Products or items furnished either by Supplier or others, which combination was not installed, recommended, or otherwise approved by Supplier , in the foregoing cases numbered (a) through (d), Distributor will defend and hold Supplier harmless, subject to the same terms and conditions and exceptions stated above, with respect to Supplier 's rights and obligations under this clause.

 
8.6
 
Indemnity by Distributor .

8.6.1
 
Distributor shall defend, indemnify, and hold harmless Supplier against any liability or damages from any third party claims, suits, proceedings, demands, recoveries, or expenses ("Claims") to the extent that such Claims arise from or are based upon: (i) material breach by Distributor of any of its representations or warranties contained herein; or (ii) negligence, gross negligence, or intentionally wrongful acts or omissions on the part of Distributor ; provided that Supplier : (a) promptly notifies Distributor in writing of any such Claim which comes to its attention; (b) allows Distributor to control the defense or settlement of such Claim; (c) does not enter into any settlement or compromise of such Claim without the express authorization of Distributor ; and (d) reasonably cooperates with Distributor in the defense of such Claim, subject to Distributor 's payment of all reasonable out-of-pocket expenses associated with such cooperation by Supplier . Supplier shall have the right to participate in a non-controlling fashion in such legal proceeding at its sole expense.

 
8.6.2
 
No undertaking of Distributor under this section shall extend to any such alleged Infringement or violation to the extent that it: (a) arises from adherence to design modifications, specifications, drawings, or written instructions which Distributor is directed by Supplier to follow, but only if such alleged infringement or violation does not reside in corresponding Product of Distributor 's design or selection; or (b) arises from adherence to instructions to apply Supplier 's trademark, trade name, or other company identification; or (c) resides in a Product which is not of Distributor 's origin and which is furnished by Supplier to Distributor for use under this Agreement; or (d) relates to use of Products or other items provided by Distributor in combination with other Products or other items, furnished either by Distributor or others, which combination was not installed, recommended or otherwise approved by Distributor . In the foregoing cases numbered (a) through (d), Supplier will defend and hold Distributor harmless, subject to the same terms and conditions and exceptions stated above with respect to Distributor 's rights and obligations under this clause.

8.7
 
Limitation of Liability to Third Parties . The liability of Supplier and Distributor with respect to any and all claims, actions, proceedings, or suits by any third party alleging infringement of, patents, trademarks, or copyrights or violation of trade secrets or proprietary rights because of, or in connection with, any items furnished pursuant to this Agreement shall be limited to the specific undertakings contained in this Section 8.

8.8
 
Exclusion of Consequential Damages . Neither Supplier nor Distributor shall in any event or under any circumstances, including, but not limited to liability, delay, or warranty, be liable to the other for special or consequential damages, including but not limited to, loss of profit or revenue, loss of use of production line, or claims by customers for service interruptions. The remedies for the parties set forth in this Agreement are exclusive.

8.8
 
RTI Agreement . Notwithstanding anything herein to the contrary, nothing in this Agreement is intended to be, or shall be construed as being, a breach, anticipatory or otherwise, of the RTI Agreement as it existed following amendment on 28 June 1999.

9.
 
Miscellaneous Provisions

9.1
 
Entire Agreement .

 
9.1.1
 
This Agreement, together with the First Amended Umbrella Agreement, the First Amended Option Agreement, the First Amended U.S. Service Agreement, and the First Amended Processed Tissue Development and License Agreement, all between the parties or their Affiliates, embodies the final, complete, and exclusive understanding between the parties and supersedes all previous agreements, understandings, or arrangements between the parties with respect to its subject matter, including the International Distribution Agreement dated March 8, 2000.

 
9.1.2
 
The International Distribution Agreement dated March 8, 2000 is hereby cancelled entirely and superseded by this Agreement.

 
9.1.3
 
No modification or waiver of any terms or conditions hereof, nor any representations or warranties will be of any force or effect unless such modification or waiver is in writing and signed by an authorized officer of the party against whom enforcement is sought.

9.2
 
Force Majeure . Neither party will be liable to the other for its failure to perform any of its obligations under this Agreement only during any period in which such performance is delayed because of, or rendered impracticable or impossible due to, circumstances beyond its reasonable control, including but not limited to, strike, fire, flood, earthquake, windstorm, governmental acts or orders or restrictions (Including acts of regulatory authorities and changes in the regulatory scheme for a Product), failure of suppliers, or any other reason to the extent that the failure to perform is beyond the reasonable control and not caused by the negligence or willful misconduct of the non-performing party, provided that the party experiencing the delay promptly notifies the other of the delay.

9.3
 
Notices . All notices concerning this Agreement will be written in the English language and will be deemed to have been received (a) two days after being properly sent by commercial overnight courier, or (b) one day after being transmitted by confirmed facsimile, in each case addressed to the address below:

If to Supplier : Supplier Medical GmbH

……………….., GERMANY

Attention: President and CEO

Telephone: ……….

Facsimile: ……………………….

If to Distributor : 

Distributor Inc.

…………………….

Minnesota , U.S.A.

Attention: President

Telephone: ………

Facsimile: 1 ………..

9.4
 
Governing Law . Recognizing that the laws within different international jurisdictions vary in their content and effect with respect to similar subject matter, and that the parties desire uniformity and predictability in interpretation and enforcement of this Agreement and related agreements with International scope made contemporaneously by the parties and their Affiliates, the parties have agreed to the following provisions regarding applicable law to govern this Agreement. All matters affecting the interpretation, form, validity, and performance of this Agreement shall be decided under the laws of Switzerland (without application of the United Nations Convention on the International Sale of Goods).

9.5
 
Partial-Invalidity . In the event that any provision of this Agreement will be unenforceable or invalid under any applicable law or be so held by applicable court decision, such unenforceability or invalidity will not render this Agreement unenforceable or invalid as a whole, and, in such event, such provision will be changed and interpreted so as best to accomplish the objectives of such unenforceable or invalid provision within the limits of applicable law or applicable court decisions.

9.6
 
Independent Contractors . Each party will act as an Independent contractor under the terms of this Agreement. Except as otherwise provided in this Agreement, neither party is, nor will it be deemed to be, an employee, agent, partner, co-venturer, or legal representative of the other for any purpose.

9.7
 
Nonassignability . Neither this Agreement nor any of the rights, interests, duties, or obligations under this Agreement shall be assigned or delegated, in whole or in part, by operation of law or otherwise by any party without the prior written consent of the other party, except that either party may assign this Agreement to an Affiliate of such party; provided that, in no event shall a party assign to an Affiliate less than the entirety of its rights and obligations under this Agreement. Any assignment made in violation of this Section 9.7 will be void and of no effect. Subject to this Section 9.7, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by and against, the parties and their Permitted Successors.

9.8
 
Compliance With Laws . Notwithstanding other provisions in this Agreement regarding a failure to comply with laws, in performing this Agreement, each Party shall comply with all laws and government regulations applicable in a particular country at all times.

9.9
 
Arbitration .

 
9.9.1
 
In the event the Parties are unable to resolve any dispute or conflict arising from or relating to this Agreement within thirty (30) days after it is formally presented for resolution by written notice, any party may submit such conflict for resolution to the Chief Executive Officers of the parties.

 
9.9.2
 
In the event the Chief Executive Officers of the parties are unable to resolve such conflict within thirty (30) days after having such conflict submitted to them for resolution, the disputes shall be finally settled under the Rules of Conciliation and Arbitration of the International Chamber of Commerce in Paris ("Rules") by three arbitrators appointed in accordance with the Rules.

 
9.9.3
 
The place of arbitration shall be Zurich. The procedural law of this place shall apply where the Rules are silent.

 
9.9.4
 
The arbitral award shall be substantiated in writing. The arbitral tribunal shall decide on the matter of costs of the arbitration.

 
9.9.5
 
The language to be used in the arbitral proceedings shall be English.

9.10
 
Confidentiality . The parties acknowledge that by reason of their relationship hereunder, each has had and will continue to have access to certain information and materials concerning the other's business, plans, customers, technology, and/or products that is considered by a party to be confidential ("Confidential Information") and of substantial value to that party, which value would be impaired if such information were disclosed to third parties. To the extent that such information is considered confidential, the disclosing party will so indicate to the receiving party, in the case of information in documentary or other tangible form, by labeling it conspicuously as "CONFIDENTIAL" (or words of similar import) and in the case of information conveyed verbally, by identifying same in writing within ten days after the first verbal disclosure. Each party agrees that it will not use in any way other than as expressly authorized or contemplated under this Agreement, nor disclose to any third party, any such Confidential Information revealed to it by the other party, and will take commercially reasonable precautions (and will cause its Affiliates to take commercially reasonable precautions) to protect the confidentiality of such information and with no less restrictive precautions than it takes to protect its own confidential Information. Each party will disclose Confidential Information only to those of its employees who have a need to know such information. If Confidential information is required to be disclosed in response to an order by a court or other government body, or if otherwise required to be disclosed by law, or if necessary to establish the rights of a party under this Agreement, the receiving party shall use commercially reasonable efforts to provide the disclosing party with advance notice of such required disclosure to give the disclosing party sufficient time to seek a protective order or other protective measures, if any are available, for such Confidential Information. "Confidential Information" does not include information, materials, technical data or know-how which: (i) is rightfully in the possession of the receiving party at the time of disclosure as shown by the receiving party's files and records immediately prior to the time of disclosure; (ii) prior to or after the time of disclosure becomes part of the public knowledge or literature, not as a result of any inaction or action of the receiving party; (iii) is independently developed by a party without the use of any Confidential Information of the other parties; (iv) is obtained from any third party who is authorized to disclose such data and information without obligation of confidentiality, or (v) is approved for release by the disclosing party. This Section 9.10 shall survive termination of this Agreement for a period of two years.

9.11
 
Public Relations And Announcements . The parties shall agree upon and issue a press release upon the signing of this Agreement including a summary of the relationship established under this Agreement. No party shall issue a press release or any other published statement that refers to another party, its Affiliates or the other party's products without first obtaining the agreement of such other party as to the form and content of the statement, which approval shall be timely and not unreasonably withheld.

In witness whereof, the parties have each caused this Agreement to be signed and delivered by their duly authorized representatives on the dates set forth below in duplicate, each of which will be treated for all purposes as an original.

Supplier Medical GmbH
 
Distributor , Inc.

By:
 
|s|…………..
 
By:
 
|s|……………………

 
 

 
 
 
.

 
 
Managing Director
 
 
 
President

Date: 29 September, 2000
 
Date: 29 Sept 2000

Schedule A -- Products [***]

Schedule B -- Minimum Sales Goals [***]

Schedule C -- Transfer Prices [***]

Schedule D -- Termination of Existing Distributors [***]


Contract DA#4



INTERNATIONAL 
                         DISTRIBUTION AGREEMENT 
 
                                      WITH 
 
                            Distributor CO., LTD. 
                                 ("DISTRIBUTOR") 
 
1    DEFINITIONS. 
 
     1.1 "Distributor" shall mean Distribution Co., Ltd., an affiliate of 
ABCD, which is incorporated under the laws of Japan. 
 
     1.2 "Effective Date" shall mean the date set forth on the signature page to 
this Agreement. 
 
     1.3 "Eligible Customer" shall mean a business enterprise headquartered in 
Japan or that conducts business in Japan and that subscribes to use the Supplier 
Software/Service for the benefit of its employees and other agents that reside 
in the Territory. An "Eligible Customer" includes a person who has obtained the 
XYZW    software by downloading it from a Web site hosted by Distributor. 
 
     1.4 "Protected Information" shall mean any information pertaining to Supplier 
or its affiliated, or associated companies not generally known to the public, 
including but not limited to, any information, data, or other material of Supplier, 
regardless of form, whether oral or written, relating to, referring to, or 
evidencing any technology, processes, designs, patent applications, computer 
programs, supplier or customer lists, or any other financial or business 
information of Supplier. 
 
     1.5 "Term" shall have the meaning given in Subsection 5.1. 
 
     1.6 "Territory" shall mean Japan. 
 
     1.7 "Supplier" shall mean Supplier Corporation, a Texas corporation. 
 
     1.8 "Supplier Software/Service" shall mean the Supplier XYZW    secure 
messaging software and related services provided by Supplier's worldwide signature 
server. 
 
2    APPOINTMENT; OBLIGATIONS OF DISTRIBUTOR. 
 
     2.1 Appointment. Supplier appoints Distributor the exclusive distributor of 
the Supplier Software/Service in the Territory, subject to the pre-existing 
distribution arrangements to distribute Supplier's products as described in Exhibit 
A. These pre-existing arrangements permit the other distributors to sell, market 
and engage in other promotional activities (as defined below) for the 
 Supplier Software/Service throughout the world. Supplier will notify Distributor if 
Supplier is working with these other distributors in relation to a prospect located 
in the Territory. Supplier and Distributor will negotiate the compensation payable 
to Distributor, if any, arising from these situations. As the exclusive 
distributor, Distributor shall have the right to locate Eligible Customers in 
the Territory to use the Supplier Software/Service and to provide support relating 
to the Supplier Software/Service in the Territory. Without the prior written 
approval of Supplier in each instance, Distributor's sales efforts and contacts and 
support services shall be limited to the Territory. Distributor shall not 
initiate or continue any sales efforts, contacts, or support efforts with 
respect to the Supplier Software/Service outside the Territory without the prior 
written approval of Supplier in each instance. Distributor agrees to use its best 
efforts to locate Eligible Customers in the Territory to use the Supplier 
Software/Service. Distributor may establish relationships with dealers, 
distributors, integrators, value-added resellers and other third parties 
(collectively, "Third-Party Representatives") for the promotion, sale and/or 
distribution of the Supplier Software/Service on behalf of Distributor within the 
Territory, provided: 
(i) Distributor registers the Third-Party Representative 
with Supplier in writing and in accordance with Supplier's then-current registration 
procedures, no less than 30 days in advance of establishing such a relationship; 

(ii) Distributor is solely responsible for any compensation owed to Third-Party 
Representatives; 
(iii) Distributor is solely responsible for and shall insure 
the Third-Party Representative's compliance with the terms of this Agreement; 
and
 (iv) Distributor is solely liable for, and shall indemnify Supplier from any 
liability associated with, the actions of its Third-Party Representatives 
(including any breach of this Agreement). Supplier shall not directly or indirectly 
market the Supplier Software/Service to prospects located in the Territory, except 
that Supplier and its other distributors shall be permitted to market, promote, 
license, sell and/or distribute (collectively, "promotional activities") 
licenses to use the Supplier Software/Service to any prospect for the prospect's 
use anywhere in the world so long as Supplier's promotional activities are directed 
toward the prospect's operations outside of the Territory. 
 
     2.2 Contracts with Eligible Customers. Distributor will contract directly 
with the Eligible Customers to provide the Supplier Software/Service. Distributor 
will include in every license and services agreement with its customers the 
terms and conditions that are specified by Supplier from time-to-time. Supplier will 
provide to Distributor an English version of a sample form of license and 
services agreement. Distributor may suggest changes to this English version for 
the purposes of creating a suitable version for use in the Territory. 
Distributor and Supplier will then jointly develop a Japanese version of the form 
of license and services agreement to be used by Distributor. Any further changes 
to the form of license and services agreement are to be approved by Supplier. 
 
     2.3 Provision of XYZW     Software/Service. Supplier will provide the Supplier 
Software/Service to Distributor for the benefit of the Eligible Customers and 
their users. The terms and conditions attached hereto as Exhibit B shall apply 
to the provision of the Supplier Software/Service by Supplier to Distributor. Supplier 
may change the terms and conditions by providing Distributor a revised Exhibit B 
at least five days prior to the effective date of the new terms and conditions. 
The provision of the Supplier Software/Service subsequent to such effective date 
shall be governed by the revised terms and conditions. 
 

      2.4 Billing; Collection of Accounts Receivable. Distributor shall be 
responsible for billing to, and collecting from, its Eligible Customers for the 
use of the XYZW  Software/Service. Distributor shall be obligated to pay Supplier 
the amounts owed pursuant to Subsection 3.1, regardless of whether or not 
Distributor's customers actually pay Distributor. 
 
     2.5 Promotional Materials. Supplier will provide a Japanese translation of the 
Supplier corporate brochure, the XYZW product "white paper," and a "fact sheet" 
discussing email vulnerability. All materials referencing the Supplier 
Software/Service distributed by Distributor shall include Supplier's brand name and 
product logos in a manner as prominent as Distributor's brand name and logos and 
will include such proprietary, trademark, service mark, and patent protection 
notices as Supplier may require. All of Distributor's promotional materials, 
including any English materials Distributor desires to translate, are to be 
submitted to Supplier for approval prior to use. Distributor shall never take any 
action that is inconsistent with Supplier's proprietary rights in Supplier's brand 
name and product logos. Distributor agrees to allow Supplier to use Distributor's 
logos and trademarks in Supplier promotional activities with respect to the Supplier 
Software/Service. Distributor must use all trade names or marks used by Supplier to 
identify the Supplier Software/Service, in accordance with Supplier's most current 
requirements, whenever identifying the Supplier Software/Service, however, all such marks and names shall remain the sole and exclusive property of Supplier. Supplier shall have the right to identify Distributor as a distributor of the Supplier 
Software/Service in its advertising and promotional materials. 
 
     2.6 Governmental Approvals. Distributor shall be solely responsible for 
securing, and paying for, any governmental approvals required in connection with 
the licensing and use of the Supplier Software/Service in the Territory, including 
import and use licenses. Supplier shall provide reasonable technical support to 
Distributor in securing these governmental approvals. 
 
     2.7 Performance Review. At the later of (a) two and a half (2 1/2) years 
following the Effective Date or (b) two (2) years following the delivery to 
Distributor of a Japanese version of the XYZW Software/Service (the 
"Evaluation Date"), Supplier will evaluate Distributor's performance under this 
Agreement. If, as of the Evaluation Date, Distributor has not contracted with at 
least 200,000 paying email addresses to use the XYZW Software/Service, then 
Supplier may, in its sole discretion, convert Distributor's distribution 
arrangement hereunder to a non-exclusive distribution arrangement. 
 
3    FEES. 
 
     3.1 XYZW Fees Payable to Supplier. Distributor will pay to Supplier a Services 
Fee equal to the greater of (a) 35% of the license and services fees that 
Distributor contracts with Eligible Customers to provide the Supplier 
Software/Service (calculated in U.S. $ by using the average daily conversion 
rate for the applicable quarter) or (b) U.S. $8.40 on an annualized basis per 
each email address of an Eligible Customer for which there are active XYZW     encryption codes hosted by the Supplier worldwide signature server; subject to the following: 
 
          For example: 
 
          o    Assume Distributor charges $40 annually for the XYZW    
               license. Distributor owes Supplier an annual Services Fee of $14 
               (35% of $40). 
 
          o    Assume Distributor charges $20 annually for the XYZW    
               license. Distributor owes Supplier an annual Services Fee of $8.40 
               (35% of $20 equals $7.00, which is below the minimum). 
 
     o    During the Term, Distributor shall not be obligated to make any 
          payment of Services Fees unless the cumulative fees earned by Supplier 
          exceed the cumulative payments made by Distributor. 
 
     Other than as provided in this Subsection 3.1 above, the Services Fees will 
be paid by Distributor within 30 days following the end of the quarter in which 
Distributor signed the contract for the Supplier Software/Service. 
 
     3.2 Guaranteed Services Fees Payable to Supplier. Distributor agrees to pay to 
Supplier a Guaranteed Services Fee (herein so called) of $1.2 Million, which is 
paid as follows until the cumulative payments made by Distributor during the 
Term equal $1.2 Million: 
 
     o    a $200,000 guaranteed payment for the first year of the Term, of which 
          $100,000 is due and payable within 30 days of the Effective Date and 
          $100,000 is due and payable on April 1, 2002, plus 
 
     o    a $400,000 guaranteed payment for the second year of the Term, which 
          is due and payable in four equal quarterly installments of $100,000, 
          with the first such installment due and payable on the first year 
          anniversary of the Effective Date, plus 
 
     o    a $600,000 guaranteed payment for the third year of the Term, which is 
          due and payable in four equally quarterly installments of $150,000, 
          with the first such installment due and payable on the second year 
          anniversary of the Effective Date. 
 
     3.3 Distributor Service Fees. Distributor shall pay to Supplier 10% of any 
fees (net of taxes) contracted for by Distributor during the Term for support, 
training, installation, maintenance or related services that Distributor 
provides to Eligible Customers in connection with the licensing of XYZW (TM). 
These Distributor Services Fees will be paid by Distributor within 30 days 
following the end of the quarter in which Distributor signed the contract for 
the Distributor Service. 
 
     3.4 Taxes; Duties; Customs Fees. Distributor shall be responsible for 
payment of any fees, sales, use, gross receipts, value added, property or other 
taxes, duties, or customs fees that are levied on the sale, use, import, or 
license of the Supplier Software/Service to Eligible Customers and its users, 
however designated, levied, or based by any authority (except any tax based on 
Supplier's net income). Distributor shall reimburse Supplier for such taxes, duties, 
or customs fees whenever Supplier is required by applicable law to pay them. The parties agree that Distributor will 
withhold a 10% (or the then-applicable amount) withholding tax, if required by 
law. 
 
     3.5 Payment Information. 
 
     All payments to Supplier hereunder shall be remitted to: 
 
         Bank         Federal Wire Transfer: 
         Routing No. ……

         For credit to:  XYZW    .com, Inc. 
         Account No. ………. 


Supplier may change its payment instructions from time-to-time by notice given as 
provided herein. All monies owed under this Agreement are stated, and shall be 
paid, in U.S. dollars. 
 
     3.6 Audit Rights. Supplier shall have the rights, upon at least five business 
days prior written notice, to visit Distributor's facilities, during normal 
business hours, and at its own expense, for the purpose of inspecting, 
reviewing, photocopying, and determining the adequacy of Distributor's 
procedures for maintaining the confidentiality of Supplier's confidential 
information and to otherwise audit, monitor and ensure compliance with the terms 
of this Agreement. All such audits shall be reasonable in scope and duration. 
Supplier shall maintain the confidentiality of any information disclosed during an 
audit that is identified as confidential by Distributor. If Supplier's inspection 
reveals an underpayment of fees payable to Supplier under this Section 3 of more 
than five percent, then Distributor shall pay for the costs and expenses of the 
audit. 
 
4    SERVICE; MAINTENANCE. Supplier will provide English language on-line help 
pages, accessible through www.Supplier.com. Also, Supplier will provide English 
language technical support via email at support@Supplier.com. Distributor will be 
responsible for providing all other necessary technical support to its 
customers, including any assistance they may require in installing XYZW    . 
Supplier will provide to Distributor modifications and enhancements to the XYZW     
software at such time as Supplier makes them generally available. 
 
5    TERM AND TERMINATION. 
 
     5.1 Term. The Term of this Agreement shall extend for three years from the 
Effective Date, unless terminated earlier as permitted in this Section 5 below. 
The Term may be renewed as mutually agreed to by the parties. 
 
     5.2 Termination By Supplier. This Agreement may be terminated by Supplier by 
written notice to Distributor upon the happening of any of the following: 
(a) a failure by Distributor to pay to Supplier any sum due and owing within 15 days 
after the date payment is due; 
(b) Distributor licenses or attempts to license 
the Supplier Software/Service outside the Territory without Supplier's prior  
written approval; 
(c) Distributor violates any international treaties, trade 
agreements, trade policies, export/import regulations or laws or governmental 
decrees or requirements of the United States or Distributor is convicted of a 
criminal offense in any court of competent jurisdiction; 
(d) insolvency or the 
adjudication of bankruptcy or the petition for or consent to or becoming subject 
to any relief under any bankruptcy, reorganization or moratorium statutes or 
similar debtor relief laws by or of Distributor; 
(e) a breach by Distributor of 
Section 7 of this Agreement; and 
(f) any material breach by Distributor of any 
other provision of this Agreement that is not cured within 30 days after written 
notice by Supplier to Distributor specifying the alleged breach in reasonable 
detail. Upon termination of this Agreement, Distributor shall cease endorsing, 
promoting, marketing or otherwise distributing the Supplier Software/Service and 
shall immediately provide Supplier with all originals and copies of the Supplier 
Software/Service, promotional materials, marketing literature, written 
information, reports and Supplier's confidential information. Distributor is not 
entitled to a refund or set-off for any fees, charges or other monies paid to 
Supplier for any reason. 
 
     5.3 Termination By Distributor. This Agreement may be terminated by 
Distributor by written notice to Supplier upon the happening of any of the 
following: 
(a) insolvency or adjudication of bankruptcy or the petition for or 
consent to or becoming subject to any relief under any bankruptcy, 
reorganization or moratorium statutes or similar debtor relief laws by or of 
Supplier; and 
(b) any material breach by Supplier of this Agreement that is not cured 
within 30 days after written notice by Distributor to Supplier specifying the 
alleged breach in reasonable detail. 
 
     5.4 Effect on Payments. Upon the expiration or termination of this 
Agreement, Distributor will pay to Supplier all fees (including the Guaranteed 
Services Fees) earned by Supplier (pursuant to Section 3) prior to the effective 
date of the expiration or termination that have not yet been paid. 
 
6    COMPLIANCE WITH LAWS. Distributor agrees that it will comply with all 
applicable laws imposed by any foreign governmental agency or foreign state or 
other political subdivision in the Territory. Distributor shall also comply with 
the requirements of the U.S. Foreign Corrupt Practices Act, as outlined in 
Exhibit C attached hereto. 
 
7    CONFIDENTIALITY AND USE OF PROTECTED INFORMATION. 
 
     7.1 Nondisclosure. Distributor shall keep in strict confidence any and all 
Protected Information. Furthermore, Distributor shall not directly or indirectly 
disclose such Protected Information or make it available for any purpose to any 
person or entity other than bona-fide employees of Distributor or its 
wholly-owned subsidiaries who have a legitimate "need to know." Distributor 
shall also require such personnel, by written agreements with such personnel, to 
keep in confidence, not disclose or make available to any other person, or use 
any such Protected Information. In no event shall any disclosure of Protected 
Information be made to any competitor, actual or potential, of Supplier in any 
applications market. 
 
     7.2 Exceptions. Distributor shall have no obligation under Subsection 7.1 
with respect to "Protected Information" that: 
(a) is or becomes part of the 
public domain through no wrongful  act of Distributor; 
(b) is or becomes known to Distributor (from a source other than Supplier) without the source violating any duty to Supplier or any 
confidentiality restriction on subsequent disclosure or use; or 
(c) is disclosed 
pursuant to any judicial or governmental requirement or order; provided that, 
Distributor gives Supplier sufficient prior notice in order to contest such 
requirement or order. 
 
     7.3 Use. Distributor shall not directly or indirectly use Protected 
Information for its own benefit or the benefit of any third-party. 
 
     7.4 Copies; No Rights. Distributor shall reproduce Protected Information 
only to the extent necessary for fulfilling its obligations under this 
Agreement. All Protected Information, including copies thereof, shall remain the 
property of Supplier and shall be immediately returned to Supplierupon the request of Supplier or upon any termination of this Agreement, whichever occurs first. Neither this Agreement nor the disclosure or receipt of Protected Information shall 
constitute or imply a grant of any rights, by license or otherwise, in any 
Protected Information disclosed to Distributor by Supplier. 
 
8    GENERAL. 
 
     8.1 Assignment. Distributor shall not without the prior written consent of 
Supplier assign or attempt to assign this Agreement or any of its rights hereunder 
or delegate any of its duties hereunder. For the purposes of this Subsection, a 
change in controlling ownership of Distributor shall be deemed to be an 
assignment hereunder. Any attempted assignment in violation of the preceding 
sentences shall be void and ineffective for all purposes. Supplier may at any time 
assign all or any part of its right to receive payments from Distributor under 
this Agreement to any person. Supplier may also assign this Agreement to any Supplier affiliate. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties and their successors or assigns. The term 
"affiliate" as used in this Agreement with respect to an entity means an entity 
controlling, controlled by, or under common control with such entity. 
 
     8.2 Patents; Marks. Distributor acknowledges and agrees to the validity of 
all patents, trademarks, service marks, and applications therefore of Supplier and 
its affiliates. Distributor shall take no action to challenge the validity of 
any patent, trademark, service mark, or applications therefor of Supplier or its 
affiliates, and Supplier may terminate this Agreement upon notice to Distributor in 
such event. 
 
     8.3 Relationship of Parties. The relationship between Supplier and Distributor 
hereunder is that of independent contractor. Nothing herein shall be construed 
to constitute Distributor an agent, licensee, employee or consignee of Supplier, 
nor a partner or joint venturer with Supplier. Neither party shall, in its 
contractual relationships with third parties or otherwise, represent or imply 
that any agency, licensee, employee or consignee relationship exists between the 
parties or that either party is a partner or joint venturer of the other party. 
Supplier shall have no liability to Distributor's Eligible Customers or their users 
in connection with their use of the XYZW Software/Service. 
 

     8.4 Force Majeure. Neither party shall be held responsible for any delay in 
performance hereunder arising out of causes beyond that party's control and 
without that party's fault or negligence. Such causes may include, by way of 
example and not limitation, force majeure, fire, strikes, unavailability of 
parts, embargoes, governmental requirements or actions of civil or military 
authorities, acts of nature or of the public enemy, inability to secure material 
or transportation facilities, or acts or omissions of carriers. Notwithstanding 
the foregoing, each party reserves the right to terminate this Agreement under 
Subsections 5.2 or 5.3, as applicable, if the other party fails to perform its 
obligations hereunder due to an act of force majeure. 
 
     8.5 Limitation on Liability. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE 
OTHER FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF PROFITS) OF ANY NATURE ARISING UNDER THIS AGREEMENT, REGARDLESS OF WHETHER LIABILITY ARISES IN CONTRACT, TORT, STRICT LIABILITY, BREACH OF 
WARRANTY, INDEMNIFICATION, OR OTHERWISE. IN ADDITION TO THE FOREGOING, Supplier's AGGREGATE LIABILITY TO DISTRIBUTOR ARISING UNDER THIS AGREEMENT OR RELATING TO THE PROVISION OF THE XYZW     SOFTWARE/SERVICE TO DISTRIBUTOR UNDER ANY THEORY OF 
RECOVERY SHALL NOT EXCEED THE AMOUNTS ACTUALLY PAID BY DISTRIBUTOR TO Supplier UNDER THIS AGREEMENT WITHIN THE ONE-YEAR PERIOD PRECEDING THE ASSERTION OF A CLAIM BY DISTRIBUTOR. OTHER THAN FOR THE PAYMENT OBLIGATIONS SET FORTH IN SECTION 3 OR FOR THE MISAPPROPRIATION BY DISTRIBUTOR OF Supplier'S INTELLECTUAL PROPERTY RIGHTS, DISTRIBUTOR'S AGGREGATE LIABILITY TO Supplier ARISING UNDER THIS AGREEMENT UNDER ANY THEORY OF RECOVERY SHALL NOT EXCEED THE AMOUNTS ACTUALLY 
PAID BY DISTRIBUTOR TO Supplier UNDER THIS AGREEMENT WITHIN THE ONE-YEAR PERIOD PRECEDING THE ASSERTION OF A CLAIM BY Supplier. 
 
     8.6 Governing Law; Authority. This Agreement shall be governed, by the laws 
of the state of Texas (without regard to its choice of law rules). The parties 
expressly exclude the applicability of the Convention on Contracts for the 
International Sale of Goods. Distributor agrees to submit to the personal 
jurisdiction of any court of competent subject matter jurisdiction in the state 
of Texas. If there is a foreign language translation of this Agreement, the 
English version shall be the governing language. 
 
     8.7 Severability; Captions. If any provision of this Agreement is deemed to 
be unlawful or unenforceable, such provision shall be deemed severable, and the 
other provisions shall remain in full force and effect. The failure of either 
party to exercise, in any respect, any right provided for herein shall not be 
deemed a waiver of that right or any other right in this Agreement. If there is 
a conflict between any part of this Agreement and any present or future law, 
this Agreement shall be curtailed only to the extent necessary to bring it 
within the requirements of that law. The headings herein are provided for ease 
of reference only and are not to be used in interpreting the provisions of this 
Agreement. 
 
     8.8 Notices. All official notices, requests, demands, reports or other 
communications pursuant to this Agreement shall be given by prepaid certified 
mail, return receipt requested, or personally delivered to the respective 
parties at the addresses set forth below: 
 
     If to: Supplier Corporation               If to: DistributorCo., Ltd. 
                        Texas                                        Japan 
            USA 
     Attn:  Legal Department                Attn:  ……, President 
     Fax:     
 
     Contact for technical matters: 
 
      Contact for business matters: 
 
  
     Such notices shall be deemed given when received by the other party. 
 
     8.9 Entire Agreement. This Agreement constitutes the complete understanding 
between the parties with respect to the subject matter hereof and supersedes all 
previous communications and representations or agreements, whether written or 
oral, with respect to the subject matter hereof. No modification to this 
Agreement will be binding upon the parties unless acknowledged in writing by 
their duly authorized representatives. 
 
     8.10 Public Statements. Upon the execution of this Agreement, each party 
shall issue a press release pertaining to this Agreement. Each party will give 
the other party a reasonable opportunity to review and comment on its press 
release prior to issuance. 
 
     8.11 Remedies. Distributor agrees that in the event of any threatened or 
actual breach by Distributor of any of its obligations under Section 7, Supplier 
will suffer irreparable harm and that monetary damages will be inadequate to 
compensate Supplier for such breach. Accordingly, Distributor agrees that Supplier 
will, in addition to any other remedies available to it at law or in equity, be 
entitled to preliminary and permanent injunctive relief to enforce any such 
breach of the terms of this Agreement. Distributor further agrees that all of 
its obligations under Section 7 shall survive and continue after termination of 
this Agreement for any reason. 

     8.12 Indemnification. Each party shall indemnify, defend and hold harmless 
the other and its officers, employees, directors, shareholders, suppliers and 
agents, from any losses, claims, demands, actions, causes of action, suits, 
costs, attorney's fees, damages, expenses, compensation, penalties, liabilities 
or obligations of any kind (collectively, "Losses") asserted by a third party 
that arise out of or relate to the indemnifying party's: (i) failure to comply 
with applicable law or (ii) failure to comply with the terms of this Agreement. 
 
     8.13 Further Assurances. Distributor, and the person signing on behalf of 
Distributor, represents and warrants that it has the full legal capacity and 
authority to enter into and perform the obligations of this Agreement without 
any further approval, and that entering into this Agreement does not violate any 
other obligation to which it may be subject. 
 
     8.14 Rules of Construction; Multiple Counterparts. This Agreement shall be 
construed equally against the parties regardless of who is more responsible for 
its preparation. This Agreement may be executed in multiple counterparts that, 
together, shall be deemed a single binding agreement. 
 
     EXECUTED the date set forth below the parties signatures, to be effective 
as of June 6, 2001 (the "Effective Date"). 
 
 
Supplier CORPORATION                           Distributor CO., LTD., 
                                            a ABCD affiliate 
 
 
By:      /s/ 



By:      /s/ 


 
   -----------------------------------         --------------------------------- 
 
Name (print):     


             Name (print):    
    
             -------------------------                   ----------------------- 
 
Title:   SVP of Sales & Marketing           Title:   President             
      --------------------------------            ------------------------------ 
 
Date:    6-28-2001                          Date:    June 27, 2001         
     ---------------------------------           ------------------------------- 
                                     EXHIBIT A 
                            PRE-EXISTING ARRANGEMENTS 
 
 
     Supplier has already entered into the following distribution arrangements: 
  
                                    EXHIBIT B 
                          GENERAL TERMS AND CONDITIONS 
 
 
   1. XYZW     Software/Service. So long as Distributor has made the payments it 
   is required to make under Section 3 of the Agreement, Supplier agrees to provide 
   the XYZW     Service to an Eligible Customers' employees and other agents that 
   reside in the Territory. 
 
   2. Disclaimer. THE SOFTWARE AND ANY SUBSEQUENT RELEASE OF THE SOFTWARE IS PROVIDED "AS IS," AND ALL WARRANTIES, WHETHER STATUTORY, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, COMPLIANCE OF DATA OUTPUT WITH APPLICABLE LAW, DESIGN, QUALITY, DURABILITY, CONTINUOUS USE, PERFORMANCE OR ERROR-FREE OPERATION (EVEN IF CREATED BY THE  INTERNATIONAL SALE OF GOODS CONVENTION) ARE DISCLAIMED IN THEIR ENTIRETY. 
 
   3. Technical Info. XYZW messages optionally routed through Supplier's mail 
   relays, rather than through and Eligible Customer's email server, are limited 
   to 10 Megabytes compressed in size per message. See Supplier's on-line help 
   pages, accessible through www.Supplier.com, for technical information about the 
   XYZW     Service. Technical support is available via email at 
   support@Supplier.com. 
 
   4. Acknowledgements. The XYZW Software is being provided for no charge by 
   Supplier's subsidiary XYZW Technology Company, and the Services are being 
   provided in exchange for the specified fees by Supplier's subsidiary 
   XYZW.com, Inc. The XYZW Software incorporates compression code by the 
   Info-ZIP group. There are no extra charges or costs due to the use of this 
   code, and the original compression sources are freely available from 
   CompuServe in the IBMPRO forum and by anonymous ftp from the Internet site 
   "ftp.xxxxxx." Supplier will also, upon request, mail to  Distributor the full sources  
to the compression code that we use on a 3.5" 
   MSDOS-format diskette (or other appropriate medium) for the cost of mailing. 
   Send $10.00 to us at our address noted above, Attention: Legal Department, 
   and reference "request for Info-ZIP source code." Also, hash functions used 
   in the XYZW     Software are derived from the >>>>>>>> Algorithm. The XYZW     Software incorporates spell checking 
   code from The >>>>>> Spelling-Checker Engine, copyright(c) 
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                                    EXHIBIT C 
                              COMPLIANCE WITH LAWS 
 
1. Compliance With U.S. Foreign Corrupt Practices Act. In connection with 
performing its obligations under this Agreement, Distributor agrees that it will 
not offer, pay, promise to pay, or authorize the payment of any money, or offer, 
gift, promise to give, or authorize the giving of anything of value to: 
 
     (i) any foreign official, foreign political party or official thereof, or 
any candidate for foreign political office for purposes of: 
 
          (a) influencing any act or decision of such official, political party 
or official thereof, or candidate in his or its official capacity; or 
 
          (b) inducing such official, political party or official thereof, or 
candidate to do or omit to do any act in violation of the lawful duty of such 
official, party or official thereof, or candidate; or 
 
          (c) inducing such official, party or official thereof, or candidate to 
use his or its influence with a foreign government or any instrumentality 
thereof to affect or influence any act or decision of such government or 
instrumentality. 
 
     (ii) any person, while knowing that all or a portion of such money or thing 
of value will be offered, given, or promised, directly or indirectly, to any 
foreign official, to any foreign political party or official thereof, or to any 
candidate for foreign political office, for purposes of accomplishing the 
prohibited acts in Subsection 1.(i) above. 
 
2. Permitted Exceptions. The above does not prohibit Distributor from: 
 
          (i) making any facilitating or expediting payment to a foreign 
official, political party, or party official, the purpose of which is to 
expedite or to secure the performance of a routine governmental action by such 
foreign official, political party, or party official; 
 
          (ii) making a payment, gift, offer, or promise of anything of value 
that is lawful under the written laws and regulations of the country of the 
foreign official, political party, party official or candidate to whom such 
payment, gift, offer or promise was made; or 
 
          (iii) making a payment, gift, offer, or promise of anything of value 
that is a reasonable and bona fide expenditure, such as travel and lodging 
expenses, incurred by or on behalf of a foreign official, political party, party 
official, or candidate and is directly related to (a) the promotion, 
demonstration, or explanation of Supplier' s or Distributor's products or services 
or (b) the execution or performance of a contract with a foreign government or 
agency thereof. 
 
 




Contract # 5
MARKETING AND DISTRIBUTION AGREEMENT 



THIS MARKETING AND DISTRIBUTION AGREEMENT (this "Agreement") dated as 
of October 23, 2003, by and between Supplier ("Supplier"), a 
Florida corporation, with offices located at …….., Florida . and Distributor LIMITED, ……., New Jersey .("Distributor")

WHEREAS, Supplier possesses all rights to market and/or manufacture 
various proprietary models of parts, paint gun and other industrial washer 
equipment marketed under the trademark Supplier (R); and 

WHEREAS, Distributor desires to purchase and distribute certain models 
of parts, paint gun and other industrial washer equipment as more particularly 
defined below as the "Equipment" in accordance with the terms of this Agreement, 
and Supplier desires to sell the Equipment to Distributor for such sales and 
distribution; and 

WHEREAS, both parties desire that the Equipment be marketed and 
distributed by Distributor upon the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual 
covenants, agreements and conditions hereinafter set forth and the mutual 
benefits to be derived therefrom, the sufficiency and adequacy of which are 
hereby acknowledged, Distributor and Supplier hereby agree as follows: 

1. APPOINTMENT AS DISTRIBUTOR 

1.1 "Equipment" means the parts, paint and other industrial 
washer equipment set forth on Schedule 1 hereto as such Schedule may be amended 
from time to time upon the mutual written agreement of the parties hereto. 

1.2 Supplier hereby appoints Distributor as the exclusive 
marketer, distributor of, and service provider for, the Equipment in all 
countries excluding the United States, Canada, Puerto Rico and Mexico (the 
"Territory") and Distributor hereby accepts such appointment. Supplier retains 
the right to sell, lease, rent and service the Equipment directly, and through 
other distributors or agents, in its sole discretion, without restriction, 
outside the Territory. 

1.3 Except as provided in Section 2.2 below, Distributor 
hereby acknowledges and agrees that Distributor may not, directly or indirectly, 
sell, lease or rent any Equipment outside the Territory, or to any Person it has 
reasonable grounds to believe will export or utilize Minimum Purchase Equipment 
Commitment outside of the Territory. Supplier hereby acknowledges and agrees 
that Supplier may not, directly or indirectly, sell, lease or rent any Equipment inside the Territory, or to any Person it has reasonable grounds to believe will import or utilize 
Equipment inside the Territory. 


1.4 Distributor hereby undertakes and agrees with Supplier 
that it will use its reasonable best efforts to develop the market for and 
distribute the Equipment, such efforts to be not less than those used by it in 
relation to similar goods or services offered by Distributor in the Territory. 
Distributor will to the fullest extent reasonably practicable consult with 
Supplier with respect to Distributor's marketing plans for the Equipment, 
including, without limitation, with respect to marketing materials such as 
product literature, marketing programs and related materials. 

1.5 Supplier hereby agrees to supply Distributor sufficient 
catalogs, price lists, technical data and other marketing materials as may be 
mutually agreed upon in order to commence marketing the Equipment in the 
Territory. The Distributor or Distributor's agents shall be responsible for 
producing catalogs, price lists, technical data and other marketing materials in 
foreign languages. 

1.6 Distributor shall assume the sole responsibility for all 
dealings between it and its customers or prospective customers, including all 
credit risks and risks regarding collection of receivables with respect to the 
Equipment sold, leased or rented by it to third parties. 

2. MINIMUM PURCHASE COMMITMENT 

2.1 During each Contract Year (as defined below), Distributor 
shall purchase from Supplier and Supplier shall sell to Distributor not less 
than the number of Series 500 Equivalent Units set forth opposite such Contract 
Year as follows (the "Minimum Purchase Commitment"): 

Contract Year Minimum Purchase Commitment 
------------- --------------------------- 

1 None 
2 $ 800,000 
3 $ 2,500,000 
4 $ 3,500,000 
5 $ 5,000,000 

2.2 If Distributor fails to satisfy its required Minimum 
Purchase Commitment during a Contract Year, Supplier, shall be entitled, at its 
option, to waive the Minimum Purchase Commitment for such Contract Year; or to 
market, sell, lease, rent or distribute the Equipment in the Territory, either 
directly or through third parties and maintain Distributor hereunder on a 
non-exclusive basis; or to terminate this Agreement. If Distributor fails to 
enter any specific market within the Territory by the commencement of the third 
Contract Year or fails to achieve a reasonably acceptable minimum volume of 
sales in any such specific market within the Territory, Supplier, shall be 
entitled, at its option, to remove such markets from the Territory or to market, 
sell, lease, rent or distribute the Equipment in such markets, either directly 
or through third parties and maintain Distributor hereunder on a non-exclusive 
basis in such markets. 

2.3 "Contract Year" means the period beginning on the 
Effective Date and ending on the day immediately preceding the next succeeding 
anniversary of the Effective Date. 

2.4 "Series A" means with respect to a 
Series A Unit, one unit, and with respect to a non-Series A unit, the number 
of units of such model, carried out to three decimal places (with the third 
decimal place rounded up if the fourth decimal place is 5 or more and down if 
the fourth decimal place is less than 5), equal to the quotient of the Price (as 
hereinafter defined) of the non-Series AUnit divided by the Price of a Series 
A unit. For Contract Year 1, the Series A Equivalent Unit value of the 
Equipment is set forth on Schedule 1 attached hereto. By way of example, if 
during a Contract Year Distributor orders A units of Equipment each having a 
Series A Equivalent Unit value of 2, it would satisfy its Minimum Purchase 
Requirement for 1,000 Equivalent Units for such Contract Year. 

3. PURCHASES: PRICES, AND TERMS OF PURCHASES 

3.1 The "Price" payable for Equipment purchased hereunder 
shall for Contract Year 1 be as set forth on Schedule 1 attached hereto and 
thereafter be determined in accordance with Schedule 2 attached hereto. 

3.2 Distributor shall place orders for Equipment by a written 
order (an "Order") setting forth the particular models and units of the 
Equipment to be delivered and the required delivery dates therefor (such 
delivery dates to be not less than 90 days after an Order is submitted to 
Supplier (other than Orders with respect to the first 90 days following the 
Effective Date, it being understood that Distributor shall submit such Orders as 
promptly as practicable so as to permit Supplier adequate time to produce 
Equipment therefor)). Upon the acceptance of an Order by Supplier such Order 
shall be deemed a binding obligation of the parties subject to the benefits and 
rights of the parties hereunder. Each month during a Contract Year, Distributor 
shall provide Supplier with a 90-day forecast of Distributor's purchases of 
Equipment, it being understood that no such forecast shall constitute an Order. 
All equipment will be sold F.O.B. Supplier’s  manufacturing facility. Supplier 
shall submit invoices to Distributor twice monthly on the 15th and 30th day of 
each month with respect to units delivered prior to the date of such invoice and 
such invoices shall be payable in U.S. dollars within 30 days of the date 
thereof. 

3.3 Distributor's agents shall pay all customs and excise 
duties in respect of the import of the Equipment into the Territory. 

3.4 Supplier shall notify Distributor by telecopy when an 
Order is available for shipment at Supplier’s  manufacturing facility (an 
"Availability Notice"). 

3.5 Upon receipt of an Availability Notice, Distributor shall 
confirm by telecopy all shipping instructions and shall arrange for shipping 
and/or transportation of the Equipment from Supplier’s  manufacturing facility. 
Distributor shall pay all shipping, insurance and related costs. Risk of loss 
and title to the Equipment shall pass to Distributor upon pickup of the 
Equipment by, or on behalf of, or for the account of, Distributor at Supplier’s  
manufacturing facility. 

3.6 Distributor shall pick up or cause the pick up of the 
Equipment that is the subject of an Availability Notice within thirty (30) 
business days of receipt of the Availability Notice. 

4. TERM/TERMINATION 

4.1 Commencing on the date hereof (the "Effective Date"), this 
Agreement shall continue in full force and effect until the Termination Date 
which shall be the day immediately preceding the fifth year anniversary                                                      of the Effective Date (the "Initial Term") unless terminated earlier pursuant                                                     to Section 4.2 below. This Agreement shall be 
automatically extended for two additional five (5) year terms following the 
Initial Term (each a "Renewal Term" and together with the Initial Term, the 
"Term") unless 
(a) either party hereto gives written notice to the other of an 
intent to terminate the Agreement not less than one hundred eighty (180) days 
prior to the end of the Initial Term or during the then current Renewal Term, as 
the case may be, 
(b) the Agreement is otherwise terminated in accordance with 
the provisions hereof, or 
(c) the parties fail to reach an agreement in writing 
as to Distributor's Minimum Purchase Commitments for each Contract Year during 
such Renewal Term prior to one hundred eighty (180) days before the date such 
Renewal Term would otherwise commence. Unless otherwise set forth herein, during 
any Renewal Term all terms of this Agreement shall remain in full force and 
effect. 

4.2 Either party hereto shall, in addition to all other rights 
and remedies it may have at law or equity, have the right to terminate this 
Agreement: 

(i) Upon Supplier’s  failure to supply Equipment 
(including all proprietary parts necessary to service the Equipment) for a 120 
day period; 

(ii) upon written notice given seven days after 
written notice of any default in payment by the other party; 

(iii) at any time by giving thirty (30) days prior 
written notice to the other party if the other party has breached any of its 
material duties or obligations under this Agreement not covered in clause (i) or 
(ii) above, provided that the non-defaulting party has previously requested the 
other in writing to immediately commence curing the breach and to either 
complete curing the same within twenty (20) business days or to pursue with due 
diligence the prompt curing of same if it cannot be cured within twenty (20) 
days, and, if the same is not then cured, then the non-defaulting party may, 
without prejudice to any other rights or remedies it may have, terminate this 
Agreement; or 

(iv) immediately by either party if the other party, 
pursuant to or within the meaning of Title 11, U.S. Code, or any similar federal 
or state law for the relief of debtors ("Bankruptcy Law"): 

(A) commences a voluntary case, 

(B) consents to the entry of an order for relief against it in an involuntary case, 

(C) consents to the appointment of a trustee, receiver or custodian of it or for all or substantially all of its property, 

(D) makes a general assignment for the benefit of its creditors, 

(E) generally is not paying its debts as they become due; or 

(F) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that: 

(1) is for relief against the other party in an involuntary case; 

(2) appoints a custodian of the other party for all or substantially all of the property of the other party; or 


(3) orders the liquidation of the other party, and the order or decree remains unstayed and in effect for 60 consecutive days (each of the foregoing, a "Bankruptcy Event"). 

4.3 Upon termination of this Agreement other than due to a 
breach hereof by Distributor, Distributor shall have the continuing right, on a 
non-exclusive basis, to sell, lease, rent and service any of its remaining 
inventory of the Equipment within the Territory and shall have the right to have 
all pending purchase orders filled provided they are received prior to the date 
of Termination. . 

5. REPRESENTATIONS, WARRANTIES AND COVENANTS 

5.1 Supplier represents, warrants and covenants to 
Distributor, effective as of the Effective Date and again as of the date of each 
shipment of Equipment purchased by Distributor as follows: 

(a) Supplier owns or has valid rights to use all 
valid and current patents for and other intellectual property related to the 
Equipment and its manufacture (the "Intellectual Property") and such property 
rights do not infringe on the intellectual property rights of any third party 
nor has Supplier received any notice of any such infringement; 

(b) Supplier is entitled to enforcement of its 
patents against infringements thereon, including, but not limited to, 
enforcement against any third party manufacturing identical or other infringing 
equipment; 

(c) that the Equipment purchased by Distributor will 
conform to Supplier’s  performance criteria as set forth in Supplier’s  User 
Manual attached as EXHIBIT A; 

(d) that, Supplier has the requisite skills and 
facilities to fill the Minimum Purchase Commitment for each of Contract Year 1 
through Contract Year 5 in accordance with the terms of this Agreement; 

(e) that Supplier is duly organized and validly 
existing under the laws of the State of Florida, has all requisite power and 
authority to conduct its business as now and proposed to be conducted and to 
execute, deliver and perform it obligations under this Agreement; and that this 
Agreement has been duly authorized, executed and delivered and represents a 
valid and binding obligation enforceable against Supplier in accordance with 
its terms; 

(f) that Supplier shall notify Distributor promptly 
upon becoming aware of any adverse information relating to the safety or 
effectiveness of the Equipment and make such changes to the design or 
manufacture of the Equipment necessary to ensure the safety and effectiveness of 
the Equipment; and 

(g) that upon delivery of the Equipment sold 
hereunder, Distributor shall acquire good and marketable title thereto free of 
any liens, encumbrances or other security interests other than those which may 
apply to Distributor's assets. 

5.2 Distributor represents, warrants and covenants to 
Supplier,    effective as of the Effective Date and again as of the date of each 
purchase of Equipment from Supplier as follows: 

(a) that Distributor has the requisite skills, 
facilities and personnel to market, promote and sell the Equipment in accordance 
with the terms and requirements of this Agreement; 

(b) that Distributor is duly organized and validly 
existing under all federal, state and local laws, has all requisite power and 
authority to conduct its business as now and proposed to be conducted and to 
execute, deliver and perform it obligations under this Agreement; and that this 
Agreement has been duly authorized, executed and delivered and represents a 
valid and binding obligation enforceable against Distributor in accordance with 
its terms; 

(c) that Distributor shall notify Supplier promptly 
upon becoming aware of any adverse information relating to the safety or 
effectiveness of the Equipment; and 

(d) that during the Term and for 18 months 
thereafter, Distributor shall not directly and personally solicit for employment 
any employee of Supplier or seek to induce any such employee to terminate such 
employee's employment with Supplier,    it being understood that the publication 
of employee wanted advertisements not directed to a particular person in media 
of general circulation shall not be considered a violation of this provision. 
Nothing in this provision shall prohibit Distributor from hiring any employee of 
Supplier provided that the terms of this provision have been complied with. 

6. INTELLECTUAL PROPERTY 

6.1 Subject to the terms hereof and solely in connection with 
the performance of Distributor's obligations under this Agreement, Supplier 
grants to Distributor, a revocable (upon termination of this Agreement), 
non-transferable (except by permitted assignment of this Agreement), 
non-sublicenseable, non-exclusive license ("Revocable License") to use within 
the Territory the trademarks, trade names, trade dress and other designations of 
source or quality of Supplier as identified on EXHIBIT B attached hereto. 
Distributor shall have no right to use any other trademarks, trade names or 
other intellectual property of Supplier. No use at any time shall be made by 
Distributor of any other marks or trade dress which infringes upon or copies in 
any part the Intellectual Property licensed hereunder. This provision shall 
survive termination of this Agreement. The Revocable License granted hereby 
shall be strictly limited to Distributor's activities in marketing, distributing 
and servicing the Equipment, either by sale, lease or rent to its customers, and 
shall survive termination or expiration of this Agreement to the extent that 
Distributor is continuing to sell, lease or service Equipment purchased 
hereunder. Distributor acknowledges that nothing in this Agreement gives it any 
right, title or interest in the technology, copyrights, trade secrets, patents, 
trademarks, trade names, trade dress and other property rights related to the 
Equipment and designations of source of quality, other than the Revocable 
License set forth in this Section 6.1. All marketing or other material prepared by or for 
use by Distributor utilizing the name "Supplier   " shall bear a legend that: 
"Supplier is a registered trademark of Supplier Technologies Inc." or other 
such legend reasonably requested by Supplier. Except as set forth in this 
Agreement, upon expiration or termination of this Agreement, Distributor shall 

(i) take all action necessary to transfer and assign to Supplier, or its 
nominee, any right, title or interest in or to any of the Intellectual Property, 
and the goodwill related thereto, which Distributor may have acquired in any 
manner as a result of the marketing and distribution of Equipment under this 
Agreement and 
(ii) cease to use any Intellectual Property of Supplier. 
Distributor and Supplier each hereby agrees to notify the other promptly upon 
having knowledge of any infringement or potential infringement of any 
Intellectual Property. Distributor shall not apply to register any of the 
Intellectual Property or any Intellectual Property confusingly similar thereto. 
Except as permitted by this Agreement, Distributor shall not use or contest, or 
assist others to use or contest, during or after the Term, any trademark, name, 
mark or designation owned by Supplier anywhere in the world (or any name, mark 
or designation similar thereto) and shall cooperate with Supplier in its 
efforts to register the Intellectual Property. Except as provided herein, 
Distributor acknowledges and agrees its use of the Intellectual Property shall 
not create in it any equitable or other interest in the Intellectual Property. 

6.2 Supplier shall affix to Equipment such logos, 
instructional, safety and warning labels and other information as Distributor 
may request. Distributor shall have the option to specify a paint scheme for 
units of Equipment other than the standard color for an additional cost to be 
mutually agreed upon. 

6.3 Distributor acknowledges that Supplier is the owner of 
all right title and interest in and to the Intellectual Property licensed 
hereunder and Distributor agrees not to adopt or use any of the Intellectual 
Property except as expressly provided in this Agreement. During the Term, 
Distributor, including its affiliates, employees, officers, contractors, or 
agents, agrees: 
(i) not to decompile and/or reverse engineer the Equipment or 
any component thereof; 
(ii) not to directly or indirectly apply for or attempt 
to acquire any rights, patents or copyrights relating to the Equipment or any 
component thereof; and 
(iii) that none of them has any rights or interest with 
respect to the technology, copyrights, trade secrets and patents and other 
property rights relating to the Equipment, including all materials, 
combinations, processes, equipment design concepts, documents, data and 
information incorporating, based upon, or derived from the foregoing. 
Distributor shall not make any improvements, enhancements or modifications to 
the Equipment without Supplier’s  prior written approval. 

7. WARRANTY AND SERVICE MATTERS 

7.1 All units of the Equipment sold hereunder are warranted by 
Supplier to be materially free of defects (the "Parts Warranty") for eighteen 
(18) months commencing on the date of shipment to Distributor ("Warranty 
Period"). During the Warranty Period, Supplier will replace any defective part 
free of charge. 

7.2 Except as set forth in Section 7.1, Distributor shall be 
responsible for all labor and other costs necessary to service or repair any 
unit of Equipment sold hereunder. For each warranty replacement part supplied by 
Supplier,    Distributor shall provide evidence of replacement as may be 
reasonably required by Supplier. The cost of such warranty replacement parts, 
including the associated delivery charges, shall be borne by Supplier unless 
such parts require replacement as a result of loss, theft, damage or misuse of the 
Equipment or in the event that Distributor fails to return the part replaced. 

7.3 Limited Warranty: Supplier shall not be responsible under 
this limited Parts Warranty for damages resulting from (i) failure to follow 
Supplier’s  installation, operation, or maintenance instructions set forth in 
the User Manual; (ii) unauthorized system modification or alteration; (iii) 
accident, abuse, misuse or negligent acts or omissions of the customer or 
persons under the customer's control; or (iv) acts of third parties and acts of 
God. 

THERE ARE NO EXPRESS WARRANTIES, WHETHER WRITTEN OR ORAL, OTHER THAN THE WARRANTY SET FORTH IN SECTION 7.1 ABOVE. Subject to Supplier’s  obligations set forth in Sections 6.1 and 10 hereof: 
(a) the liability of Supplier and its affiliates and suppliers for any claims, losses, damages or expenses from any cause whatsoever (including acts or omissions of third parties), regardless of the form of action, whether in contract, tort or otherwise, shall not exceed the lesser of 
(i) the direct damages proven and 
(ii) the repair or replacement cost, lease payoff or purchase price, as the case may be, of the Equipment that directly gives rise to the claim; 
(b) Supplier shall not be responsible for any incidental, special, punitive, exemplary, reliance, consequential (including, but not limited to, lost profits or lost revenues) or indirect loss or damage incurred in connection with the Equipment to the full extent those damages as permitted by law to be disclaimed; 
(c) for personal injury caused by Supplier’s  negligence, Supplier’s  negligence shall be limited to proven damages to the person; and 
(d) no action or proceeding against Supplier or its affiliates or suppliers may be commenced more than twelve (12) months after the cause of action accrues. 

7.4 Distributor shall be responsible, at its sole cost and 
expense, for providing all repairs (excluding the cost of replacement parts 
covered under the Parts Warranty as described in Section 7.1 hereof), service 
and maintenance for the Equipment as well as the supply and composition of 
cleaning solvents utilized within the Equipment. All replacement parts not 
covered by the Parts Warranty shall be supplied to Distributor at a price equal 
to 135% of the Manufacturing Cost (as defined in Schedule 2) thereof. 

7.5 In effecting repairs and service, Distributor shall comply with Supplier’s  training and repair procedures set forth in its Service Manual attached as Exhibit A hereto. 

7.6 Distributor shall be responsible for all on-going training 
for sales and service of the Equipment provided that Supplier shall provide 
initial technical and sales support for twelve (12) months after the Effective 
Date as may be reasonably requested by Distributor. 

7.7 In the event that Distributor desires to provide a 
cleaning solvent other than one set forth in the User Manual, Distributor shall 
submit such solvent to Supplier for appropriate testing and its approval. 
Supplier shall test and reject or approve such solvent as soon as practicable 
but in any event not more than six months after submission by Distributor. 

8. INSURANCE 

Without limiting, negating or reducing Supplier’s  undertaking to 
indemnify, defend and hold harmless Distributor as set forth in Section 9 of 
this Agreement, during the Term, Supplier shall obtain and continue in full 
force and effect throughout the term of this Agreement general liability 
insurance, including products liability, in the minimum amount of $1 million 
per occurrence. The required insurance coverage shall be maintained with an 
insurance company qualified to provide coverage where business is conducted pursuant to this Agreement. Supplier shall provide Distributor with thirty (30) days prior 
written notice of any change, modification or termination in or of such 
insurance coverage. On or prior to the Effective Date, Supplier shall provide 
Distributor with an insurance certificate evidencing the required coverage and 
naming Distributor as an additional insured. 

9. INDEMNITY 

Distributor, its parent and subsidiaries (collectively the 
"Distributor"), shall require, in a written statement acceptable to Supplier,    
that its affiliates, sales representatives, agents and sub-distributors 
(collectively the "Distributor Network") indemnify, defend and hold harmless 
Supplier, its parent, subsidiaries and affiliates, and its and their officers, 
directors, shareholders, employees, representatives and agents, from and against 
any and all claims, liabilities, suits, proceedings, judgments, orders, fines, 
penalties, damages, costs, and expenses, including but not limited to reasonable 
attorney fees and other expenses of litigation, which it or they may hereafter 
incur, become responsible for or pay out as a result of death or bodily injuries 
to any person, destruction or any damage to any property or contamination of or 
adverse effect on the environment, arising out of or resulting from any fault or 
negligent act or omission of the Distributor Network, including, without 
limitation, any sale or distribution of solvents by the Distributor Network for 
use in the Equipment not approved by Supplier,    or any material breach of this 
Agreement by the Distributor Network, except to the extent that such claims, 
liabilities, suits, proceedings, judgments, orders, fines, penalties, damages, 
costs and expenses are caused by or result from the fault or negligent act or 
failure to act of Supplier. 

10. INDEPENDENT CONTRACTOR 

The parties acknowledge and agree that the relationship hereby 
established between Supplier and Distributor is solely that of independent 
contractors, each engaged in the operation of its own respective business and in 
the performance of its obligations under this Agreement. The provisions of this 
Agreement shall not be construed as authorizing or reserving to either party any 
right to exercise any control or direction over the operations, activities, 
employees and agents of the other in connection with this Agreement, it being 
understood and agreed that the entire control and direction of such operations, 
activities, employees and agents shall remain with such party. Neither party to 
this Agreement shall have the authority to employ any person as agent or 
employee for or on behalf of the other party to this Agreement for any purpose, 
and neither party to this Agreement, nor any person performing any duties under 
or engaging in any work at the request of such party, shall be deemed to be an 
employee or agent of the other party to this Agreement. Neither party has any 
authority to enter into any contract, assume any obligations, or make any 
warranties or representations on behalf of the other party. Nothing in this 
Agreement shall be construed to establish a partnership or joint venture 
relationship between the parties. 

11. ASSIGNMENT 

This Agreement shall not be assigned nor can the performance of any 
duties be delegated by any party without the prior written consent of the other 
party, except that either party may effect an assignment of this Agreement to a 
direct or indirect parent or a direct or indirect wholly-owned subsidiary of it 
or such parent upon prior written notice to the other party, or to a successor to the Distributor parts washer business as part of such successor's 
acquisition of all or substantially all of the assets of such business whether 
by merger or other business combination transaction, provided that the 
assignee's or successor's financial strength is not materially less than that of 
the assignor and the other party approves of the assignment, such approval not 
to be unreasonably withheld. 

12. MISCELLANEOUS 

12.1 This Agreement and the other agreements contemplated 
hereby constitute the full understanding of the parties, a complete allocation 
of risks between them and a complete and exclusive statement of the terms and 
conditions of their agreement; and all prior agreements, negotiations, dealings 
and understandings, whether written or oral, regarding the subject matter 
hereof, to the extent any portion thereof survives, are superseded by this 
Agreement and such contemplated agreements. Additionally, any terms and/or 
conditions contained in any purchase order, oral or written, or in Supplier’s  
standard warranty policy, inconsistent with any terms and/or conditions set 
forth herein shall be of no force and effect unless consented to in writing by 
the party to be charged. 

12.2 No conditions, usage of trade, course of dealing or 
performance, understanding or agreement purporting to modify, vary, explain or 
supplement the terms or conditions of this Agreement shall be binding unless 
hereafter made in writing and signed by the party to be bound, and no 
modification shall be effected by the acknowledgment or acceptance of any forms 
containing terms or conditions at variances with or in addition to those set 
forth in this Agreement. This Agreement may be amended only by a written 
agreement executed by the parties hereto. 

12.3 No waiver by either party with respect to any breach or 
default or of any right or remedy and no course of dealing or performance shall 
be deemed to constitute a continuing waiver of any other breach or default or of 
any other right or remedy, unless such waiver be expressed in writing signed by 
the party to be bound. 

12.4 Section headings as to the contents of particular 
sections are for convenience only and are in no way to be construed as part of 
this Agreement or as a limitation of the scope of the particular sections to 
which they refer. 

12.5 In the event any term or provision of this Agreement, or 
any portion thereof, or any application of any term or provision shall be 
invalid or unenforceable, the remainder of this Agreement or any other 
application of such term or provision shall not be affected thereby. 

12.6 All rights conferred by this Agreement shall be binding 
upon, inure to the benefit of, and be enforceable against the respective 
permitted successors and assigns of the parties hereto including, but not 
limited to, any trustee or other responsible officer or estate representative 
appointed for a party in a case under any chapter of the United States 
Bankruptcy Code. 

12.7 All notices, requests, approvals and other communications 
required or permitted under this Agreement shall be in writing and shall be 
given by: (i) facsimile transmission (to be confirmed by the means set forth in 
the following clause (ii)); or (ii) nationally recognized overnight courier 
(with confirmation of delivery) to the appropriate party to the following 
addresses or to such other addresses as the respective party hereto may hereafter 
designate to such effect by notice to the other party: 

SUPPLIER   : Supplier Technologies Inc. 
………, Florida 
Attn: ………, Chief Executive Officer 
Telecopy No.:.


DISTRIBUTOR:

 ……….New Jersey 

Attn: ………, President 
Telecopy No.: 

Copy to: ____________________ 
Telecopy No.: ________________ 

Such notices and communications shall be effective: (i) if given by facsimile 
transmission, when sent addressed as set forth above and transmission is 
confirmed; or (ii) if by overnight courier, two business days after deposit 
therewith. 

12.8 This Agreement may be executed in identical duplicate 
copies. The parties agree to execute at least two identical original copies of 
this Agreement. Each identical counterpart shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

12.9 (a) Except as required by law or judicial process, any 
Confidential Information (as defined below), whether oral or written, disclosed 
or given to or discussed with Supplier by Distributor will not be disclosed to 
any person or entity, in any way or form, unless approved by Distributor prior 
to such disclosure by Supplier  ; provided, however, that Supplier shall be 
entitled to disclose such Confidential Information to its directors, employees, 
agents, counsel, accountants, sources of financing or other representatives 
(collectively, "Representatives") with a need to know such Confidential 
Information in connection with the performance or administration of this 
Agreement provided that such Representatives agree to the requirements to 
maintain the confidentiality of such Confidential Information in accordance with 
this Section 12.9. 

(b) Except as required by law or judicial process, any 
Confidential Information, whether oral or written, disclosed or given to or 
discussed with Distributor by Supplier will not be disclosed to any person or 
entity, in any way or form, unless approved by Supplier prior to such 
disclosure by Distributor; provided, however, that Distributor shall be entitled 
to disclose such Confidential Information to its Representatives with a need to 
know such Confidential Information in connection with the performance or 
administration of this Agreement provided that such Representatives are advised 
of the requirements to maintain the confidentiality of such Confidential 
Information in accordance with this Section 12.9. 

(c) For purposes of this Section 12.9, Confidential 
Information of a party means information of that party which is marked or 
otherwise identified as being confidential; provided, however, that Confidential 
Information shall not include 
(i) information that is publicly available without 
a breach hereof; 
(ii) information which was already in the receiving party's possession prior to the date hereof other than such information which is subject to a prior confidentiality agreement; 
(iii) information received from a third party on a non-confidential basis provided that such third party is not in breach of any obligation of confidentiality; and 
(iv) information independently developed by such party not having had access to such Confidential Information. Each party shall be responsible for any breach by its Representatives of this Section 12.9. 

(d) In the event that a party is requested pursuant to, or 
required by, applicable law, rule or regulation or by legal process to disclose 
any Confidential Information of the other party, such party agrees to 
immediately provide the other party with notice of such request to enable the 
other party to seek an appropriate protective order. In the event such 
protective order or other remedy is not obtained, the parties agree to furnish 
only that portion of the Confidential Information which in the opinion of 
counsel is legally compelled to be disclosed and to use their reasonable best 
efforts to obtain assurance that if possible, confidential treatment will be 
accorded such Confidential Information. Nothing contained herein shall prohibit 
a party from disclosing this Agreement as may be required by law or regulation 
or as may be necessary to obtain any consent or approval required for the 
performance of this Agreement by such party. Prior to issuing any press release 
with respect to this Agreement, a party desiring to make such press release 
shall to the extent reasonably practicable, consult with the other party 
regarding the contents of such press release. Notwithstanding Section 16 hereof, 
each party may enforce this Section 12.9 against the other through appropriate 
court proceedings seeking injunctive or other equitable relief. 

13. FORCE MAJEURE 

Notwithstanding anything contained herein to the contrary, neither 
party will be liable in any way as a result of its failure to fulfill any term 
of this Agreement, when such failure is due to an act of God, act or request of 
governmental authority, war, riot, any voluntary or involuntary shutdown or 
curtailment of or interference with, its facilities, incident to any labor 
controversy or failure of any customary source of supplies which may directly or 
indirectly affect the obligations arising hereunder for such party or to any 
cause beyond its control, nor shall any such failure constitute a basis to 
terminate this Agreement. This clause shall not apply to payment obligations for 
Equipment that has been shipped to Distributor or Distributor's agents. 

14. DISPUTE RESOLUTION 

14.1 In the event of a dispute between the parties as to any 
matter arising from or relating to this Agreement that cannot be resolved by the 
parties, the such dispute shall be determined exclusively by arbitration in 
accordance with the commercial arbitration rules of the American Arbitration 
Association (the "AAA")), in Miami, Florida, except as hereinafter provided in 
this Section. 

14.2 The party initiating the arbitration (the "Claimant") can 
in its demand for arbitration, where its claim exceeds Two Hundred Fifty 
Thousand ($250,000), can direct that expedited procedures shall be applied, provided

(i) the other party ("Respondent") has filed a timely response and does not object to the expedited procedures and 
(ii) the arbitrator designated by the AAA does not object . In 
the event that the amount of the claim or counterclaim exceeds the amount that 
generally would result in the AAA appointing a three member arbitration panel, 
the party asserting such claim or counterclaim can request that the dispute be 
determined by a single arbitrator, provided 
(i) the Respondent has filed a timely response and does not object to as single arbitrator and 
(ii) the AAA does not object. 

14.3 The award rendered by the arbitrator (or arbitration 
panel) shall be a reasoned award. 

14.4 Notwithstanding any other provision in this Agreement, 
the arbitrator (or arbitration panel) shall apply the law of New York to the 
construction of this Agreement, the determination of monetary damages and other 
relief that may be awarded. In addition to an award of monetary damages, if any, 
the award can provide for equitable relief other than preliminary or permanent 
injunctive relief, which relief shall not be subject to arbitration and shall be 
adjudicated only by the courts of the State of Florida or by the United States 
District Court for the Southern District of Florida. 

14.5 Subject to the provisions of the Section, the prevailing 
party in the arbitration may seek an order or judgement confirming and enforcing 
the arbitration award in either the courts of the State of Florida or the United 
States District Court for the Southern District of Florida. The arbitrator (or 
arbitration panel) may award the prevailing party its reasonable costs of 
arbitration, including, reasonable attorneys fees. 

15. APPLICABLE LAW AND JURISDICTION 

This Agreement, all questions relating to its validity, interpretation, 
performance and enforcement and all sales hereunder shall be governed by and 
construed in accordance with the laws of the State of Florida, notwithstanding 
any conflict-of-laws doctrines of such state or other jurisdiction to the 
contrary, and without the aid of any canon, custom or rule of law requiring 
construction against the draftsman. 

(Remainder of page intentionally blank.) 


IN WITNESS WHEREOF, the parties hereto have executed this Agreement as 
of the date first above written. 

SUPPLIER TECHNOLOGIES INC. 


By: 

/s/ 
----------------------------------------- 
Name: 
Title: Chief Executive Officer 



Distributor:

By: 

/s/ J. 
----------------------------------------- 
Name: 
Title: President 
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MANUFACTURER, INC.

INTERNATIONAL DISTRIBUTION AGREEMENT

THIS AGREEMENT made and entered into the first day of January, 1996.

BETWEEN:

MANUFACTURER INC., a California Corporation, having its principal place of business …….., California, United States of America

hereinafter called "Manufacturer"

OF THE FIRST PART,

- and -

DISTRIBUTOR CO. LTD.

…………………………, JAPAN hereinafter called "Distributor"

OF THE SECOND PART.

WHEREAS:

(1) MANUFACTURER manufactures, sells and distributes the MANUFACTURER, intraoral camera system and related accessories and has established a reputation for quality and goodwill incident to its trade name, trademarks and Products (as defined herein);

(2) DISTRIBUTOR desires to market and distribute such Products on an exclusive basis in the Territory (as defined herein); and

(3) The parties intend that their relationship be that of independent contractors;

NOW THEREFORE THIS AGREEMENT WITNESSETH and in consideration of the mutual covenants and agreements herein contained, the parties hereto do covenant and agree as follows:

1. PRODUCTS

(i) DEFINITION. As used herein the word "PRODUCTS" shall mean those set out in Schedule A hereto and such accessories thereto as are from time to time during the term of this Agreement offered for sale in the Territory by NEWIMAGE, "NEW PRODUCT (plural, "New Products") shall mean a product which may hereafter be manufactured, developed, or distributed by MANUFACTURER  that is related to those defined, but not included, in Schedule A. If DISTRIBUTOR elects to market and distribute a New Product in accordance with Section I(ii), items included in the term "Products" shall thereafter include such New Product.

(ii) NEW PRODUCTS. Upon the international introduction of a New Product MANUFACTURER  shall give DISTRIBUTOR written notice thereof including full technical specifications and export pricing. Within sixty (60) days after DISTRIBUTOR    receives written notice of a New Product, it shall give written notice to MANUFACTURER specifying whether DISTRIBUTOR elects to market and distribute such New Product in the Territory. If DISTRIBUTOR  elects to market and distribute such New Product in the Territory, DISTRIBUTOR’S written notice to MANUFACTURER  shall be in the form of Schedule B. If DISTRIBUTOR’S  notifies MANUFACTURER  that it elects not to market and distribute such New Product, or fails to make an election to do so in the form of Exhibit B within such sixty (60) day period, MANUFACTURER  may appoint a third party to market and distribute such New Product in the Territory. The procedure set out in this paragraph shall be applicable to each New Product during the "TERM" and any “RENEWAL Term," both as defined in Section 3.

(iii) PRODUCT SPECIFICATIONS. DISTRIBUTOR  shall provide MANUFACTURER written notification of requirements and specifications for products to be imported into and transported within the Territory. MANUFACTURER will incur the cost of modifying or changing Products in order to comply with all product requirements and specifications provided that all Product changes will be done at MANUFACTURER’S discretion.

(iv) IMPORT APPROVALS. DISTRIBUTOR  shall incur, directly or through its affiliate Belmont Corporation, all costs of obtaining import, or other regulatory licenses required for the Products to be imported into, transported within, and sold and used within the Territory.

2. APPOINTMENT AND TERRITORY

(i) GRANT OF RIGHTS. MANUFACTURER  grants to DISTRIBUTOR   the limited right to use the "TRADEMARKS," as defined in Section 8 on the terms set forth in that Section and exclusive authority (subject to laws in the Territory) to market and distribute the Products to customers in JAPAN (the "TERRITORY") NEWIMAGE will notify DISTRIBUTOR   of all inquires originating within the Territory that relate to Products (i) or to New Products which DISTRIBUTOR   does not represent.

(ii) TERRITORIAL RESTRICTIONS. The grant of exclusive authority under

Section 2(i) above is limited to sales and marketing of Products in the Territory for use in the Territory. DISTRIBUTOR accepts this grant of exclusive authority and agrees not to market, distribute, or use the Products directly or indirectly in any capacity outside the Territory. DISTRIBUTOR agrees not to distribute the Products to any person other than customers for use in the Territory. Subject to the laws in the Territory, DISTRIBUTOR   Shall not permit any other person to market or distribute the Products in any place other than the Territory or to persons other than customers. Except as provided herein, during the Term of this Agreement and any Renewal Term, MANUFACTURER  shall not make sales of, or grant to others the right to sell the Products, within the Territory. MANUFACTURER  further agrees not to sell any Products to any person, firm or company which MANUFACTURER  knows or has reason to believe intends to reseller export, is reselling or exporting and or has resold or exported, the Products into the Territory. If due to oversight, inadvertence or lack of knowledge, any purchaser or licensee manufactures or exports Products for sale into the Territory, then MANUFACTURER  will use its best efforts to take whatever steps are necessary to have such parties cease such offending activities.

(iii) EXCLUSIVITY OF DISTRIBUTION. During the term of this Agreement, DISTRIBUTOR shall not, directly or indirectly, in any capacity acquire, market, promote, use, sell, or otherwise deal with or distribute any products that compete with the Products without prior written consent of Manufacturer   

If  DISTRIBUTOR  learns that any person or entity is infringing on exclusive right to market and distribute the Products in the Territory, DISTRIBUTOR  agrees to notify MANUFACTURER  immediately and cooperate fully with NEWIMAGE in halting such infringement. Manufacturer     acknowledges that DISTRIBUTOR   agreed, prior to the effective date of this Agreement, to purchase from  ABC  50 units of a product competing with the Products. Manufacturer     consents to such purchase and to the resale of such items.

3. TERM AND TERMINATION

(i) TERM. This Agreement shall remain in effect until December 31, 1998(the "TERM"), subject to the renewal provisions of Section 3(ii) and the earlier termination provisions of Section 3(iii) through 3(iv).

(ii) AUTOMATIC ANNUAL RENEWAL. If this Agreement is still in full force and effect at the end of the Term, it shall be automatically renewed at that time and each year thereafter for an additional one year period (the "RENEWALTERM"), unless terminated by either DISTRIBUTOR or MANUFACTURER upon written notice submitted at least ninety (90) days prior to the end of the Term or Renewal Term, or unless otherwise terminated pursuant to Section 3(iii)through 3(v). Except as otherwise specifically provided, the Renewal Term shall be on the same terms and conditions as the Term. When this Agreement has been renewed, thereafter "Term" shall include the period of the "Renewal Term."

(iii) IMMEDIATE TERMINATION. In addition to all other rights or remedies, either MANUFACTURER or DISTRIBUTOR   may terminate this Agreement upon 10 days prior written notice if:
 (a) the other party (1) makes an assignment for the benefit of creditors; (2) files a voluntary petition in bankruptcy or is adjudicated as bankrupt or insolvent; or (3) files any petition or answer seeking reorganization, liquidation or similar relief or files an answer admitting the material allegations of a petition against it for any such relief,

(b) within 90 days after the commencement of any proceeding against the other party seeking reorganization, liquidation or similar relief, the proceeding has not been dismissed;

(c) any court, tribunal, or government agency modifies any term of this Agreement to the substantial detriment of the party seeking termination;

(d) the other party dissolves or ceases to do business; or

(e) the other party appoints a receiver or trustee for all or apart of its assets, business, or property.

(iv) ADDITIONAL RIGHTS TO TERMINATE. In addition to all of its other rights or remedies, MANUFACTURER  may terminate this Agreement if:

(a) DISTRIBUTOR   transfers or attempts to transfer without MANUFACTURER’S prior written consent the rights granted under this Agreement;

(b) DISTRIBUTOR   fails to purchase the Minimum Purchase Requirements of Products set forth in Schedule C for any calendar year;

(c) the parties fail to agree upon the Minimum Purchase Requirement

for Period 3, 60 or more days prior to the beginning of such period.

(d) DISTRIBUTOR   fails to maintain all necessary licenses and government approvals required to import into, transport within, and market, sell, and use the Products in the Territory;

(e) DISTRIBUTOR   fails to obtain the governmental approvals necessary to import, transport, market, sell and use the Products in the Territory within 6 months after the date of this Agreement.

DISTRIBUTOR   and MANUFACTURER  each agrees to advise the other immediately in writing of the occurrence of any event specified in Section 3(iii) or 3(iv).

(v) TERMINATION FOR BREACH OF AGREEMENT. In the event that either party breaches any material term of this Agreement and such breach continues for more than ten (10) days after written notice thereof from the non-breaching party, such non-breaching party shall have the right to terminate this Agreement by written notice to the breaching party, such termination to be effective not less than thirty (30) days after the receipt of such notice.

(vi) INVENTOR AT TERMINATION. If as of the effective date of the expiration or termination of this Agreement DISTRIBUTOR   has, on hand, any Products delivered to it by MANUFACTURER  within six (6) months of the effective date of such expiration or termination, then MANUFACTURER  shall have the right but not the obligation to repurchase from DISTRIBUTOR such Products at the landed cost paid by DISTRIBUTOR. Any Products so purchased shall be in the same condition as when they were received and shall not have been used.

(vii) PARTS AND COMPONENTS FOLLOWING TERMINATION. Manufacturer  agrees to supply DISTRIBUTOR   parts and components, priced on the same basis as during the Term of this Agreement, for Products for a period of 12 full calendar months following the termination of this Agreement.

4. PRICING

(i) INTERNATIONAL PRICE LIST. DISTRIBUTOR   shall order and purchase the Products from MANUFACTURER  and MANUFACTURER  shall sell the Products to DISTRIBUTOR at the price set forth in the then current price list for export to the Territory, the current version of which is attached as part of Schedule A. NEWIMAGE may from time to time during the Term or any Renewal Term of this Agreement change any or all of the prices set forth in the then current pricelist upon ninety (90) days written notice to DISTRIBUTOR.

(ii) PRICING TERMS. The prices for Products are quoted FOB Carlsbad, California U.S.A. All orders are to be in writing and shall be subject to prompt written acceptance by  DISTRIBUTOR   shall designate carrier to whom MANUFACTURER  may deliver the Products FOB, XXX, California and a receiving address to which MANUFACTURER  may ship the Products Risk of loss of the Products shall shift to DISTRIBUTOR   upon delivery by MANUFACTURER  to the carrier. DISTRIBUTOR’S  shall be responsible for all import formalities including, without limitation, clearing customs and paying import duties, if any. Title to all the Products remain with MANUFACTURER  until receipt by MANUFACTURER  of full purchase price.

(iii) PAYMENT TERMS. Payment for orders for the Products placed by DISTRIBUTOR’S  shall be made to MANUFACTURER  in U.S. dollars at or prior to shipment, by letter of credit or wire transfer.

5A. OBLIGATIONS OF MANUFACTURER

(i) PROMOTIONAL MATERIALS. MANUFACTURER  shall provide to DISTRIBUTOR

(a) information considered by MANUFACTURER  appropriate to assist DISTRIBUTOR   in its preparation of sales promotional materials, (b) sales promotional material and material to facilitate DISTRIBUTOR'S advertising of the Products, and (c) written warranty and warranty claim materials.

(ii) PRODUCT WARRANTY. MANUFACTURER  warrants to DISTRIBUTOR   that the Products sold to DISTRIBUTOR   (i) are fit for the purpose of use as an intraoral camera system by trained personnel and (ii) shall be free from defects in materials and workmanship for a period of one (1) year from the date the Products are received by the actual end user thereof, provided however, that this warranty shall in no event extend beyond the close of the eighteenth (18th)full calendar month following the date of shipment by MANUFACTURER.

EXCEPT AS JUSTPROVIDED, MANUFACTURER  GIVES NO WARRANTY AS TO MERCHANTIBILITY, FITNESS FOR PARTICULAR PURPOSE, OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED, CONCERNING THE PRODUCTS. 
DISTRIBUTOR  shall not make any other warranty, guarantee, or representation with respect to the Products or their use except at its own risk and expense. If DISTRIBUTOR  or its customers are made parties to any claim or action involving the Products, including claims relating to the manufacture or use of the Products, DISTRIBUTOR shall immediately notify MANUFACTURER  in writing. This paragraph (ii) sets forth the sole and entire warranty obligation of MANUFACTURER  with respect to Products.

(iii) SHIPMENT OF ORDERS. MANUFACTURER  will manufacture and ship all orders placed by DISTRIBUTOR   in a prompt and timely manner according to MANUFACTURER’S production capability, with MANUFACTURER  to provide prompt notification of any delays and rescheduled shipping duties.

5B. OBLIGATIONS OF DISTRIBUTOR

(i) SCOPE OF RESPONSIBILITY. DISTRIBUTOR   shall, at its sole cost and expense, use its continuing best efforts to sell the Products and provide technical assistance, as defined below, within the Territory. DISTRIBUTOR   shall keep MANUFACTURER  informed of market information and DISTRIBUTOR'S sales and marketing activities. DISTRIBUTOR  Shall not take any action which would impair or diminish the reputation of MANUFACTURER  or its Products.

(ii) SALES, SERVICE AND TECHNICAL ASSISTANCE. During the Term and any Renewal Term of this Agreement, DISTRIBUTOR   shall, at its own cost and expense, provide qualified sales and technical personnel to market and sell the Products and provide technical assistance to the customers in the Territory. The parties are negotiating as to the handling of warranty claims, service, and repair of Products. The results of these negotiations will be the subject of a separate agreement.

(iii) MARKETING. DISTRIBUTOR   shall, at its own cost and expense, use its best efforts to market the Products in the Territory during the Term and any Renewal Term of this Agreement. DISTRIBUTOR  shall advertise the Products, participate in such trade shows and exhibits, demonstrate the Products to potential customers, and distribute literature and other printed materials made available to DISTRIBUTOR  by MANUFACTURER  In all advertising and in holding itself out to others, DISTRIBUTOR  shall use only the language contained in MANUFACTURER’S   authorized advertising material, provided that reasonable non-substantive adjustments may be made for the JAPANESE market. MANUFACTURER  shall not be responsible for any claims arising out of any advertising not approved in writing by Manufacturer. At DISTRIBUTOR'S request and expense, MANUFACTURER  will provide to DISTRIBUTOR   literature and marketing materials DISTRIBUTOR   shall promptly forward to MANUFACTURER  all leads, inquiries and prospects for sale outside the Territory of Products and New Products.

(iv) INVENTORY. DISTRIBUTOR   shall carry an adequate inventory of the Products to meet customers' orders for the Products. DISTRIBUTOR   shall distribute the Products on a first-in, first-out basis.

(v) INTEGRITY OF THE PRODUCTS. DISTRIBUTOR  agrees that it will not(and will not permit any other person under its control to) change or modify the Products in any manner. DISTRIBUTOR agrees that it will not repackage or re-label any packages of the Products after they have been packaged and labeled by MANUFACTURER  except with the prior written consent of MANUFACTURER. DISTRIBUTOR  acknowledges that the integrity of the Products must be maintained to retain the safety and efficacy of the Products and regulatory approvals.

(vi) CUSTOMER COMPLAINTS. DISTRIBUTOR  agrees to promptly notify NEWIMAGE of any written or oral complaints relative to the identity, quality, durability, reliability, safety, effectiveness, or performance of the Products it distributes ("complaints")DISTRIBUTOR further agrees to fully cooperate with MANUFACTURER  to the extent reasonably necessary to investigate said complaints and/or submit medical device reports to the U.S. Food and Drug Administration.

6. MINIMUM PURCHASE REQUIREMENTS

MANUFACTURER  agrees to sell Products to DISTRIBUTOR  and DISTRIBUTOR  agrees to purchase at least the target quantities of the Products within the time periods set forth in Schedule C (the Minimum Purchase Requirements). For purposes of this Section 6, Products will be deemed to be purchased by DISTRIBUTOR’S  when DISTRIBUTOR  orders the Products from MANUFACTURER  for shipment in the ordinary course.

7. SALES POLICY

DISTRIBUTOR  shall be solely responsible for determining sales and marketing strategies and selling prices for the Products within the Territory during the Term and any Renewal Term. DISTRIBUTOR agrees, however, to consult with MANUFACTURER  from time to time in connection with such strategies and to report regularly to MANUFACTURER  on market conditions affecting the sale of the Products within the Territory.

8. PATENTS, TRADE NAMES, TRADEMARKS

(i) TRADEMARKS. "Trademarks" means (a) the marks set forth in Schedule D (b) all designs related to those marks, and (c) all other marks that MANUFACTURER adds from time to time and authorizes DISTRIBUTOR   to use by written notice. The Trademarks are protected by trademark registration and applications both in the United States Patent and Trademark Office and other foreign countries.

(ii) TRADE NAMES. "Trade Names" means (a) the names set forth in Schedule D and(b) all other names that Manufacturer     adds from time to time and authorizes DISTRIBUTOR to use by written notice.

(iii) INTELLECTUAL PROPERTY. Subject to the provisions of this Agreement, MANUFACTURER  grants to DISTRIBUTOR  the nonexclusive, nontransferable limited right to use the Trademarks and Trade Names in connection with the marketing and distribution of the Products to customers in the Territory during the Term of this Agreement. This limited right may not be sublicensed by DISTRIBUTOR.DISTRIBUTOR shall use the Trademarks and Trade Names solely for the benefit of MANUFACTURER and the sale and distribution of the Products. Except for the limited right granted above, this Agreement does not give DISTRIBUTOR  any additional rights or interests in the Trademarks or Trade Names. DISTRIBUTOR agrees that the nature and quality of all services rendered and goods sold by DISTRIBUTOR  in connection with the Trademarks shall conform to standards set by and be under the control of MANUFACTURER. DISTRIBUTOR  and MANUFACTURER  agree that the limited right and permission granted to DISTRIBUTOR in this Agreement extends only to the marketing and distribution of the Products in the Territory during the Term of this Agreement. Nothing in this Agreement shall limit the right of MANUFACTURER or any of MANUFACTURER’S   other licensees to use the Trademarks and Trade Names in connection with the Products and New Products outside the Territory or other products inside or outside the Territory.

(iv) MAINTENANCE OF TRADEMARK. DISTRIBUTOR  acknowledges the ownership of the Trademarks of MANUFACTURER  and covenants not to prejudice or impair the Trademarks or the interest of MANUFACTURER in the Trademarks. DISTRIBUTOR  agrees that it will not attack the title of MANUFACTURER to the Trademarks nor the validity of the license If DISTRIBUTOR knows that any person or entity is infringing on any Trademark, DISTRIBUTOR agrees to notify MANUFACTURER  immediately and cooperate fully with MANUFACTURER, and MANUFACTURER  shall have the right (and the obligation) to defend and protect the Trademark against the infringer at MANUFACTURER’S   expense.

(iv) USE OF TRADEMARKS. DISTRIBUTOR  agrees to use the Trademarks only in the form and manner and with appropriate legend prescribed by MANUFACTURER. Before any label, container or other item bearing a MANUFACTURER Trademark is placed in use by DISTRIBUTOR, a sample or facsimile must be submitted by DISTRIBUTOR  to MANUFACTURER  for written approval and such approval shall not be unreasonably withheld or delayed. DISTRIBUTOR agrees to use the Trademarks as a prominent item in all of its advertising and promotional material for the Products. DISTRIBUTOR  shall not use any other trademarks for the Products nor shall it use the Trademarks to promote any product other than the Products. DISTRIBUTOR shall not alter the Trademarks, trade dress or product packaging supplied by MANUFACTURER. DISTRIBUTOR shall not have the right to use any of the Trademarks as part of DISTRIBUTOR'S name or trade name. DISTRIBUTOR  represents that it has not filed any application to register any of the Trademarks or similar marks and that it will not file any such application without MANUFACTURER’S   prior written consent. If DISTRIBUTOR  files an application to register any of the Trademarks or any similar mark, either wither without MANUFACTURER’S   consent, DISTRIBUTOR  hereby agrees to perform all reasonable acts, including executing and delivering all right, title and interest in the application and the registration to MANUFACTURER  DISTRIBUTOR  shall comply with all applicable laws and regulations and obtain all appropriate government approvals pertaining to the sale, distribution and advertising of goods and services covered by this license.

(v) PATENTS. DISTRIBUTOR  acknowledges that certain Products subject to this Agreement are extremely proprietary to MANUFACTURER, and MANUFACTURER expressly retains all right, title, or interest in the Products, patents, patent applications, copyrights, or trade secrets related to the Products. MANUFACTURER  shall retain all right, title and interest, including any improvements, in

(i) the Products, (ii) inventions and (iii) continuation patent applications whether in the United States or in foreign countries. This includes any improvements to the technology, modifications in the structure or design of the Products or component parts of the Products. This Agreement shall not be construed as a patent license.

9. ASSIGNMENT

The rights and obligations of DISTRIBUTOR  under this Agreement may note assigned in whole or in part by operation of law or otherwise without the prior written consent of MANUFACTURER, and any attempted assignment of any rights, duties or obligations hereunder without such consent shall be void For purposes of this Agreement, any change in ownership of the capitalization or voting control of DISTRIBUTOR  which results in the persons or entities which have majority of such interests at the time this Agreement is signed being reduced to less than 50% of either of such items will constitute an assignment prohibited by the preceding sentence unless  MANUFACTURER  gives its prior written consent to such changes. The rights, duties and obligations of MANUFACTURER  under this Agreement may be assigned, in whole or in part, to any Company controlling, controlled by, or under common control with MANUFACTURER.

10. INDEPENDENT CONTRACTOR

The relationship of DISTRIBUTOR  to MANUFACTURER is that of independent contractor and neither party is in any way the legal representative or agent of the other for any purpose whatsoever. Neither party has any right or authority to assume or create, in writing or otherwise, any obligation of any kind, express or implied, in the name of or on behalf of the other.

11. ENTIRE AGREEMENT

This Agreement and its schedules constitute the entire and only agreement between the parties hereto relating to this subject matter. This Agreement supersedes all previous agreements, commitments and presentations in respect thereto and may not be changed or modified in any manner except by an instrument of subsequent date signed by both parties.

12. HEADINGS

The headings of this Agreement are inserted only as a matter of convenience and for reference and in no way define the scope or content of this Agreement or the construction of any provision hereof or of any instrument or document referred to herein.

13. CONFIDENTIALITY

(i) DISTRIBUTOR  acknowledges that as a result of being appointed exclusive distributor for the Territory, it will become informed of, and have access to, valuable and confidential information of MANUFACTURER, including inventions, trade secrets, technical information, know-how, plans, specifications, and identity of distributors, customers and suppliers which will be identified to DISTRIBUTOR  on the face thereof as "Confidential"(collectively, the "Confidential Information"), and the Confidential Information, is the exclusive property of MANUFACTURER  to be held by DISTRIBUTOR   in trust and solely for the benefit of MANUFACTURER. Accordingly,

DISTRIBUTOR  shall handle MANUFACTURER  Confidential Information with the same precautions in all respects as it uses to protect its own confidential information and shall not at any time during or subsequent to the Term use, reveal, report, publish, transfer or otherwise disclose to any person, corporation or other entity, any of the Confidential Information without the prior written consent of MANUFACTURER, except to responsible officers and employees of DISTRIBUTOR   who have a need for this information for purposes which are in the best interest of MANUFACTURER. This provision does not prohibit DISTRIBUTOR’S  from disclosing information which legally is, or becomes, of general public knowledge from authorized sources other than DISTRIBUTOR  or to its accountants and legal counsel or as required by law.

(ii) Upon the termination of this agreement, DISTRIBUTOR  shall promptly deliver to MANUFACTURER all drawings, manuals, letters, notes, notebooks, reports and copies thereof and all other materials, including those of a secret or confidential nature, relating to MANUFACTURER’S  business which are in DISTRIBUTOR’S  possession or control and are identified on the face thereof or which have otherwise been identified in writing, as "Confidential".

14. SEVERABILITY

Whenever possible, each provision of this Agreement and all related documents shall be interpreted in such a manner as to be valid under applicable law, but if any such provision is invalid or prohibited under said applicable law, such provision shall be in effect up to the extent of such invalidity or prohibition without invalidating the remainder of such provision or the remaining provisions of this Agreement.

15. GOVERNING LAW

This Agreement shall be governed by, and construed in accordance with, the laws of the State of California, U.S.A., without regard to the conflicts of law rules thereof, and any court of competent jurisdiction in the State of California, U.S.A. shall have jurisdiction over this Agreement. The place of performance by MANUFACTURER  is the County of San Diego, State of California, U.S.A.

16. NOTICES

All notices or other communications required or given in connection with this Agreement shall be deemed to have been properly made when telecopied or deposited in the mail, postage pre-paid addressed as follows:

MANUFACTURER, INC. ATTN: PRESIDENT

………………., California                           Fax:   

DISTRIBUTOR
 ATTN:

……………………….., JAPAN 

17. COMPLIANCE WITH LAW

Manufacturer     will cooperate with DISTRIBUTOR in seeking to have all Products comply in all material respects with all applicable laws in the Territory.

18. SURVIVAL

The provisions of Sections 3(vi), 5A(ii), 8 and 17 of this Agreement and financial obligations of the parties which are due at the time this Agreement terminates shall survive the termination hereof.

19. WAIVER

No delay by either party in exercising any right, remedy, power, or privilege granted under this Agreement or otherwise, and no failure on the part of either party to insist upon strict compliance by any other party with its obligations under this Agreement, shall operate as a waiver of those rights.

20. FORCE MAJEURE

Except for obligations relating to the payment of money, neither party will be liable for failure to perform its obligations under this Agreement when the failure is due to causes beyond the control of that party.

21. ARBITRATION

Any dispute or controversy arising under this Agreement shall be determined and settled by arbitration in San Diego, California under the Commercial Arbitration Rules of the American Arbitration Association. The parties further agree that:

 (i) ATTORNEYS FEES. The arbitrator shall include attorney fees and costs in the award to the prevailing party.

 (ii) FINDINGS AND CONCLUSIONS. The award shall include findings of fact and conclusions of law showing the legal and factual basis for the arbitrator’s decision.

 (iii) ERRORS OF LAW. The award shall be subject to appeal to any court of competent jurisdiction solely with respect of errors of law (but not with respect to errors of fact). For an appeal to be given effect, the party seeking to appeal must give notice of intent to appeal to the arbitrator and the other party to the arbitration within ten days following the date the notice of the award is received by such party and the appeal itself must be filed with the proper court within 30 days of the date of such receipt.

(iv) ENFORCEMENT. Subject to any appeal permitted under subparagraph (iii), the award may be entered by any court of competent jurisdiction.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written.

MANUFACTURER, INC.

By:  |s|

     -----------------------------

          President and

     Chief Executive Officer

            Date:  2/23/96

DISTRIBUTOR CO. LTD.

By:  |s|     -----------------------------

          Managing Director

            Date:  Feb 23 '96
Contract DA#7
INTERNATIONAL DISTRIBUTION AGREEMENT

EXCLUSIVE DISTRIBUTOR WITH MINIMUM PURCHASES

Date: November 13, 2006

Company:
 
Company     , Inc., Utah  

Contact Person: ……..

Distributor:
 
Distributor,     ………… Sweden 

Contact Person: ………….

Reputation:
 
Company hereby represents and warrants and Distributor acknowledges and agrees that Company (a) has developed, through tremendous effort and expense, proprietary Company products, including but not limited to Company branded and OEM or Private labeled consumer electronic and related products, MP3/audio products, headphones, apparel, helmets and other accessories, ("Company Products") and has a reputation for excellent and high quality Products, (b) is the owner of the worldwide Company marks and related marks and logos (the "Trademarks"), each of which has a substantial value to Company, and (c) has created significant goodwill in the marketplace through the sales of Company's high quality Products and high quality marketing of those Products.

Abilities:
 
Distributor hereby (i) represents and warrants that Distributor has the finances, skills, employees, and resources to effectively distribute Company's Products in the Territory, (ii) agrees to distribute the Products in the Territory in good faith, (iii) undertakes not to take any action which materially damages the good name, reputation, or goodwill of Company, any of the Company Trademarks, or any of Company's Products or their proprietary formulations; and (iv) undertakes to maintain the good name, reputation, and goodwill of Company, the Company Trademarks, or Company's products.

Territory:
 
Exclusive territory: Europe

Markets:
 
Retail, wholesale, online, catalog, and direct response

Term:
 
The Agreement shall have a fixed initial 3 year term, with a thirty-six month notice period for termination thereafter, subject to the termination provisions in Section 7 hereafter.

Terms of Sale:
 
FOB Factory Payment terms extended by factories/vendors to Company shall be extended to Distributor

Minimum Purchase Volumes:

- 2007: $2 million in purchases from Company

- 2008 and beyond: Metric shall be established based on prior year's sales for Company globally (defined as the sales markets of the USA, Canada, Australia, Japan and South Korea aggregated annually), excluding Distributor's sales, and applied to Europe's minimum purchases requirement for the following year. E.g. If global sales (minus European sales) in 2007 for Company Products increase by 50%, then Distributor's purchases minimum must also increase by 50% in the subsequent year (2008).

- In the event Distributor misses the minimum purchases requirement by no more than 20% in any given year, then it has the ability to cure contract default in the subsequent year by meeting the minimum purchases for the subsequent year and additionally, making up the difference between the actual purchases for the prior year and the minimum purchases which were not previously met.

- Company shall provide Distributor with third-party verification that the metric for determining minimum purchases has been appropriately calculated, by providing Distributor with a summary of its gross sales, verified by an independent, third party accountant

Company and Distributor hereby agree to be bound by the terms and conditions of this Distribution Agreement ("Agreement") which consists of these four pages and the general terms and conditions which follow and are incorporated herein by this reference.

Both parties expressly acknowledge that Distributor is an independent contractor with respect to Company. Distributor expressly understands and agrees that this Agreement does not make Distributor an agent or legal representative of Company for any purpose whatsoever and that the sole relationship between Company and Distributor is that of independent contractors, and is not an agency, partnership, joint venture or franchise. Distributor is not granted, by this Agreement or otherwise, any right or authority to assume or create any obligation or responsibility, express or implied, on behalf of or in the name of Company, or to bind Company in any manner whatsoever.

This Agreement and any rights and obligations hereunder shall not be assigned or transferred (by operation of law or otherwise) by Distributor without the prior written consent of Company (which will not be unreasonably withheld), and any attempted transfer or assignment without such consent shall be void. Transfer of a controlling interest of the shares in Company is not covered by this clause.

In the event that an offer is made to acquire Distributor, and Distributor's shareholders agree to be purchased on those terms and conditions, Company shall have a right of first refusal to acquire Distributor on the same terms and conditions.

This Agreement, which is in the English language only (which shall be controlling), shall be governed in all respects by the laws of the State of Utah, U.S.A. (excluding principles of conflicts of law), as if this Agreement were executed in and to be wholly performed in the State of Utah. In construing this Agreement, none of the parties hereto shall have any term or provision construed against such party solely by reason of such party having drafted the same. The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Agreement.

Company, Inc.

By:
 
|s|

………, its President

Distributor

By:
 
|s| 

its MD

By:
 
|s|

General Terms and Conditions and Distribution Procedures

1. Additional Definitions . The following additional terms, as used herein, shall have the following meanings:

1.1 "Company Trademarks" shall mean each of the trademarks, service marks, trade names, logos or other identifying indicia of Company for Company's Products as specified to Distributor and held by Company.

1.2 "Distribution Procedures" shall mean Company's rules and procedures contained herein that are applicable to each of Company's distributors of the Products (including Distributor), and which may be in good faith amended from time to time by Company upon not less than thirty (30) days prior written notice to Distributor.

1.3 "Governmental Agency" shall mean any domestic or foreign national, state or municipal government or multinational body (including, without limitation, the U.S. Government, the European Union and the governments or authorities of each country in the Territory), any subdivision, agency, commission, or authority thereof, and any quasi governmental or private body exercising any regulatory or taxing authority thereunder.

1.4 "Person" shall mean any individual, corporation, partnership, limited liability company, joint venture, trust, association, unincorporated organization, other entity or Governmental Agency.

1.5 "Products" shall mean each of Company's products listed on the Company price sheet which include, but are not limited to, consumer electronics, MP3/audio products, headphones, cell phone accessories, apparel, helmets, and related products as they may exist from time to time (Company reserves the right to unilaterally delete products no longer supplied by Company, to modify the specification, style, design or color of any products, and to add new products, in each case such change to be effective without prior notice to Distributor).

1.6 " Territory " shall mean the country or countries as set forth (after the term "Territory") on the first page to this Agreement; provided, however, that such country is included in the Territory only so long as Company is not restricted, pursuant to the applicable government's export control laws and regulations, from granting a right with regard to or distributing Products to such country.

1.7 " U.S. Government " shall mean the United States Government, including any agencies, commissions, branches, instrumentalities and departments thereof.

1.8 " EU " shall mean the controlling regulatory authorities within the member countries of the European Union, and each of the countries that are member signatories to the European Union agreements.

2. Distributorship.

2.1 Appointment . Subject to the terms and conditions of this Agreement, Company hereby appoints Distributor, during the Term, as Company's exclusive distributor in the Territory of the Products for Distributor's distribution to its Customers (as hereinafter defined) in the Territory for their sale only in the Territory, and Distributor hereby accepts such appointment. Distributor shall be entitled to appoint sub-distributors. Such consent shall be granted within 5 business days and shall not be unreasonably withheld. Distributor shall impose the relevant obligations contained in the Agreement on its sub-distributors.

2.2 Distribution Procedures for Ordering, Pricing, Warranty, Shipment, Return, Payment. The parties hereby agree that these General Terms and Conditions, along with the Distribution Procedures set forth on Exhibit A hereto shall also govern with regard to the ordering, storage, warranty, shipment, return, payment, marketing, distribution, sale, disposal, and limitations on liability of or for the Products. Company shall sell the Products to Distributor based upon Company's then-current wholesale price list minus the agreed discount.

2.3 No Distribution Outside Territory. Distributor hereby agrees not to do any of the following, directly or indirectly. (i) sell or solicit sales of or distribute the products outside of the Territory (provided, however, that if the express statutory law of the Territory requires that a distributor be allowed to sell products to customers outside of the Territory who place unsolicited orders to buy such products with such distributor , then Distributor is authorized by the appointment in Section 2.1 above to fill such unsolicited orders), (ii) modify the Products without the consent of Company, or (iii) distribute the Products in other than Company's original packaging or with other than the Company Trademarks without the Consent of Company.

2.4 Inspection . In order to ensure Distributor's compliance with the terms of this Agreement, Distributor hereby agrees that Company shall have the right, at its Company's expense, to inspect, at reasonable times, either itself or through its duly authorized representatives, all or any portion of Distributor's facilities with regard to (i) the use of the Products, Confidential Information, and Company Trademarks, (ii) the storage marketing, sale, and distribution of the Products, and (iii) Distributor's compliance with this Agreement.

2.5 No Competing Products or Brands . During the term of this Agreement, Distributor shall not (i) distribute, sell, or promote any products or brands which are in direct competition with the Products, or (ii) distribute the Products to any person or entity which Distributor has a reasonable basis to believe will directly or indirectly distribute the Products outside of the Territory or modify the Products or distribute the Products in other than Company's original packaging or with other than the Company Trademarks. For clarity, Distributor shall not prevented from distributing, selling, or promoting products or brands that it already distributed prior to Company's development of a competing Products or Products.

3. Trademark License.

3.1 Subject to the terms and conditions of this Agreement and the Distribution Procedures, Company hereby grants to Distributor during the Term a nonexclusive, non-transferable, royalty-free, right and limited use license to the Company Trademarks (and the goodwill related thereto) in the Territory for the limited use only of building brand awareness and of marketing and distributing in the Territory the Products to Distributor's Customers in the Territory pursuant to this Agreement. For clarity, Distributor shall be entitled to use the name "Company Europe" as the name of its company for the duration of this Agreement.

3.2 Distributor hereby agrees 
(i) not to directly or indirectly use the Company Trademarks (or any translation or transliteration thereof) in any manner or for any products or services except as expressly permitted by this Agreement,
 (ii) not to directly or indirectly create any translation or transliteration of the Company Trademarks without the consent of Company (and Distributor hereby agrees that if it does, then Company shall be deemed the owner of such translation or transliteration), 
(iii) that Company is the owner of the Company Trademarks (and of any translation or transliteration thereof), and that Distributor has no ownership or beneficial right or interest in or to the Company Trademarks (or in any translation or transliteration thereof), 
(iv) not to directly or indirectly register, challenge, or take any action with regard to the Company Trademarks (or any translation or transliteration thereof), 
(v) not to directly or indirectly create, use, or register any mark or brand which is similar to any of the Company Trademarks (or any translation or transliteration thereof),
 (vi) not to directly or indirectly confuse, mislead or deceive the public in connection with the Products, 
(vii) not to directly or indirectly sell or distribute any knockoff or counterfeit goods, and
 (viii) to cease all use of the Company Trademarks (and any translation or transliteration thereof) upon termination of this Agreement. Distributor hereby irrevocably assigns to Company any and all ownership, beneficial and other rights or interests which Distributor has, or may have at any point in time, in any of the Company Trademarks (and in any translation or transliteration thereof) or in any confusingly similar mark or brand. All of the obligations under this Section 3 shall survive any expiration or termination of this Agreement.

4. Additional Duties of Distributor.

4.1 Good Faith Efforts . Distributor hereby agrees to vigorously and diligently market and promote the distribution and sale of and to sell, the full range of Products in the Territory to Distributor's Customers in the Territory.

4.2 Minimum Purchases . Distributor hereby agrees to purchase from Company, during each portion of the Term, the Minimum Purchase Volumes of Products as specified on the cover pages of this Agreement. However, Distributor shall not be required to purchase the Minimum Purchase Volumes to the extent material actions or inactions by Company make it commercially unreasonable for Distributor to meet its annual minimum purchases.

4.3 Quality Customers . Distributor hereby agrees that the Products sold through any sales channel in the Territory will be of Company approved classification. Distributor understands that the Company brand is intended to be sold through high-end, brand building retailers (such as electronic retailers similar to Best Buy and Circuit City, or high end fashion boutiques such as Armani Emporium). Company is also intended for distribution into quality wireless and Core specialty sports retailers. Distributor understands that the Company brand will never be sold in discount or other retail that might be considered by the Company to degrade the brand (such as Wal-Mart or K-Mart in the US). If there are questionable accounts, Distributor will consult with Company for clarification. In addition, Distributor agrees (i) to provide to Company upon Company's request, but not more than on a semi-annual basis, a list of the names of Distributor's then current Customers, and (ii) not to sell, distribute or dispose of any of the Products through factory outlet stores, warehouse or parking lot sales, swap meets, or similar outlets. Company shall treat Distributor's customer list as confidential information

4.4 Policing . Distributor hereby agrees (i) to make vigorous, good faith efforts to ensure compliance by its Customers with the relevant terms of this Agreement, and (ii) to stop distribution of Products to its Customers whose actions violate the limited rights granted in this Agreement.

4.5 Training/Sales Meetings . Distributor hereby agrees to train and educate (with regard to the Products) the employees of Distributor and its direct Customers. Distributor also agrees to provide a meeting room at its headquarters for a Company Representative to conduct at least two sales meetings per annual period.

4.6 Annual Marketing Plan . Distributor hereby agrees to deliver (by both courier and email) to Company by no later than 30 days prior to December 1st (unless Company authorizes in writing, on a case-by-case basis, a later date) of each calendar year during the Term, the annual marketing plan for Distributor's next calendar year with regard to the Products, which plan shall include (i) projected purchase revenue, (ii) marketing, advertising, and sales plans, and, (iii) current market evaluation. The annual marketing plan will include a list of the tradeshow events Distributor shall attend, including ISPO, CEBIT, Eurobike, and IFA. The tradeshows Distributor shall attend may change by mutual agreement with Company year by year.

4.7 Forecasts . Distributor hereby agrees to quarterly deliver to Company Distributor's complete sales forecast for the Products (broken down by model and number of units) for the next quarter. Distributor understands that Company is relying on this forecast in its manufacturing schedule and for placing Company's orders with its suppliers. However, for the avoidance of doubt, the forecasts are not purchase orders, and Distributor shall under no circumstances be liable for purchases or orders made by Company based on the forecasts.

4.8 Sales Reports . Distributor hereby agrees to (together with forecasts in clause 4.7) deliver to company accumulated sales broken down by model and number of units for the previous calendar quarter.

4.9 Compliance With Law . In carrying on its obligations under this Agreement, Distributor agrees to comply with all applicable laws and regulations and other orders, in the Territory. Company shall be responsible for the Products' conformance with the relevant products liability legislation in the Territory.

4.10 Records . Distributor hereby agrees to maintain, and make available to Company upon its reasonable request for inspection records of advertising and promotional campaigns with respect to the products, and records of all damaged or non-conforming Products, returns, and disposals.

4.11 Sales to Foreign Governments . Distributor agrees that it will provide Company with reasonable reports of any known sale of the Company Products to any governmental agency for purposes of compliance with the Foreign Corrupt Practices Act of the United States. Distributor agrees that it will tender invoices to foreign government agencies that purchase Company's Products that reflect the actual price paid by Distributor to Company. Distributor agrees that it will pay the full list price of Company's then current price list for purchases for resale to any foreign government agency. Distributor represents, warrants and agrees that no portion of the sales of Distributor have been or will be offered, paid or promised, directly or indirectly, to any official agent, consultant or employee of any government, including without limitation, any government of any country in the Territory, or any agency thereof (individually and collectively "Government"); or any corporation or entity owned by a Government or any political party or candidate for political office of a Government. Distributor aggress that no officer, director, shareholder, employee or other representative of the Company has the authority to waive compliance with this prohibition.

4.12 EU Directive 86/653 . Distributor is not earning commissions for the sale of the Products and it expressly agrees that it is not an agent of Company, and it is not subject to the mandatory indemnity or compensation upon termination provisions contained in EU Directive 86/653, the European Self-Employed Agents Directive Act.

 
5.
Additional duties of Company

5.1 Product Quality. All Company Products shall be first quality, free from faults, defects, liens and patent infringements, and be subject to Distributor's inspection. Neither Distributor's inspection nor failure to inspect shall relieve Company of any obligations, representations or warranties.

5.2 Lead Time . Company shall use commercially reasonable efforts to meet all of Distributor's order delivery times, provided, however, that orders placed between July 1 and October 31 will require at least a 90 day production lead time, and orders placed between November 1 and June 30 will require at least a 60 day production lead time.

5.3 Warranty/Support/Product Liability . Products shall comply with all applicable consumer legislation, including any governmentally mandated warranties, products liability legislation. It is Distributor's responsibility to notify Company of violations within their Territory, and give commercially reasonable time to cure the problem. Company shall provide Distributor with commercially reasonable support for any customer's warranty claims. See clause 3 in Exhibit A. Company shall indemnify, defend and hold harmless Distributor and its directors, officers, employees and agents from any and all causes of action, liabilities, claims, costs, losses, damages and expenses (including reasonable attorneys' fees) arising out of, related to or in connection with the Product's manufacturing defects or product liability. Company shall in such event have the right to, at its sole discretion and expense, undertake the defense of any claim against the Distributor, either as the defendant or as co-defendant by intervention. Distributor shall indemnify, defend and hold harmless Company and its directors, officers, employees and agents from any and all causes of action, liabilities, claims, costs, losses, damages and expenses (including reasonable attorneys' fees) arising out of related to or in connection with non-conformance with consumer or governmental legislation related to sales of Company products within their Territory.

5.4 Ordering . Company shall promptly, and without delay, furnish to the Distributor all relevant correspondence, purchase orders, order acknowledgements, invoices, credit memos, and other documents or information it receives from customers, potential customers, or sub distributors in the Territory. All purchase orders for the Products shall be made in writing by Distributor to Company.

6. Confidential Information.
6.1 Confidential Treatment . During the term of this Agreement, each party will be made aware of confidential or proprietary information or trade secrets of the other party (including information relating to the Products and any Product formulations, the distributorship created under this Agreement, or present or anticipated Products, processes, know-how, sales strategies, business affairs, financial and pricing information, contractual arrangements, identities of employees, strategic plans, or marketing plans) (collectively the "Confidential Information"). During and after the term of this Agreement, the parties hereby agree to maintain in strict confidence and not to use or disclose the Confidential Information, except to their employees during the Term of this Agreement who must have access to it in order to fulfill their obligations pursuant to this Agreement or except as permitted in writing by the other party. The parties shall take every reasonable precaution to protect the confidentiality of the Confidential Information, consistent with the higher of the standard of care that the parties exercise with respect to their own confidential information or the standard of care that in ordinarily prudent business would exercise to protect its own confidential information. The parties agree that this Section 6 shall survive any expiration or termination of this Agreement.
6.2 Return . The parties agree, upon expiration or termination of this Agreement, to promptly return to the other party or, at the other party's option, destroy any physical, written or electronic records (including any translations) containing any Confidential Information, whether such physical, written or electronic records were supplied by the other party or prepared by the party from information supplied by the other party. The party shall certify in writing to the other party as to such return or destruction.

6.3 Ownership . The parties hereby agree that the Confidential Information and the Company Trademarks and Distributor's trademarks and intellectual property are, and shall remain, the property of the respective parties, and that the other party shall not obtain any right, title, interest or license in or to any of the Confidential Information, Company Trademarks, or Distributor's trademarks and intellectual property except for the limited rights set forth in this Agreement.

 
6.4
Advertising .

6.4.1 Advertising . In order ensure efficient and coordinated advertising, Company may only advertise and promote the Products within the Territory with Distributor's consent, not to be unreasonably withheld.

6.4.2 Minimum Distributor Advertising . Distributor agrees to invest not less than three percent (3%) of its annual purchases of Products to advertise and carry out public relations with regard to the Products, in point-of-sale materials and merchandising fixtures relating to the Products. Distributor further agrees (i) to act in accordance with the reasonable policies and procedures prescribed from time to time by Company for all its distributors, (ii) to use at its discretion advertising, sales brochures, public relations and public copy, aids, programs, folders and other materials which Company may develop from time to time, and to use such other materials as Company shall have approved, and (iii) to act strictly in accordance with applicable laws and regulations and without the use or dissemination of any false or misleading information.

6.4.3 Prior Approval . Distributor shall submit to Company for its prior review, samples of its advertising and promotional plans and materials that Distributor desires to use to promote the Products that have not been prepared or previously approved by Company, including without limitation, translations of materials prepared by Company in the English language and press releases for publication in any media. If Company has not responded within 10 business days, such material shall be considered approved.

7. Indemnity . Distributor hereby agrees to indemnify, defend and hold harmless Company and its directors, officers, employees and agents from and against any and all causes of action, liabilities, claims, costs damages and expenses (including reasonable attorneys' fees) arising out of related to or in connection with 
(a) Distributor's misuse of the Company's Confidential Information and the Company Trademarks, 
(b) Distributor's importation, storage, marketing, sale, or distribution of the Products, except to the extent such liabilities, claims, costs, damages and expenses arise from a breach by Company of any of its covenants herein, and 
(c) Distributor's failure to comply with any applicable law, regulation, or order. This indemnity is conditional on Company's giving to Distributor commercially reasonable notice in writing of any claim being made or action threatened or brought against Company and on Company's permitting Distributor at its own expense to conduct any litigation that may ensue and all negotiations for a settlement of the claim, provided such as litigation and/or settlement dose not materially negatively impact Company. The provisions of this Section 6 shall survive any expiration or termination of this Agreement.

8. Termination.

8.1 Breach . In the event Company, on the one hand, or Distributor, on the other hand, breaches or otherwise fails to perform any part of this Agreement, then the party hereto not in breach may notify in writing the party in breach and demand that such breach or such failure to perform be corrected within a stipulated period, which period, shall not be less than thirty (30) days following notification. Provided, however, that after three failures by Distributor to timely pay monies due (even though and which have been later cured) within a twelve month period, Company shall, in the case of any subsequent failure by Distributor to timely pay monies due, be entitled to terminate this Agreement without giving to Distributor a cure period for such breach. If the party in breach fails to correct the breach within the period stated in the written notice of demand for correction, required, and such breach is material, the other party may, in its sole discretion and in addition to any other remedies, terminate this Agreement by giving the party in material breach written notice of termination.

8.2 By Company . Notwithstanding Section 8.1 above, Company may (but is not obligated to) terminate this Agreement or terminate the exclusivity in the Territory, at Company's sole election, for any of the following reasons by giving 30 days written notice thereof to Distributor: (i) Distributor materially fails to implement its annual marketing plan (which plan is delivered to Company pursuant to Section 4 above) or materially fails to achieve the objectives set forth in such annual marketing plan, (ii) Distributor takes any action or fails to take action which materially damages the good name, reputation, or goodwill of Company, the Company Trademarks, or Company's Products, (iii) Distributor fails to meet its annual Minimum Purchase Volume as written in clause "Minimum Purchase Volumes" in the main agreement, (iv) Distributor does not order any Products in any 6 month period, or (v) Distributor sells or markets a directly competing brand or product in material violation of this Agreement.

8.3 Other Events of Termination . Either party may (but is not obligated to) terminate this Agreement for any of the following reasons by giving written notice thereof to the other party: (i) the filing by the other party of a petition in bankruptcy under the laws of any country, or the other party's being ordered or adjudged bankrupt or placed in a receivership, or the assignment for the benefit of creditors of any of the other party's assets, or the seizure or attachment of substantially all of the assets of the other party, provided such seizure or attachment is not remedied within a period of thirty (30) days; (ii) the filing of the petition in bankruptcy against the other party by any other Person, which petition is not dismissed with sixty (60) days of such filing; (iii) the insolvency, liquidation or dissolution of the other party; (iv) the expropriation by any government or Governmental Agency of all or substantially all of the assets of the other party; or (v) the U.S. Government export control laws prohibition on Company's direct or indirect sale of the Products in the entire Territory.

8.4 Termination for Convenience . Either party may terminate this Agreement at any time and for any reason on not less than thirty six (36) months prior written notice to other party, notice not to be given prior to the expiration of the initial thirty-six month term.

8.5 Effect . In the event of the expiration of the Term or the termination of this Agreement pursuant terms of this Agreement, the rights and licenses granted pursuant to this Agreement shall be automatically revoked, and Distributor shall cease using and distributing the Products, Confidential Information, and Company Trademarks covered by this Agreement and each party shall promptly return to the other party (or at the other party's request, destroy) at the other party's expense all documents and materials containing any of the Confidential Information or the Company Trademarks or Distributor's trademarks or intellectual property; provided, however, so long as Distributor has paid for all Products ordered, Distributor may, during the six (6) month period after termination, sell such Products in its possession to its Customers in the Territory so long as such sales are in accordance with this Agreement, and at the end of such 6-month period, Distributor shall destroy any remaining Products in its possession. Distributor may, however, at its option, elect to return to Company any or all of Distributor's then outstanding inventory of the Products for the price paid by Distributor. Expiration or termination of this Agreement shall not release either party to this Agreement from any liability or obligation which at the time of expiration or termination is already accrued to the other party or which thereafter may accrue with respect to an act or omission arising either prior to such expiration or termination or after such expiration or termination when there is a continuing obligation.

8.6 Nonexclusive Remedy . Termination of this Agreement by either party shall be a nonexclusive remedy for breach and shall be without prejudice to any other right or remedy of such party. Company shall be solely responsible for the determination and establishment of prices, discounts, specifications, credit and all other conditions governing the acceptance of purchase orders from customers or potential customers for the sale of the Products. Company shall bear the exclusive responsibility for determining allowances and adjustments in accounts, authorizing the return of the Products and the design, development, supply, production and performance of the Products.
9. Miscellaneous .

(a) Venue : The parties agree to the jurisdiction and venue of a court of competent jurisdiction located in the State of Utah for the resolution of all disputes concerning this Agreement which are not subject to arbitration as set forth below

(b) Arbitration : The parties agree that any dispute under this Agreement shall be subject to binding arbitration before one arbitrator in Park City, Utah and shall be conducted otherwise in accordance with the rules of the American Arbitration Association. Notwithstanding the foregoing, however, arbitration shall not apply to any action by Company to (i) enjoin any misappropriation, disclosure or other improper use of its patents, Trademarks, trade secrets or other intellectual property rights or confidential information; (ii) involving a dispute with Distributor which, to be resolved, requires the joinder of any third party not subject to this Agreement, or (iii) which must be filed prior to the anticipated conclusion of the arbitration so as to avoid the operation of a statute of limitation or other preclusive filing deadline. The parties agree that any award by an arbitration shall be conclusive and binding, and that any award shall be enforceable under the New York Convention on the Enforcement of Foreign Arbitral Awards.

 (c) Entire Agreement; Amendment . This Agreement constitutes the entire agreement and understanding of the parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements, arrangements, and understandings with respect thereto. No representation, promise, inducement, statement or intention has been made by any party hereto that is not embodied herein, and no party shall be bound by or liable for any alleged representation, promise, inducement, or statement not so set forth herein. The provisions of this Section 9 shall survive any expiration or termination of this Agreement. This Agreement may be modified, amended, superseded, or canceled only by a written instrument signed by each of the parties hereto, and any of the terms, covenants, representations, warranties or conditions hereof may be waived only by a written instrument executed by the party to be bound by any such waiver.

(d) Severability . Nothing contained herein shall be construed to require the commission of any act contrary to law. If a court of competent jurisdiction holds that there is a conflict between any provisions hereof and any present or future statute, law, ordinance, regulation or other pronouncement having the force of law, the latter shall prevail, but the provision of this Agreement affected thereby shall be curtailed and limited only to the extent necessary to bring it within the requirements of the law, and the remaining provisions of this Agreement shall remain in full force and effect.

(e) Headings; Counterparts; fax Signatures . The Section and other headings contained in this Agreement are for reference purposes only and shall not in any way affect the meaning and interpretation of this Agreement. This Agreement may be executed in counterpart, each of which shall be deemed an original, but both of which together shall constitute one and the same instrument. The parties agree that facsimile signatures of the parties shall be binding.

(f) Notices . All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed given (i) if delivered personally or sent by facsimile or electronic mail (email) transmission (confirmed orally and a copy sent by airmail), on the date given, (ii) if delivered by a courier express delivery service, on the date of delivery, (iii) if by certified or registered mail, postage prepaid, return receipt requested, seven (7) days after mailing, to the parties (or their successors in interest or their assignees) at the addresses listed on the cover page to this Agreement, or at such other addresses as such party may designate by written notice in the manner aforesaid, or (iv) in case of notifications regarding late payments as outlined in paragraph 8.1 notification is deemed given by electronic mail (email) only.

(g) Force Majeure . No party hereto shall be liable in any manner for failure or delay in the fulfillment of all or part of this Agreement because of acts of God, governmental orders or restriction, war, threat of war, warlike conditions,  terrorism, hostilities, sanctions, mobilization, blockade, embargo, revolution, riot, civil unrest, acts of aggression, strike, lockout, plague or other epidemics, fire, flood, earthquake, or any other similar causes or circumstances beyond the reasonable control of the parties. Any such failure or delay shall not be deemed a breach of this Agreement; provided, however, that (i) the party so prevented from complying with this Agreement shall continue to take all actions within its power to comply as fully as possible and shall in every instance, to the extent it is capable of doing so, use its best efforts to remove or remedy such cause with all reasonable dispatch, and (ii) if any such event or delay shall prevent the performance by Distributor of its obligations under this Agreement for a period of three (3) months or more, then Company shall then be entitled to terminate this Agreement, effective upon delivery of written notice to Distributor.

Contract DA#8
INTERNATIONAL DISTRIBUTION AGREEMENT 

THIS AGREEMENT
is made and entered into
as of April,___ 1997,
by and between MANUFACTURER

PHARMACEUTICALS, INC. (hereinafter referred to as 
"Manufacturer"), a corporation having its offices in….., California, 
USA, existing under the laws of the State of California,
and Distributor,
S.A. BE C.V., a corporation having its offices in ……., JAL., existing under the laws of the United Mexican States (hereinafter referred to as "Distributor"). 

WITNESSETH: 

In consideration of the mutual covenants and conditions herein 
contained, and intending to be legally bound hereby, the parties mutually 
agree as follows: 

1. PRODUCTS AND TERRITORY. 

(a) Manufacturer hereby appoints Distributor on an exclusive basis 
as its sole distributor for the sale of the following product during the term 
of this Agreement (hereinafter referred to as the "Product"): 

(i) A-TM- - an anti-inflammatory therapeutic and Drug 
Delivery System (DDS) to control inflammation after …..surgery 

Distributor shall use its best efforts to promote and sell the 
Product to the maximum number of responsible customers in the Territory (as 
defined below). 

(b) Manufacturer is appointing Distributor hereunder with respect to 
the resale of Product to any purchasers whose principal place of business is 
located in the following described territory (the "Territory"): 

Country of Mexico 

(c) Distributor shall not solicit orders from any prospective 
purchaser with its principal place of business located outside the Territory 
without Manufacturer’s written consent. If Distributor receives any order 
from a prospective purchaser whose principal place of business is located 
outside the Territory, Distributor shall immediately refer that order to 
Manufacturer. Distributor shall not accept any such orders, and Distributor 
may not deliver or tender (or cause to be delivered or tendered) any Product 
outside of the Territory without Manufacturer’s written consent. 

2. PRICES AND PAYMENT. 

(a) Distributor shall order Product from Manufacturer by submitting 
a written purchase order identifying the Product ordered, requested delivery 
date(s) and any export/import information required to enable Manufacturer to 
fill the order. All orders for Product are subject 
to acceptance by Dr. XYZ , or a person designated by him, it 
Manufacturer’s office at ……. CA 
Manufacturer shall have no liability to Distributor with respect to purchase 
orders which are not accepted; PROVIDED, HOWEVER, that Manufacturer will not 
unreasonably reject any purchase order. 

(b) The prices per unit for Product covered by a purchase order 
shall be * for the first *, * for the * and * for the *. Thereafter, 
Manufacturer may from time to time change those prices, such change being 
effective immediately upon Distributor’s receipt of notice thereof; PROVIDED, 
HOWEVER, THAT no price change shall affect purchase orders offered by 
Distributor and accepted by Manufacturer prior to the date such price change 
becomes effective. 

(c) Distributor shall be free to establish its own pricing for 
Product sold. Distributor shall notify Manufacturer of its pricing, as in 
effect from time to time. 

(d) The ultimate shipment of orders to Distributor shall be subject 
to the right and ability of Manufacturer to make such sales and obtain 
required licenses and permits, under all decrees, statutes, roles and 
regulations of the government of Mexico and agencies thereof presently in 
effect or which may be in effect hereafter. 

(e) All Product ordered by Distributor shall be packed for shipment 
and storage in accordance with Manufacturer’s standard commercial practices. 
For the purposes of this Agreement, the Product will be supplied to 
Distributor in a foil pouch. Final packaging and labeling in Spanish will be 
performed by the Distributor. Reasonable final packaging and labeling 
expenses, which shall not exceed ____ per unit, will be deducted from the 
amount due and payable under the purchase order. It is Distributor’s 
obligation to notify Manufacturer of any special packaging requirements 
(which shall be at Distributor’s expense.) All orders will be Shipped freight 
collect F.O.B. (as defined by the International Chamber of Commerce’s 
Incoterms (1990)) Manufacturer’s facility, Singapore or Sunnyvale, CA. Risk 
of loss and damage to a Product shall pass to Distributor upon the delivery 
of such Product to the common carrier designated by Distributor. Insurance 
will be paid by the Distributor. All claims for non-conforming shipments must 
be made in writing to Manufacturer within ten days of the passing of risk of 
loss and damage, as described above. Any claims not made within such period 
shah be deemed waived and released. 

(d) Payment shall be made by Distributor to Manufacturer by an 
irrevocable, confirmed letter of credit with a thirty (30) day term. All 
amounts due and owing to Manufacturer, but not paid by Distributor on the due 
date thereof, shall bear interest in U.S. dollars at the rate of one per cent 
per annum above the then applicable prime rate as published in the Wall 
Street journal, but not to exceed the maximum lawful interest rate permitted 
under applicable law. Such interest SHALL accrue on the balance of unpaid 
capital amounts from time to time outstanding from the date on which portions 
of such amounts become due and owing until payment thereof in full. 

(g) In the event of any discrepancy between any purchase order 
accepted by Manufacturer and this Agreement, the terms of this Agreement 
shall govern. 


3. OTHER OBLIGATIONS OF DISTRIBUTOR. 

(a) Distributor hereby agrees: (i) to assist Manufacturer in 
obtaining any such required licenses or permits by supplying such 
documentation or information as may be requested by Manufacturer; (ii) to 
comply with such decrees, statutes, rules and regulations of the government 
of Mexico and agencies thereof; (iii) to maintain the necessary records to 
comply with such decrees, statutes, rules and regulations; (iv) to not 
reexport any Product except in compliance with such decrees, statutes, rules 
and regulations; (v) to obtain all governmental approvals and licenses 
necessary to import the Product into the Territory; (vi)to not sell, 
transfer, or otherwise dispose of the Product in violation of the export laws 
of Mexico; and (vii) to indemnify and hold harmless Manufacturer from any and 
all flues, damages, losses, costs and expenses (including reasonable 
attorneys’ fees) incurred by Manufacturer as a result of any breach of this 
subsection by Distributor or any of Distributor’s customers. 

(b) If a clinical trial is necessary to comply with health 
registration laws, Distributor will identify appropriate investigators, 
coordinate with the Manufacturer to design the clinical trial, monitor the 
clinical trial and ensure that the clinical trial is conducted correctly and 
according to the design protocol. Distributor shall supply the completed 
clinical trial data and clinical trial report to the Manufacturer at the 
completion of the clinical trial. Manufacturer will bear the cost of 
providing clinical trial samples. All other costs related to the trial will 
be borne by the Distributor. 

(c) Distributor shall file an application with the Health 
Authorities of the Territory in order to obtain the registration approval of 
the Product. Such Product registration application shall be in the name of 
the Manufacturer. All expenses related to the registration of Product will be 
borne on a * basis by Distributor and Manufacturer. Distributor shall provide 
to Manufacturer a copy of all registration documents submitted to the Health 
Authorities and the original final registration approval. Upon the 
termination for any reason or expiration of this Agreement, Distributor shall 
promptly assign or cause to be assigned to Manufacturer at no cost, every 
registration or permit obtained that relate to the Product. In the event 
assignment is not permitted by law, Distributor will cooperate in the 
cancellation of such registrations and/or permits and in the reissuance of 
such registrations and/or permits to Manufacturer or its nominee. 

(d) Distributor shall employ competent and experienced personnel to 
promote the Product in the Territory. 

4. MANUFACTURER’S OBLIGATIONS. 

(a) Manufacturer shall provide Distributor with such technical and 
marketing assistance as appropriate. 

5. RELATIONSHIP OF THE PARTIES. 
Distributor shall be considered to be an independent contractor. The 
relationship shall not be construed to be that of employer and employee, nor 
to constitute a partnership, joint venture or agency of any kind. Distributor 
shall have no right to enter into any contracts or commitments in the name 
of, or on behalf of, Manufacturer, or to bind Manufacturer in any respect 
whatsoever. Distributor shall not obligate or purport to obligate 
Manufacturer by issuing or making any affirmations, representations, 
warranties or guaranties with respect to the Product to any third party. 

6. MINIMUM PURCHASE REQUIREMENTS. 

Distributor shall purchase a sufficient amount of Product from 
Manufacturer so as to meet or exceed the minimum purchase requirements set 
forth below. For the purposes of this provision, a "purchase" of Product 
within a specified time period shall mean paying Manufacturer for such 
Product on or before the last day of such period. The First Year shall 
commence at a date mutually agreed to by each party, but in no event later 
than June 1, 1997 unless Manufacturer so agrees in writing. 

First Year * units 

Second Year * units 

Third Year * units 

Failure to meet such minimum requirements shall constitute a 
material breach of this Agreement for the purposes of Section 12 (Termination 
and Term) hereof; PROVIDED, HOWEVER, that in lieu of terminating this 
Agreement pursuant to Section 12 (Termination and Term) based on such breach, 
Manufacturer may instead opt to reduce the exclusive rights granted to 
Distributor under Section 1 (Products and Territory) hereof to non-exclusive 
rights, which case Manufacturer shall then have the right to appoint 
additional non-exclusive distributors in the Territory and the right to sell 
the Product itself in the Territory, either directly (including without 
limitation with the assistance of sales representatives) or through one of 
its affiliates. 

7. REPORTING. 

Distributor shall provide Manufacturer with written quarterly 
reports which shall keep Manufacturer fully informed of all governmental, 
commercial, and other activities which do or reasonably could affect the 
Product in the Territory. 


8. TRADEMARKS, SERVICE MARKS AND TRADE NAMES. 

(a) RIGHT TO USE. Distributor may use Manufacturer’s trade names, 
trademarks and service marks listed below (hereinafter referred to as the 
"Trademarks") on a non-exclusive basis in the Territory only for the duration                                                                               of this Agreement and solely for 
display or advertising purposes in connection with selling and distributing 
the Product in accordance with this Agreement: 

Manufacturer-TM- A -TM- 

Distributor shall not at any time do or permit any act to be done which may 
in any way impair the rights of Manufacturer in the Trademarks. Distributor 
shall use the Trademarks in compliance with all relevant laws and regulations 
and not modify any of the Trademarks in any way and not use any of the 
Trademarks on or in connection with any goods or services other than the 
Product. 

9. COVENANT NOT TO COMPETE. 

During the term of this Agreement and for one year thereafter, 
Distributor shall not market directly or indirectly in the Territory products 
which are competitive with the Product. 

10. LIMITED WARRANTY 

(a) Manufacturer warrants that the Product will be free from defects 
and will substantially conform to the specifications set forth in Exhibit A, 
attached hereto and made a part hereof. Under no circumstances shall the 
warranty apply to any Product which has been modified, damaged or misused. 

(b) THE PROVISIONS OF THE FOREGOING WARRANTIES ARE IN LIEU OF AN 
OTHER WARRANTY, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL (INCLUDING ANY 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR a PARTICULAR PURPOSE). 
MANUFACTURER’s LIABILITY ARISING OUT OF THE MANUFACTURE, SALE OR SUPPLYING OF 
THE PRODUCT OR THEIR USE OR DISPOSITION, WHETHER BASED UPON WARRANTY, 
CONTRACT, TORT OR OTHERWISE, SHALL NOT EXCEED THE ACTUAL PURCHASE PRICE PAID 
BY DISTRIBUTOR FOR THE PRODUCT. IN NO EVENT SHALL MANUFACTURER BE LIABLE TO 
DISTRIBUTOR FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT 
NOT LIMITED TO, LOSS OF PROFITS, LOSS OF DATA OR LOSS OF USE DAMAGES) ARISING 
OUT OF THE MANUFACTURE, SALE OR SUPPLYING OF THE PRODUCT, EVEN IF 
MANUFACTURER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES. 
DISTRIBUTOR SHALL OBLIGATE OR PURPORT TO OBLIGATE MANUFACTURER BY ISSUING OR 
MAKING ANY WARRANTIES OR GUARANTIES WITH RESPECT TO THE PRODUCT TO ANY THIRD 
PARTY INASMUCH THAT DISTRIBUTOR SHALL BE LIABLE TOWARDS ANY THIRD PARTY WITH 
RESPECT TO THE PRODUCT. 

11. INDEMNIFICATION. 

Each party hereby agrees to indemnify, defend and hold the other 
party harmless from any third party claim, lawsuit, legal proceeding, 
settlement or judgment (including attorneys’ fees incurred in connection 
therewith) resulting from or arising out of any death of or personal injury 
to any person due to the negligence, recklessness, or willful misconduct of 
the other parry or such other party’s officers, employees or agents. 

12. TERMINATION. 

(a) Upon the occurrence of a material breach or default as to any 
obligation hereunder by either party and the failure of the breaching party 
to promptly pursue (within thirty (30) days after receiving written notice 
thereof from the non-breaching party) a reasonable remedy designed to cure 
(in the reasonable judgment of the non-breaching party) such material breach 
or default, this Agreement may be terminated by the non-breaching party by 
giving written notice of termination to the breaching party, such termination 
being immediately effective upon the giving of such notice of termination. 

(b) Upon the filing of a petition in bankruptcy, insolvency or 
reorganization against or by either party, or either party becoming subject 
to a composition for creditors, whether by law or agreement, or either party 
going into receivership or otherwise becoming insolvent (such party 
hereinafter referred to as the "insolvent party"), this Agreement may be 
terminated by the other party by giving written notice of termination to the 
insolvent party, such termini immediately effective upon the giving of such 
notice of termination. 

(c) The term of this Agreement shall begin on the later of the dates 
that (i) Manufacturer executes this Agreement and (ii) Distributor executes 
this Agreement (the later of such dates being referred to as the "Effective 
Date"). The term of this Agreement shah end following a period of three years 
from the Effective Dale, unless terminated earlier pursuant to the terms of 
this Section. 

(d) The term of this Agreement shall automatically be extended for 
additional periods of one year each unless one of the parties notifies the 
other by registered letter with at least three months notice of its decision 
to terminate the Agreement prior to the expiration of the initial or any 
renewal term hereof. 

(e) In the event of a termination pursuant to any of subsections (a) 
or (b) above or upon expiration of this Agreement pursuant to either of 
subsections (c) or (d) above, Manufacturer shall not have any obligation to 
Distributor, or to any employee of Distributor, for compensation or for 
damages of any kind, whether on account of the loss by Distributor or such 
employee of present or prospective sales, investments, compensation or 
goodwill. Distributor, for itself and on behalf of each of its employees, 
hereby waives any rights which may be granted to it or them under the laws 
and regulations of the Territory or otherwise which are not granted to it or 
them by this Agreement. Distributor hereby indemnifies and holds Manufacturer 
harmless from and against any and all claims, costs, damages and liabilities 
whatsoever asserted by any employee, agent or representative of Distributor 
under any applicable termination, labor, social security or other similar 
laws or regulations. 

(f) Termination of this Agreement shall not affect the obligation of 
Distributor to pay Manufacturer all amounts owing or to become owing as a 
result of Product tendered or delivered to Distributor on or before the date 
of such termination, as well as interest thereon to the extent any such 
amounts are paid after the date they became or will become due pursuant to 
this Agreement. 

(g) Notwithstanding anything else in this Agreement to the contrary, 
the parties agree that Sections 1, 2, 3, 4, 8, 9, 11, 19 and 20 shall survive 
the termination or expiration of this Agreement, as the case may be, to the 
extent required thereby for the full observation and performance by any or 
all of the parties hereto. 

13. SELLING OFF OF INVENTORY. 

Distributor shall have the right to sell-off its remaining inventory 
of Product after termination or expiration of this Agreement; PROVIDED, 
HOWEVER, that Distributor shall comply with all terms and conditions of this 
Agreement restricting such reselling activities in effect immediately prior 
to such termination or expiration. 

14. MODIFICATION. 

No modification or change may be made in this Agreement except by 
written instrument duly signed by Distributor and by a duly authorized 
representative of Manufacturer. 

15. ASSIGNMENT. 

This Agreement and the rights and obligations hereunder may not be 
assigned, delegated or transferred by either party without the prior written 
consent of the other party; PROVIDED, HOWEVER, that Distributor’s consent 
shall not be required with respect to any assignment, delegation or transfer 
by Manufacturer to another division of Manufacturer or to any affiliate of 
Manufacturer or any division of such affiliate. This Agreement shall inure to 
the benefit of the successors and assigns of Manufacturer. 

16. NOTICE. 

All notices given under this Agreement shall be in writing and shall 
be addressed to the parties at their respective addresses set forth below: 


IF TO DISTRIBUTOR: 

Distributor, S.A. DE C.V. 
Jalisco 
Country: Mexico 
Attention: General Director 

IF TO MANUFACTURER: 

MANUFACTURER PHARMACEUTICALS, INC. 
California 
Country: USA 
Attention: President 

Either party may change its address or its telecopy number for purposes of 
this Agreement by giving the other party written notice, by registered or 
certified mail, of its new address or telecopy number. 



17. WAIVER. 

None of the conditions or provisions of this Agreement shall be held 
to have been waived by any act or knowledge on the part of either party, 
except by an instrument in writing signed by a duly authorized officer or 
representative of the parties. Further, the waiver by either party of any 
right hereunder or the failure to enforce at any time any of the provisions 
of this Agreement, or any rights with respect thereto, shall not be deemed to 
be a waiver of any other rights hereunder or any breach or failure of 
performance of the other party. 

18. VALIDITY. 

Manufacturer warrants that this Agreement is lawful and may be 
performed in accordance with its terms under all laws in force in the United 
States at the time of execution of this Agreement. Distributor warrants that 
this Agreement is lawful and may be performed in accordance with its terms 
under all laws in force in Mexico at the time of execution of this Agreement. 
Manufacturer and Distributor covenant and warrant that they will each advise 
the other of any changes in the respective laws which might or will impair 
the validity of all or any part of this Agreement. 


19. CONSTRUCTION OF AGREEMENT AND RESOLUTION OF DISPUTES. 

(a) This Agreement, which is in English, shall be interpreted in 
accordance with the commonly understood meaning of the words and phrases 
hereof in the United States of America, and it and performance of the parties 
hereto shall be construed and governed according to the laws of the State of 
California applicable to contracts made and to be fully performed therein, 
excluding the United Nations Convention on Contracts for the International 
Sale of Goods. 

(b) Any dispute, controversy or claim arising out of or relating to 
this Agreement or to a breach hereof, including its interpretation, 
performance or termination, shall be finally resolved by arbitration. The 
arbitration shall be conducted by three (3) arbitrators, one to be appointed 
by Manufacturer, one to be appointed by Distributor and a third being 
nominated by the two arbitrators so selected or, if they cannot agree on a 
third arbitrator, by the President of the International Chamber of Commerce 
("ICE"). In the event any such dispute, controversy or claim involves a claim 
of damages for $50,000.00 or less, the arbitration shall be conducted by one 
(1) arbitrator appointed by Manufacturer and Distributor or, if they cannot 
agree on an arbitrator, by the President of the ICC. 

The arbitration shall be conducted in English and in accordance with the 
rules of the ICE, which shall administer the arbitration and act as 
appointing authority. The arbitration, including the rendering of the award, 
shall take place in Santa Clara County, California, and shall be the 
exclusive forum for resolving such dispute, controversy or claim. For the 
purposes of this arbitration, the provisions of this Agreement and all rights 
and obligations thereunder shall be governed and construed in accordance with 
the laws of the State of California. The decision of the arbitrators shall be 
binding upon the parties hereto, and the expense of the arbitration 
(including without limitation the award of attorneys’ fees to the prevailing 
party) shall be paid as the arbitrators determine. The decision of the 
arbitrators shall be executory, and judgment thereon may be entered by any 
court of competent jurisdiction. 

(c) Notwithstanding anything contained in Section 19 (b) to the 
contrary, each party shall have the right to institute judicial proceedings 
against the other party or anyone acting by, through or under such other 
party, IN order to enforce the instituting party’s rights hereunder through 
reformation of contract, specific performance, injunction or similar 
equitable relief. 

20. CONFIDENTIALITY MAINTAINED. 

Each party agrees that it will treat all verbal and written 
communications from the other party which are designated, or which should 
reasonably be regarded from a commercial view, as constituting business 
secrets or proprietary information ("Proprietary Information"). Each party 
agrees to refrain from disclosing or making available to any third party any 
of the other party’s Proprietary Information without the other party’s 
written consent and to impose upon its employees and agents the same 
obligations with respect to the other party’s Proprietary Information as it 
employs with respect to its own confidential information. No such obligation 
of confidentiality will extend to information which is (i) publicly 
available; (ii) is independently  developed by the receiving party; (iii) is already in the receiving party’s 
possession; or (iv) is rightfully received from a third party. 

21. ENTIRE AGREEMENT 

This Agreement supersedes and cancels any previous agreements or 
understandings, whether oral, written or implied, heretofore in effect and 
sets forth the entire agreement between Manufacturer and Distributor with 
respect to the subject matter hereof. 

22. NO RIGHTS BY IMPLICATION. 

No rights or licenses with respect to the Product or the Trademarks 
are granted or deemed granted hereunder or in connection herewith, other than 
those rights expressly granted in this Agreement. 

23. RESPONSIBILITY FOR TAXES. 

Taxes, whether in Mexico or any other country, now or hereafter 
imposed with respect to the transactions contemplated hereunder (with the 
exception of income taxes or other taxes imposed upon Manufacturer and 
measured by the gross or net income of Manufacturer) shall be the 
responsibility of Distributor, and if paid or required to be paid by 
Manufacturer, the amount thereof shall be added to and become a part of the 
amounts payable by Distributor hereunder. 

24. MODIFICATION OF PRODUCT. 

Distributor may not modify or have modified any Product unless it 
obtains the prior written consent of Manufacturer, which consent may be 
withheld in the sole discretion of Manufacturer. Any unauthorized 
modification of any Product by Distributor or any third party shall relieve 
Manufacturer from any obligation it would otherwise have had with respect to 
such Product under the limited warranty described in Section 10. 

25. FORCE MAJEURE. 
(a) Neither Manufacturer nor Distributor shall be liable in damages, 
or shall be subject to termination of this Agreement by the other party, for 
any delay or default in performing any obligation hereunder if that delay or 
default is due to any cause beyond the reasonable control and without fault 
or negligence of that party. For the purposes of this Section, a "cause 
beyond the reasonable control" of a party shall include, without limiting the 
generality of the phrase, any act of God, act of any government or other 
authority or statutory undertaking, industrial dispute, fire, explosion, 
accident, power failure, flood, riot or war (declared or undeclared). 
26. COMPLIANCE WITH LAWS. 

Each of Distributor and Manufacturer covenants that all of its 
activities under or pursuant to this Agreement shall comply with all 
applicable laws, rules and regulations. In particular, 
but without limitation, Distributor shall be responsible for obtaining all 
licenses, permits and approvals which are necessary or advisable for sales of 
the Product in the Territory and for the performance of its duties hereunder. 

27. SEVERABILITY. 

If any provision of this Agreement is declared invalid or 
unenforceable by a court having competent jurisdiction, it is mutually agreed 
that this Agreement shall endure except for the part declared invalid or 
unenforceable by order of such court. The parties shall consult and use their 
best efforts to agree upon a valid and enforceable provision which shall be a 
reasonable substitute for such invalid or unenforceable provision in light of 
the intent of this Agreement. 

28. COUNTERPARTS. 
This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. 

29. DEFINITION OF AFFILIATES. 
For the purposes of this Agreement, "affiliates" shall mean all 
companies; natural persons, partnerships and other business entities 
controlled by, under common control with or controlling either party to this 
Agreement. 
IN WITNESS WHEREOF, the parties hereto have signed this Agreement. 


DISTRIBUTOR: Distributor, S.A. DE C.V. 
By: /s/ --------------------------------- 
Name: Mr. Title: General Director 

MANUFACTURER MANUFACTURER PHARMACEUTICALS, INC. 
By: /s/ 
--------------------------------- 
Name: Dr. 
Title: President 





EXHIBIT A 

PRODUCT SPECIFICATIONS 


ADDENDUM TO DISTRIBUTION AGREEMENT 
DATED APRIL, 1997 

Manufacturer Pharmaceuticals, Inc. and Distributor S.A. de C.V. wish to add 
this Addendum to the Distribution Agreement signed in April, 1997. 

1. PRODUCTS 

The Agreement shall be expanded to include B -TM-, an antibiotic Drug 
Delivery System (DDS-TM-) for use in the anterior segment following 
cataract surgery. 

2. TERRITORY 

The Territory for both A and B  shall be expanded to include: 

Mexico 

CENTRAL AMERICA 
Guatemala 
E1 Salvador 
Honduras 
Nicaragua 
Costa Rica 
Panama 
Dominican Republic 
Belice 
Haiti 

SOUTH AMERICA 
Brazil 
Argentina 
Columbia 
Venezuela 
Uruguay 
Paraguay 
Chile 
Ecuador 
Peru 
Boliva 

3. PRICES 

Transfer price shall be based on sales price for both Surodex and 
Suroquin. Manufacturer Pharmaceuticals will receive * and Distributor 
will receive * of sales price. Product would be sold at a minimum 
transfer price of * each for A and B , with the resulting 
difference between * of selling price and minimum transfer price being 
paid to Manufacturer on a monthly basis. 

4. MINIMUMS 

Minimum purchase requirements are to be established for each country and 
are to be agreed upon by both parties. For the countries listed, minimums 
for the first, second and third years are as follows: 

5. SALES AND MARKETING PLAN 

Distributor and Manufacturer Pharmaceuticals will work together and agree 
upon the sales and marketing plan to be executed by Distributor. 
The plans shall include launch schedule, distribution mechanisms, pricing, 
volume of sales, and promotions. If Manufacturer Pharmaceuticals and Distributor      cannot agree upon Terms, then Manufacturer has the right to withdraw from 
the Territory list those countries where questions arise. 

6. PRODUCT REGISTRATION AND APPROVAL 
It is the responsibility of Distributor to obtain registration and 
approval of A and B in the Territories listed under the name 
of Manufacturer Pharmaceuticals, Inc.. If registration and approval does not 
occur in a timely manner, Manufacturer Pharmaceuticals reserves the right to 
terminate the marketing rights in the countries where approval has not been 
obtained. In this context, "timely manner" shall mean "within 1.5 years of 
signing of this Addendum". At such time as termination of marketing rights, 
Distributor shall turn over any registration/clinical trial 
documents to Manufacturer- 

7. FURTHER DISCUSSION 

It is understood that there will be further discussion of items 3, 4 and 6 
to achieve mutual agreement with both parties. 

8. TRADEMARKS 

Distributor may use the additional trademarks related with the 
product and technology listed in Section 1 of this Addendum (B-TM- and 
DDS-TM-) only for the purposed described in Section 8 of the Distribution 
Agreement. 



9. OTHER TERMS 

Other terms shall be as described in the April, 1997 Agreement. 

February 18, 1999 

/s/ 
--------------------------------- 
Manufacturer Pharmaceuticals, Inc. 

/s/ --------------------------------- 
Distributor S.A. de C.V 

/s/ --------------------------------- 
Distributor S.A. de C.V 
/s/ --------------------------------- 
Distributor S.A. de C.V 


LIST OF SUBSIDIARIES 



NAME OF SUBSIDIARY LOCATION OF OPERATIONS 
------------------ ---------------------- 
Manufacturer Asia Pharmaceuticals Ltd. Singapore 

Manufacturer China Pharmaceuticals, Inc. China 

EXHIBIT 23.1 

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS 

We consent to the references to our firm under the captions "Experts" and 
"Selected consolidated financial data" and to the use of our report dated 
March 12, 2000 (except for Note 9, as to which the date is April , 2000), in 
the Registration Statement (Form S-1 No. ) and related Prospectus of 
Manufacturer Pharmaceuticals, Inc. for the registration of shares of its common stock. 

San Jose, California 

The foregoing consent is in the form that will be signed upon the completion of 
the reincorporation and other matters described in Note 9 to the consolidated 
financial statements. 

/s/ ERNST & YOUNG LLP 

San Jose, California 
April 5, 2000 

Contract DA#9
DISTRIBUTION AGREEMENT (North America)
This Distribution Agreement (hereinafter referred to as the Agreement) is made and entered into as of this 11th day of January, 2011 (Effective Date) between Supplier Corporation , having its principal place of business at ……….. CA  (hereinafter referred to as Supplier) and Distributor Electronics, Inc., having its principal place of business at ……………., NY U.S.A. (hereinafter referred to as Distributor) on behalf of itself and its wholly-owned subsidiaries, Distributor Brasil S/A and Company C S.A. 
WITNESSETH: 

WHEREAS, Supplier is the owner, manufacturer, and developer of certain Products defined below; and WHEREAS, Supplier and Distributor entered into a previous Distribution Agreement effective February 18, 1999, as amended; and WHEREAS, Distributor wishes to be appointed as a non-exclusive distributor of the Products under the terms and conditions of this Agreement; NOW THEREFORE, the parties agree as follows: 

1. DEFINITIONS 

1.1 Development Kits means development boards and related materials offered for sale by Supplier in the ordinary course of business. 

1.2 OEM Customer means an original equipment manufacturer (OEM) that purchases a component made by the OEM's contract manufacturer for use in the OEM's products. 

1.3 Products or Product means semiconductor components, HardCopy Products, programming hardware, Software Products, Development Kits and related materials offered for sale by Supplier in the ordinary course of business, and that have not been excluded from the definition of Products by written notice from Supplier to Distributor. 

1.4 Sale or purchase shall also be understood to mean license. 

1.5 Software Products means software development tools for programmable logic design and ASICs, simulation, testing, and for programming as offered for license by Supplier in the ordinary course of business. 

1.6 Territory means the following geographic areas, respectively: Supplier Electronics, Inc.: United States and Canada, Supplier Brasil S/A: Brazil, and Company C S.A.: Argentina.

 1.7 Trademarks means (i) both the name Supplier and the corresponding stylized mark and logotype; and (ii) the trademarks, tradenames, and service marks of the Products and the respective stylized marks and logotypes for such trademarks, tradenames, and service marks. 

2. APPOINTMENT Supplier hereby appoints Distributor and Distributor hereby accepts the appointment, as a non-exclusive Distributor of the Products within the Territory. 

3. DISTRIBUTOR RESPONSIBILITIES 

3.1 Promotion and Sales Efforts . Distributor shall use its best efforts to: 

(a) Promote the sale of the Products (including through securing design wins and selling Products) within the Territory. Distributor shall not solicit design wins or sales of Products outside the Territory.

(b) Obtain directly from Supplier and authorized Supplier distributors one hundred percent (100%) of its requirements of Supplier products. 

(c) Make full use of all promotional material supplied by Supplier. 
(d) Maintain total inventories of Products at Distributor in an amount mutually agreed upon by both parties. 

(e) Maintain inventories of newly introduced Products, sufficient to satisfy the needs of customers in a timely manner as mutually agreed by the parties. 

(f) Provide and maintain adequate sales facilities and sales, FAE and support personnel in accordance with reasonable standards that from time to time are established by Supplier and agreed to by Distributor. 

(g) Provide and maintain Product programming facilities, equipment, and personnel in accordance with reasonable standards that from time to time are established by Supplier and agreed to by Distributor. 

(h) Make available sales, engineering, and support personnel to attend Supplier   -sponsored training. 

(i) Keep Supplier informed of industry trends and competitive conditions that may affect the sale of Supplier Products. 

(j) Adhere to operational policies and procedures that Supplier will publish (and revise from time to time) in order to fulfill the provisions of this Agreement, to facilitate Supplier’s  business with Distributors, and promote sales to customers. In the event of any inconsistency between such published operational policies and the provisions of this Agreement, the provisions of this Agreement shall govern. 

(k) Perform such other express or implied duties as are called for by this Agreement or consistent with the purposes hereof. 

3.2 Reporting Responsibilities . Distributor shall provide a daily report to Supplier,    including the following informational headings: Daily POS, Daily Inventory, Daily Distributor Backlog, Daily DPA Claims and Weekly Forecast. Distributor shall also provide at least a weekly report to Supplier concerning customer backlog on Distributor of Supplier Products, including the following informational headings: Supplier valid part number, quantity, resale price, requested delivery date, end customer, ship-to location and ship-to company. Supplier may also request at its sole discretion any other information that is reasonable in the normal course of business. Supplier will provide details, format, timing and other requirements. The reporting format is to be via electronic data interchange (EDI) transaction or another acceptable reporting method, if agreed to by Supplier. 
3.3 Covenants . 

(a) Both parties agree to conduct business in a manner that reflects favorably at all times on the Products and the good name, goodwill and reputation of the other party. 

(b) Neither party shall engage in deceptive, misleading, or unethical practices that are or might be detrimental to the other party, the Products, or the public, including, but not limited to, disparagement of the other party or the Products and use of misleading advertising. 

(c) Neither party shall make false or misleading representations with regard to the other party and will make no representations to customers or to the trade with respect to the specifications, features or capabilities of the Products that are inconsistent with the literature distributed by Supplier. 
(d) Both parties will maintain the confidentiality of the other party's proprietary information, pursuant to the terms of the Mutual Non-Disclosure Agreement attached hereto as Attachment I and executed concurrently with this Agreement. 

(e) Distributor will not make shipments to customers located out of Territory unless authorized to do so by Supplier. 
(f) In cases where below list pricing is granted to a particular OEM or CM, Distributor will claim debits solely against Products shipped to an OEM Customer or such OEM Customer's designated contract manufacturers in order to meet the volume requirements of said OEM Customer.

3.4 Distributor's Financial Condition . Distributor is in satisfactory financial condition, solvent and has the financial ability to continue as a going concern and will be able to perform under the terms of this Agreement. Supplier will have the right to establish credit limits and other financial requirements as a condition of Distributor's right to place orders with Supplier and shall also have the right to change such credit limits and financial requirements at any time. In connection with any decision by Supplier to establish a credit limit for Distributor, Distributor will furnish such financial reports and other financial data as Supplier may reasonably request as necessary to determine Distributor's financial condition. 

3.5 Compliance With Law . Distributor will comply with all applicable international, transnational, national, regional, and local laws and regulations in performing its duties under this Agreement and in any dealings with respect to Products. This includes but is not limited to compliance with 

(i) securities laws governing trading in securities of Supplier and other companies, 

(ii) anti-trust and competition laws and regulations, and 

(iii) anti-bribery and corruption laws and regulations. Distributor may not use bribes or kickbacks in conducting business under this Agreement. Distributor shall include in its standard terms and conditions of sale a requirement for its customers to comply with U.S and non-U.S. export control laws and regulations. 

3.6 Compliance With Export Control Laws . In recognition of U.S. and non-U.S. export control laws and regulations, Distributor agrees to obtain any necessary export license or other documentation prior to export, deemed export or re-export of any Product or technical data acquired from Supplier under this Agreement. Accordingly, Distributor shall not knowingly sell, export, re-export, transfer, divert or otherwise dispose of any such Product or technical data directly or indirectly to any person, firm or entity, or country or countries, prohibited by the laws or regulations of the United States or any other country. Further, Distributor shall notify any person, firm or entity obtaining such products or technical data from Distributor of the need to comply with such laws and regulations. Supplier will provide (in a mechanized format mutually agreed to by the parties) accurate export control classification numbers and harmonized tariff codes for all Products. 

3.7 Records; Audit . Distributor will maintain accurate and complete records reflecting its performance under this Agreement. During normal business hours, no more than twice in any twelve (12) month period, and upon not less than ten (10) business days prior notice, Supplier or its authorized representatives may 

(i) conduct a physical inventory of Products in any stocking location (or, in automated facilities, observe cycle counts and related methodology), or 

(ii) with regard to the transactions occurring in the twelve months immediately preceding the audit, review, inspect, audit and copy all books and records relating specifically to or pertaining to this Agreement, kept by or under control of Distributor, including but not limited to those kept by Distributor and its employees. Upon Supplier’s  request, Distributor shall use reasonable efforts to make such books and records available at its corporate headquarters. 

4. SUPPLIER’S  RESPONSIBILITY Supplier will furnish Distributor without charge a reasonable supply of Supplier’s  current list of published suggested prices, sales literature, books, catalogs, etc. as Supplier may prepare for distribution, and shall also provide Distributor with such technical and sales assistance as may be necessary to assist Distributor in effectively carrying out its obligations under this Agreement. Supplier reserves the right to sell directly to any and all customers. 

5. ORDER PROCEDURE 

5.1 Orders . Distributor will place individual orders for the Products from time to time during the term of this Agreement by EDI, or for Software Products, as otherwise instructed by Supplier,    and such orders will contain all reasonably required information, as determined by Supplier. This Agreement shall govern to the extent that any terms in this Agreement are inconsistent with the terms of any agreement between Supplier and Distributor relating to EDI or other data interchange. 

5.2 Acceptance by Supplier . All orders for the Products by Distributor shall be subject to acceptance by Supplier and shall not be binding until the earlier of such acceptance or shipment, and, in the case of acceptance by shipment, only as to the portion of the order actually shipped. Supplier has the right to refuse to accept, for any reason, any order placed by Distributor. Any Distributor order not rejected by Supplier within ten (10) days of issuance by Distributor will be deemed accepted. 

5.3 Controlling Terms . The terms of this Agreement will apply to each order accepted or shipped by Supplier under this Agreement. In the event that any terms or conditions of sale contained in any communication between Distributor and Supplier contradict or are inconsistent with anything contained in this Agreement, the terms and conditions of this Agreement shall prevail. Supplier’s  acceptance of any order from Distributor under this Agreement is conditioned on Distributor agreeing that the terms of this Agreement shall prevail over any additional or inconsistent terms communicated by Distributor to Supplier in any form whatsoever.


5.4 Changes and Cancellation by Distributor . 

(a) Standard Products : All orders submitted by Distributor and accepted by Supplier are firm commitments by Distributor to buy Supplier Products. Distributor will notify Supplier in writing in a timely manner of its desire to change or cancel any order. Supplier shall have the right to deny any change or cancellation request submitted by Distributor within ninety (90) days of the current factory scheduled shipment date. However, within the period from thirty (30) to ninety (90) days of the current factory scheduled shipment date, Supplier will use reasonable efforts to accommodate reasonable requests for changes or cancellations. Within the period from zero (0) to thirty (30) days of current factory scheduled shipment date, Supplier will accept change orders only in extraordinary circumstances, which shall be determined by Supplier in its sole judgment. Supplier’s  acceptance of any change or cancellation shall not obligate Supplier to accept any future change or cancellation requests. It is the responsibility of Distributor to reconcile its own records of orders on Supplier with Supplier’s  records of order backlog and manage accordingly. 

(b) HardCopy Products : Distributor may place orders on Supplier for HardCopy Products in accordance with the terms of the Master HardCopy Development and Sale Agreement agreed to by the parties as of June 19, 2007. 

(c) Non-Standard Products : From time to time, Distributor may place orders on Supplier for Non-Standard Product other than HardCopy. For purposes of this Agreement, Non-Standard Product is defined as any Product other than HardCopy that is not listed in Supplier’s  published distributor price list, or that requires special processing by Supplier. Once accepted by Supplier,    orders for Non-Standard Product may not be changed in any way without prior approval of Supplier. As a pre-condition to approving a request to change or cancel an order for Non-Standard Product, Supplier may require Distributor to compensate Supplier for any costs incurred by Supplier as a result of the change or cancellation. Certain Non-Standard Product specified by Supplier shall be non-cancelable and non-refundable. 

5.6 Cancellation by Supplier . Supplier reserves the right to cancel any orders placed by Distributor and accepted by Supplier as set forth above, or to refuse or delay shipment thereof, if: 

(a) Distributor fails to make any payment as provided in this Agreement or under the terms of payment set forth in any invoice or otherwise agreed to by Supplier and Distributor; 

(b) Distributor fails to meet reasonable credit or financial requirements established by Supplier,    including any limitations on allowable credit; 

(c) Distributor otherwise fails to comply with the terms and conditions of this Agreement; (d) this Agreement is terminated and the scheduled delivery would take place after the Agreement's termination date; or 

(e) circumstances beyond Supplier’s  control prevent it from shipping any order by the requested delivery date. Supplier also reserves the right to discontinue the manufacture or distribution of any or all of the Products at any time, and to cancel any orders for such discontinued Products, and, except as set forth in this subparagraph 5.6(e), without liability of any kind to Distributor or to any other person. No such cancellation, refusal or delay will be deemed a termination (unless Supplier so advises Distributor) or breach of this Agreement by Supplier. Supplier will attempt, but is not required, to provide Distributor with at least sixty (60) days advance written notice of Product discontinuances in the same manner as is provided to customers in general. Distributor may, in its discretion, within sixty (60) days of its receipt of such notice, notify Supplier in writing of its intention to return any or all such Products which remain in its inventory for a credit equal to the net price paid by Distributor for such Products. The Products will be returned within sixty (60) days of the date of Distributor's receipt of Supplier’s  return authorization. Supplier will pay all freight and shipping charges in connection with any such returns. 

6. PAYMENT

6.1 Terms and Interest . Payment shall be made according to the terms specified in writing by Supplier and agreed to by Supplier. Interest shall be payable at the rate of one-and-one-half percent (1.5%) per month or at the maximum rate permitted by law, whichever is less, on all overdue and unpaid invoices. Supplier has the right to invoice Distributor for any unauthorized discounts or deductions taken by Distributor, and Distributor shall make payment on such invoices net thirty (30) days. Supplier will not accept and Distributor will not make bulk payments; all transactions, including remittances, must include the appropriate Supplier reference number from EDI. Distributor will not take and Supplier will not accept deductions of credits before they are sent via EDI. 

6.2 Method of Payment . Distributor shall make payment in US Dollars or in such method as agreed to by the parties in writing. 

6.3 Taxes, Tariffs, and Fees . Unless otherwise agreed in writing by Supplier,    all prices quoted by Supplier for the Products do not include any national, state, or local sales, use, value added or other taxes, customs duties, or similar tariffs and fees. Distributor shall be responsible and liable for the payment of any taxes, customs duties, or other government fees and tariffs applicable to the Products, except for taxes based on Supplier’s  net income, unless Distributor has provided Supplier with an exemption resale certificate in the appropriate form for the jurisdiction to which the Products are to be directly shipped. Distributor agrees to indemnify Supplier for any claim for taxes, customs duties, or other government fees and tariffs applicable to the Products that may be levied on Supplier. 
6.4 Set-Off . Supplier will have the right to setoff against any payment obligation owed to Distributor any amounts due to Supplier or to Supplier’s  affiliates or subsidiaries. 

7. SHIPMENT AND RISK OF LOSS: 

7.1 Shipment . Orders issued by the Distributor will specify requested shipment dates. Distributor will select the mode of shipment and the carrier. Supplier will pay for packing costs. Distributor will be responsible for and pay all shipping, freight, and insurance charges, which charges Supplier may require Distributor to pay in advance. 

7.2 Delays in Shipment . Supplier will use commercially reasonable efforts to ship products to arrive by any requested delivery dates quoted or acknowledged. However, Supplier will not be liable for any delay in shipment or delay in performance under this Agreement due to unforeseen circumstances or due to causes beyond its control including but not limited to, acts of nature, acts of government, labor disputes, delays in transportation, and delays in delivery or inability to deliver by Supplier’s  suppliers. 

7.3 Right to Ship Ahead . Supplier reserves the right to ship up to three (3) days in advance of the calculated ship date necessary to meet Distributor's requested dock date. Distributor will accept delivery of such shipments. 7.4 Risk of Loss . Title and risk of loss or damage to the Products shall pass to Distributor, or to such financing institution or other party or parties as may have been designated to Supplier by Distributor: 

(i) when Supplier releases the Products to the carrier at Supplier’s  shipping point if Supplier ships from Supplier or warehousing facilities located within one country to a destination within the same country; 

(ii) when the Products arrive at Distributor's shipping destination if Supplier ships the Products from Supplier’s  facilities in the United States to a destination in Mexico or Canada; and 

(iii) when the Products arrive at a place one mile following the Products' departure from the territorial boundaries of the jurisdiction in which the shipping origin is located, in all cases not covered by (i) or (ii). Upon passage of title and risk of loss or damage, Supplier advises Distributor to insure Products for the full purchase price paid by Distributor to Supplier. 
8. PRICES 

8.1 Supplier’s  Prices . Distributor shall purchase products at Supplier’s  prices as are in effect at the time the order is received from the Distributor. 

8.2 Price Changes : From time to time, Supplier may decide to change the prices for the Products. 

(a) Price decreases : In the event of a price decrease by Supplier,    Supplier will invoice Distributor at the lower price for all orders placed by Distributor that have not been delivered as of the effective date of the price decrease. 

(b) Price increases : In the event of a price increase, Supplier will announce to Distributor its intention to raise prices at least thirty (30) days before the effective date of such a price increase. Distributor shall have the right to cancel (within ten (10) days of the announcement of a price increase) any orders for Product for which Supplier has announced a price increase. 

8.3 Credit for Inventory Invoiced at Higher Price . In the event of a price decrease, Supplier shall issue a credit to Distributor in the amount of the price decrease for all unsold Products then stocked by the Distributor provided that Distributor satisfies the terms and conditions specified in subparagraphs 8.4 and 8.5(b) and (c).




8.4 Record Keeping for Price Decrease Credits . As a condition of Supplier issuing Distributor a credit pursuant to subparagraph 8.3, Supplier must receive an inventory report from Distributor no later than thirty (30) days after the effective date of the price decrease. No credit will be due Distributor if Distributor fails to furnish such inventory report within the thirty (30) day period. Supplier shall have the right to audit the information provided in this report against the previous inventory reports and subsequent resale reports. Supplier may conduct such audit in accordance with the provisions of subparagraph 3.7 of this Agreement. Upon verification of Distributor's claim for credit, Supplier shall issue a credit to Distributor's account. 

8.5 Procedure for Submitting Claims for Credit . 

(a) Distributor must submit its claims for the following types of credits within sixty (60) days of the following: 

(i) Price Discrepancies : the date of any invoice that contains a price discrepancy; or 

(ii) SSD (ship from stock debit) : sales out date. Supplier will not honor any claims for credit submitted after the sixty (60) day period. 

(b) All claims for credit must specify the invoice number(s) to which the claim applies. 

(c) If Supplier provided Distributor with a discount on its regular prices at the time that Supplier invoiced Distributor for the Products that are the subject of a claim for credit, Supplier shall subtract from the credit the proportional amount of the prior discount. 

9. STOCK ROTATION AND RETURNS 

9.1 Return of Products . If Supplier determines in accordance with its Stock Rotation Policy that Distributor's inventory is overstocked with certain Products, Distributor may return such Products to Supplier pursuant to subparagraph 9.2. Products that are obsolete or discontinued may only be returned pursuant to subparagraph 9.3 of this Agreement. Returns of Products that are permitted in connection with the termination of this Agreement are subject to paragraph 14. All returns require a Return Material Authorization (RMA) and must follow Supplier return policies. Distributor shall bear all freight costs and risk of loss or damage during shipment of returned Products and shall ship returned Products in accordance with Supplier’s  reasonable instructions. Distributor's account will be credited by Supplier in the amount paid by Distributor for the returned Products after Supplier receives the Products and verifies their quantity and quality. All returned Products must be unused, undamaged, and in Supplier factory-sealed bags or Supplier factory-shipped boxes. Distributor may not take any deductions from payments due to Supplier before Supplier has issued a credit to Distributor; Supplier will charge interest at the rate of one-and-one-half percent (1.5%) per month or at the maximum rate permitted by law, whichever is less, from the date that Distributor makes any unauthorized deductions. 

9.2 Procedure for Stock Rotations . Each Supplier fiscal semi-annual (i.e. six-month) period, Supplier will accept one (1) Stock Rotation return from Distributor for the purpose of clearing Distributor's inventory of Product that in Distributor's reasonable judgment is unlikely to be sold. If Distributor does not initiate a Stock Rotation return before the end of the applicable Supplier fiscal semi-annual period, that period's allowance will be forfeited. Under this provision, Distributor may return to Supplier Product valued at up to five percent (5%) of Supplier’s  net billings to Distributor for the Supplier fiscal semi-annual period prior to the Stock Rotation. A portion of such approved stock rotation total dollar level, not to exceed five percent (5%) thereof, may be eligible to be scrapped under the Supplier scrap policies. As a precondition for accepting a Stock Rotation, Supplier may require that Distributor take delivery from Supplier of Product of value equal to or less than the value of the Product returned.

9.3 Obsolete and Discontinued Products . Supplier may render obsolete or discontinue the manufacture and/or sale of any Product (Discontinued Product) and shall notify Distributor of any Discontinued Product. Distributor shall have the right to return Discontinued Product to Supplier to the extent purchased from Supplier within the twenty-four (24) months prior to the date of Product discontinuation notice. Within thirty (30) days of the last order date, Distributor shall notify Supplier of Distributor's intention to return any Discontinued Product in its inventory which was purchased by Distributor from Supplier. Such notification shall include the Last Time Ship date for such Discontinued Product. Distributor's account will be credited by Supplier in the amount paid by Distributor for the returned Products after Supplier receives the Products and verifies their quantity and quality. Debit claims for Discontinued Product will be honored for six (6) months after the Last Time Ship date. 9.4 Administrative Procedures for Returns . Product returns to Supplier pursuant to subparagraphs 9.2, 9.3, and 14.5(c) as well as any other Product returns to Supplier are subject to the following provisions: 

(a) Distributor must request and receive from Supplier a Return Material Authorization number for each return prior to shipping Product to Supplier. Supplier will not unreasonably withhold Return Material Authorizations. 

(b) Supplier retains the right to review all line items prior to return and approve or deny any item requested for return by Distributor. Supplier will establish and publish reasonable requirements for the approval of return line items, and for the handling and packaging of Product to be returned, in order to protect the quality of Supplier Products and minimize the administrative expenses associated with returns. 

(c) Return Material Authorization numbers are valid for sixty (60) days from the date of issuance to Distributor. If Distributor fails to return the Products within that sixty (60) day period, Supplier shall not be obligated to accept the Products or to credit Distributor's account for the Products. 

9.5 Defective Products . Defective or non-conforming Products shall be subject to the warranty provisions of paragraph 10 of this Agreement. 

10. WARRANTIES 

10.1 Supplier’s  Warranties to Distributor . 

(a) Semiconductor Products and Other Hardware Products . Supplier warrants that the Products (other than Software Products and Development Kits) (hereinafter Semiconductor Products and Other Hardware Products) covered by this Agreement shall be free from defects in materials and workmanship and shall materially conform to Supplier’s  published specifications (if any) under normal use for a period of one (1) year from the date of invoice to Distributor's customer, but in no event more than two (2) years from the date of invoice to Distributor. The foregoing warranty does not apply to any Semiconductor Products and Other Hardware Products that have been subject to misuse (including static discharge), improper installation, programming (unless the programming reveals the defect) or repair, mishandling, neglect, accident or modification or which have been soldered or altered and are not capable of being tested by Supplier under its normal test conditions, or whose identifying information has been removed, obscured, altered or augmented. Supplier’s  sole obligation to Distributor for Semiconductor Products and Other Hardware Products failing to meet this warranty shall be to replace the defective or non-conforming Semiconductor Products and Other Hardware Products or refund the applicable payments made by the Distributor. This obligation is conditioned on all of the following: 

(1) Distributor providing Supplier with written notice of any nonconformity or defect within the applicable warranty period, and 

(2) Distributor returning the non-conforming or defective Semiconductor Products and Other Hardware Products to Supplier within thirty (30) days of receiving Supplier’s  written notification to do so, and 

(3) Supplier determining that the Semiconductor Product or Other Hardware Product is non-conforming or defective and that such nonconformity or defect is not a result of improper installation, repair or other misuse by Distributor. Any replacement of Semiconductor Product or Other Hardware Product by Supplier shall carry only the unexpired term of the original warranty. This warranty is limited to Distributor and is not transferable. 

(b) Software Products. Supplier warrants that Software Products covered by this Agreement, when properly installed and used, will perform substantially in accordance with Supplier’s  current Software Products documentation for a period of ninety (90) days from the date of delivery to Distributor's customer. Supplier warrants the DVD on which Software Products are furnished to be free from defects in materials and workmanship under normal use for a period of ninety (90) days from the date of delivery to Distributor's customer. The foregoing warranty does not apply to any Software Products which have been damaged as a result of accident, abuse, misuse, neglect, or modification. This warranty is limited to Distributor and is not transferable. During the ninety (90) day warranty period, (1) Supplier will replace any Software Product or DVD not meeting the foregoing warranty and which is returned to Supplier   ; or (2) if Supplier is unable to deliver a replacement Software Product which performs substantially in accordance with current Software Product documentation or a DVD which is free of defects in materials or workmanship, Distributor may return the Software Product for a credit in the amount paid by Distributor. Any replacement Programs or DVD will be warranted for the remainder of the original warranty period or thirty (30) days, whichever is longer. 

(c) Development Kits. Supplier warrants that Development Kits covered by this Agreement shall be free from defects in materials and workmanship and shall materially conform to Supplier’s  published specifications (if any) under normal use for a period of ninety (90) days from the date of invoice to Distributor's customer, but in no event longer than one year from the delivery to Distributor. The foregoing warranty does not apply to any Development Kits that have been subject to misuse (including static discharge), improper installation, programming or repair, mishandling, neglect, accident or modification or which have been soldered or altered and are not capable of being tested by Supplier under its normal test conditions, or whose identifying information has been removed, obscured, altered or augmented. Supplier’s  sole obligation to Distributor for Development Kits failing to meet this warranty shall be to replace the defective or non-conforming Development Kits or refund the applicable payments made by the Distributor. This obligation is conditioned on all of the following: 

(1) Distributor providing Supplier with written notice of any nonconformity or defect within the applicable warranty period, and 

(2) Distributor returning the non-conforming or defective Development Kits to Supplier within thirty (30) days of receiving Supplier’s  written notification to do so, and 

(3) Supplier determining that the Development Kit is non-conforming or defective and that such nonconformity or defect is not a result of improper installation, repair or other misuse by Distributor. Any replacement of a Development Kit by Supplier shall carry only the unexpired term of the original warranty. This warranty is limited to Distributor and is not transferable.

 (d) THE WARRANTIES CONTAINED IN PARAGRAPH 10 OF THIS AGREEMENT ARE THE ONLY WARRANTIES MADE BY SUPPLIER WITH RESPECT TO THE PRODUCTS. EXCEPT AS PROVIDED IN PARAGRAPH 10, SUPPLIER MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF QUALITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT. THE WARRANTIES PROVIDED IN PARAGRAPH 10 MAY BE MODIFIED OR AMENDED BY SUPPLIER ONLY BY WRITTEN INSTRUMENT SIGNED BY A DULY AUTHORIZED AGENT OF SUPPLIER. 
10.2 Distributor Shall Make No Warranties . Distributor shall make no representation, guarantee or warranty on Supplier’s  behalf to Distributor's customers with respect to the Products. 

11. SUPPLIER’S  INTELLECTUAL PROPERTY RIGHTS 

11.1 Trademark Use During Agreement . During the term of this Agreement, Distributor is authorized by Supplier to use the Trademarks in connection with Distributor's advertisement, promotion, and distribution of the Products. Supplier reserves the right to review and reject Distributor's use of Trademarks. Distributor shall not use the Trademarks, or any part thereof, separately or in combination, as a part of or in connection with its firm, trade, or corporate name. Distributor's use of the Trademarks will be in accordance with Supplier’s  policies in effect from time to time, including but not limited to trademark usage and co-operative advertising policies. 

11.2 Copyright, Patent, and Trademark Notices . As both a covenant by Distributor and a condition of Supplier’s  sale or license of the Products to Distributor, Distributor will include on each copy of the Products that it distributes, and on all containers and storage media, all copyright, patent, trademark, and other notices of proprietary rights included by Supplier on the Products. Distributor agrees not to alter, erase, deface, or overprint any such notice on anything provided by Supplier. 
11.3 No Distributor Rights in Supplier Intellectual Property Rights . Distributor has paid no consideration for the use of Supplier’s  copyrights, patents, trademarks, or trade secrets and nothing contained in this Agreement shall give Distributor any interest in any of them. Distributor acknowledges that Supplier owns or holds a license to all copyrights, patents, trademarks, or trade secrets related to the Products and agrees that it will not knowingly at any time during or after this Agreement assert or claim any interest in or do anything that may adversely affect the validity or enforceability of any copyrights, patents, trademarks, or trade secrets owned by or licensed to Supplier (including, without limitation, any act, or assistance to act, which may infringe or lead to the infringement of any copyrights, patents, trademarks, or trade secrets related to the Products). Nothing in this subparagraph shall prevent Distributor from challenging the validity of any trademark, copyright, or patent. Distributor agrees not to attach any additional trademarks, logos, or trade names to any Product. Distributor further agrees not to affix any of the Trademarks to any product not manufactured or sold by Supplier. 
11.4 No Continuing Rights in Trademarks . Upon expiration or termination of this Agreement, Distributor will immediately cease all display, advertising and use of all Trademarks and will not thereafter use, advertise, or display any name, mark or
logo which is, or any part of which is, similar to, or confusing with, any Trademark or other name, mark, logo or designation associated with any Product. 

11.5 Obligation to Protect Proprietary Information . Supplier and Distributor have entered into or shall in the future enter into a non-disclosure agreement that shall set forth the parties' obligations to protect proprietary information. 

11.6 Notification of Suspected Infringement . Distributor agrees to notify Supplier of any known or suspected infringement of Supplier’s  trademark, trade secret, copyright, and patent rights that comes to Distributor's attention. Distributor also agrees not to induce, encourage, contribute to, or support the infringement of Supplier’s  trademark, trade secret, copyright, and patent rights or the breach of the Supplier Program License Agreement by Distributor's customers or other third parties. 

11.7 Patent Indemnity . 

(a) Supplier shall defend any suit, proceeding, or claim of infringement asserted against Distributor insofar as such suit, proceeding, or claim of infringement alleges that any Product manufactured and supplied by Supplier to Distributor infringes any duly issued patent, and Supplier shall pay all damages and costs finally awarded therein against Distributor, provided that Supplier promptly is informed and furnished a copy of each communication, notice or other action relating to the alleged infringement and is given authority, information, and assistance (at Supplier’s  expense) necessary to defend or settle said suit or proceeding. Supplier shall have the absolute right to control the defense and settlement of any infringement suit or proceeding for which Distributor seeks indemnification under this subparagraph. Supplier shall not be obligated to defend or be liable for costs and damages if the infringement arises out of 

(1) Products that are manufactured by Supplier in accordance with Distributor's specifications, or 

(2) the Products being combined with or added to another product, or 

(3) the Products being modified after delivery to Distributor by Supplier,    or 

(4) from use of the Products, or any part thereof, in the practice of a process. Supplier’s  obligations hereunder shall not apply to any infringement occurring after Distributor has received notice of such suit or proceeding alleging the infringement unless Supplier has given written permission for such use by Distributor. 

(b) If any Products manufactured and supplied by Supplier to Distributor shall be held to infringe any United States patent and Distributor shall be enjoined from using the same, Supplier will at its option and at its expense 

(1) procure for Distributor the right to use such Products free of any liability for patent infringement, or 

(2) replace such Products with non-infringing substitute Products, or 

(3) refund the purchase price of such Products. 

(c) If the infringement by Distributor is alleged prior to Supplier’s  completion of delivery of the Products, Supplier may decline to make further shipments without being in breach of this Agreement. 

(d) If any suit, proceeding, or claim of infringement is asserted against Supplier based on a claim that the goods manufactured by Supplier in compliance with Distributor's specifications and supplied to Distributor directly infringe any duly issued United States patent, then Distributor shall indemnify Supplier to the same extent as specified in subparagraph 11.7(a) of this Agreement. However, Distributor shall not be obligated to indemnify Supplier for specifications developed solely by Distributor's end customer.

(e) THE FOREGOING STATES THE SOLE AND EXCLUSIVE LIABILITY OF THE PARTIES HERETO FOR PATENT INFRINGEMENT AND IS IN LIEU OF ALL WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, IN REGARD THERETO. 

12. SOFTWARE LICENSE. Supplier grants and Distributor accepts a non-exclusive license to use and sublicense Supplier Software Products and other copyrighted materials, including but not limited to printed materials, on the following terms (the License): 

12.1 The Software Products covered by this Agreement are confidential and proprietary to Supplier and its licensors, and Supplier and its licensors retain all title, copyright, patent and other proprietary rights to the Software Products and all copies thereof. 

12.2 Distributor may sublicense Supplier Software Products to its customers for use according to the terms of Supplier’s  end user license agreement, which is included with the Software Products. Any sublicense granted to Distributor's customers must be made subject to the terms of the Supplier Program License Agreement. Any attempt by Distributor to sublicense Supplier Software Products in contravention of this Agreement shall be null and void. 

12.3 Distributor may use Supplier Software Products to perform demonstrations of the use of Supplier Products, or to train sales people in the use of Supplier Products, or to train customers in the use of Supplier Products.


12.4 Distributor may use Supplier Software Products to program other Supplier Products for Distributor's customers. Distributor may not use Supplier Software Products to program non-Supplier Products. 

12.5 Distributor may use a single copy of any Software Product only on a single computer or on a single network of workstations. 

12.6 Distributor may make one copy of any Software Product that it has installed on a single computer or single network of workstations at Distributor's place of business in any computer- readable or printed form for back-up or archival purposes only and subject to the terms of this Paragraph 12. 

12.7 Distributor agrees not to disassemble, decompile, or otherwise reverse engineer any Supplier Software Product, nor may it make any copy thereof or apply any techniques to derive the trade secrets embodied therein, except as explicitly permitted by the national legislation implementing the EC Council Directive of 14 May 1991 on the legal protection of computer programs. In particular, Distributor agrees that it shall not be entitled for any purpose to transmit any Software Product or to display any Software Product's object code on any computer screen or to make any hard copy memory dumps of any Software Product's object code. If Distributor believes it requires information related to the interoperability of any of Supplier Software Products with other programs, Distributor shall not decompile or otherwise reverse engineer any of Supplier Software Products to obtain such information, and Distributor agrees to request such information from Supplier. Upon receiving such a request from Distributor, Supplier shall reasonably determine whether Distributor requires such information for a legitimate purpose, and if so, Supplier will provide such information to Distributor within a reasonable time and on reasonable conditions. Other than as explicitly permitted above, Distributor agrees that it will not apply any techniques to ascertain trade secret information about any of the Products. Distributor shall make any sublicense to Distributor's customers subject to this subparagraph. 

12.8 Distributor agrees that it will not open any sealed Supplier Software Products that are intended for sublicensing, nor will it sublicense any unsealed Supplier Software Products. Distributor will not transfer, sublicense, or give away any copy of an Supplier Software Product that was previously installed on any computer or single network of workstations at Distributor's place of business. 

12.9 The terms of this License shall govern with respect to Distributor's use of Supplier Software products in the event that any such terms are inconsistent with or omitted from the Supplier Program License Agreement. 

13. ASSIGNMENT This Agreement shall not be assignable by either party without the prior written approval of the other party. Except in the case of a corporate reorganization, a change in the persons or entities who control fifty percent (50%) or more of the equity securities or voting interest of a party shall be considered an assignment of rights. 

14. TERM AND TERMINATION 

14.1 Term . This Agreement shall be in force until terminated in accordance with subparagraph 14.2 or 14.3 of this Agreement. 

14.2 Termination With Notice . At any time, either party may terminate this Agreement without cause upon providing the other party with ninety (90) days prior written notice. 

14.3 Termination For Cause . The Agreement may be terminated without notice under the following circumstances: 

(a) If either party is or becomes insolvent or admits its inability to pay its debts as they become due, or makes an assignment for the benefit of creditors, or if there are initiated by or against either party proceedings in bankruptcy or under insolvency laws or for reorganization, receivership or dissolution, or if either party ceases to conduct its operations in the normal course of business, the other party shall have the right to terminate this Agreement effective immediately upon giving notice. 

(b) Except in the case of a public offering of the equity securities of either party, if a party shall have a greater than fifty percent (50%) change in ownership, the other party shall have the right to terminate this Agreement with thirty (30) days notice.

(c) If either party is in breach hereof and does not cure same within thirty (30) days of notice hereof. 

14.4 Waiver of Damages in Event of Termination . The right of termination, as provided herein, is absolute. Both Supplier and Distributor have considered the possibility of expenditures necessary in preparing for performance of this Agreement and the possible losses and damage incident to each in the event of termination, and it is understood that neither party shall be liable to the other for damages in any form by reason of the termination of this Agreement at any time, other than as expressively provided in this Agreement. 

14.5 Procedures Upon Termination . 

(a) Unfilled Orders . Upon termination of this Agreement, Supplier may, at its option, cancel any or all unfilled orders that were previously accepted by Supplier pursuant to subparagraph 5.2. Except in those circumstances governed by subparagraph 5.6 of the Agreement, Supplier agrees not to cancel orders which are for Products intended for resale pursuant to firm orders 

(1) that have been placed by a specific customer with Distributor and are scheduled for delivery within ninety (90) days of the date that notice of termination is given and 

(2) that Distributor, from among its locations, does not have inventory stock to complete. Distributor shall notify Supplier in writing of such firm orders within thirty (30) days of the date that notice of termination is given. 

(b) Promotion . Upon termination of this Agreement, Distributor agrees to discontinue immediately all activities as an Supplier Distributor including, without limitation, all use of the Trademarks and all advertising of or reference to Supplier Products, except as permitted pursuant to the disposition of inventory of Products pursuant to subparagraph 14.5(c). (c) Disposition of Inventory . In the event Supplier terminates this Agreement without cause pursuant to subparagraph 14.2 or Distributor terminates on the grounds that Supplier has breached the Agreement, Supplier will repurchase from Distributor at Distributor's option any or all unsold non-discontinued and non-obsolete Products in Distributor's inventory at the price paid by Distributor. Products returned under this provision are subject to subparagraph 9.1. In the event Distributor terminates this Agreement without cause or Supplier terminates with cause pursuant to subparagraph 14.3 above, Supplier may, at its option, repurchase from Distributor any or all unsold Supplier Products in Distributor's inventory at the same price as set forth in the sentence immediately preceding. The party terminating this Agreement shall pay all transportation charges for Products returned to Supplier. 
15. LIMITATION OF LIABILITY AND INDEMNIFICATION In no event shall either party be liable to the other party for indirect, special, incidental, or consequential damages as a result of any claim or liability relating to or arising out of this Agreement. Each party shall indemnify the other party for any claims asserted by any third party arising out of or relating to the indemnifying party's breach of this Agreement, negligence, or wrongful conduct. 

16. RELATIONSHIP OF THE PARTIES It is expressly understood and agreed that the relationship between Supplier and Distributor under this Agreement is solely that of seller and buyer. Distributor is an independent contractor and is in no way Supplier’s  legal representative or agent. Distributor has no authority to assume or create any obligation on behalf of Supplier,    express or implied, with respect to Products or otherwise. Nothing contained in this Agreement shall be construed as a limitation or restriction upon Supplier in the sale or other disposition of any Product to any person, firm or corporation or in any territory or country. 

17. WAIVER OF JURY TRIAL AND GOVERNING LAW 

17.1 Waiver of Jury Trial : Each party also hereby irrevocably waives, and agrees not to seek, any right to a jury trial in any action arising out of or otherwise relating to this Agreement. 

17.2 Governing Law Forum : All disputes, controversies, and claims shall be decided under the laws of the State of California, USA (including the substantive and procedural laws of the State of California), as those laws are applied to agreements entered into and to be performed entirely within California by California residents, excluding any choice of law rules. Any action or proceeding arising out of or relating to this Agreement shall be brought in the United States District Court for the Northern District of California (or, if such court lacks jurisdiction, the courts of the State of California, Santa Clara County) and each party hereby submits to the exclusive jurisdiction and venue of any such court in any such action or proceeding.

18. WAIVER Either party's failure to enforce at any time any of the provisions of this Agreement, or any right with respect thereto, or to exercise any option herein provided, shall in no way be construed to be a waiver of such provisions, rights or options or in any way affect the validity of this Agreement. Either party's exercise of any of its rights hereunder or of any options hereunder under the terms or covenants herein shall not preclude or prejudice either party from thereafter exercising the same or any other right it may have under this Agreement, irrespective of any previous action or proceeding taken by either party. 

19. NOTICE All notices required by this Agreement shall be sufficiently given and effective upon receipt. Notices should be addressed to the attention of the Distributor at its principal place of business, as listed above, to the attention of General Counsel, with a concurrent copy to ………………….., or to Supplier Corporation, attention Sr. VP of WW Sales, ……………………… California ., with a concurrent copy to Attn: General Counsel, at the same address, or to such other place or places as the parties hereto may designate in writing. If notice is given in any other manner, it shall be effective when received. 

20. CAPTIONS The captions of the paragraphs herein are intended for convenience only, and the same shall not be determined to be interpretive of the content of such paragraph. 

21. SEVERABLITY If any provision, or part of a provision of this Agreement is invalidated by operation of law or otherwise, the provision or part will to that extent be deemed omitted and the remainder of this Agreement will remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not affected in any manner adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible. 

22. FORCE MAJEURE If the performance or observance of this Agreement or of any obligation herein is prevented or delayed by reason of an act of God, civil commotion, storm, fire, riots, strikes, legal moratorium, war, revolution or action by government, the party so affected shall, upon prompt notice of such cause being given to the other party, be excused from such performance or observance to the extent of such prevention or during the period of such delay, provided that the party so affected shall use its reasonable efforts to avoid or remove the cause or causes of non-performance and observance.

23. COMPLETE AGREEMENT This Agreement supersedes and cancels any previous understanding or agreements, whether written or oral, between the parties relating to the subject matter hereof. It expresses the complete and final understanding with respect to the subject matter hereof and may not be changed in any way except by an instrument in writing signed by authorized representatives of both parties.


[Signatures Follow] IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives and to become effective as of the day and year first written above.


SUPPLIER ELECTRONICS, INC.
 
SUPPLIER CORPORATION

BY:
|s|
                                                     BY:
|s| 

Vice President of Market Development
 
Vice President of Worldwide Distribution

DATE:
January 11, 2011
 
DATE:
January 11, 2011


Contract DA#10
ELECTRONCS DISTRIBUTION AGREEMENT

This Distribution Agreement (the " Agreement " ), is effective as of 23, December 2010 (the "Effective Date " ),

BETWEEN:
 
[ Manufacturer ] (" Manufacturer "), a corporation organized and existing under the laws of California, USA, with offices located at………., CA. .

AND:
 
Distributor  Electronics, Ltd. (" Distributor "), a corporation organized and existing under the laws of Delaware, USA, with office located at , IL
 
 

Manufacturer and Distributor also shall be referred to collectively as the "parties" and respectively as a "party".

WHEREAS, Manufacturer is in the business of developing and selling Products as defined in the quarterly distribution price book.; And

WHEREAS, Distributor is in the business of acting as a distributor for Products; and

WHEREAS, Manufacturer desires to appoint Distributor as its non-exclusive distributor for the Products in the Territory; and

WHEREAS, Distributor desires to become a distributor of Manufacturer's Products in the Territory

1
DEFINITIONS When used in this Agreement, unless the context otherwise requires, the following terms, shall have the meanings indicated below (applicable to both the singular and plural forms of the defined terms)

 
a.
"Affiliate" shall mean any company controlled by, controlling, or under common control with Manufacturer, or any person, corporation or other entity which owns: (i) now or hereafter, directly or indirectly 50% or more of any class of the voting stock of Manufacturer, or (ii) 50% or more of any class of the voting stock of which Manufacturer, or a party described in paragraph (i), owns, directly or indirectly, or of which Manufacturer, or a party described in paragraph (i), is, directly or indirectly, in control.

 
b.
"Agreement" shall mean the terms set out in this distribution agreement together with the exhibits attached hereto and any documents included by reference and any subsequent amendments approved in writing by both parties.

 
c.
"Customer" end-users of the Products.

 
d.
"Effective Date" shall mean the effective date set forth above.

 
e.
"Exhibit" shall mean an exhibit attached to this Agreement

 
f.
"Product(s)" shall mean those products as defined in the quarterly distribution price book ; as the same may be modified from time to time as set forth herein to include any other products manufactured or marketed by Manufacturer during the term of this Agreement.

 
g.
"Territory" shall mean the geographical areas listed in Exhibit A , (expandable upon mutual written consent of both parties.

 
h.
"Trademarks" shall mean those trademarks, service marks, and other proprietary words and symbols, which Manufacturer may designate in writing from time to time and under which Manufacturer markets or promotes the Product.

 
i.
 

2
APPOINTMENT OF DISTRIBUTOR

Subject to the terms of this Agreement Manufacturer hereby appoints Distributor and Distributor accepts such appointment, as an independent, non-exclusive Distributor of the Products and in the Territory as defined herein, expandable to other customers/territories upon mutual agreement by Distributor and Manufacturer.

3
REFERRALS

If Manufacturer or any Affiliate of Manufacturer is contacted by any party inquiring about the purchase of Products in the Territory, Manufacturer may refer such party to Distributor for handling.

4
DISTRIBUTOR OBLIGATIONS

During the term of this Agreement, Distributor agrees to use its commercially reasonable efforts commensurate with its business and in good faith to conduct business in the accomplishment of the following:

 
4.1
Promotion of Product Distributor shall promote, market, and sell the Product to customers in the Territory.


4.2
Stocking Distributor shall carry such stock of the Products at each authorized location as may be necessary to meet demand for the same in the Territory. Distributor will use commercially reasonable effort to maintain 5 turns of inventory in an annual period Distributor will provide yearly blanket orders on the top twenty run rating devices over the previous twelve (12) months of POS.

Product to be stocked under the sold to number as reflected on the invoice and distribution price book. All reports listed in 4.5 will reflect this part number sold with no modifications allowed for the stocking and reporting purposes. Any part numbers changes the distributor makes to a part number will not be reflected as it pertains to the agreements in this contract, and all associated privileges.

 
4.3
Facilities and Personnel Distributor shall provide and maintain adequate sales facilities and technical sales personnel in accordance with reasonable standards that from time to time are established by mutual agreement

 
4.4
Reports Distributor shall submit a written report to Manufacturer, on a daily basis via EDI, containing the following information:

 
4.4.1
A sales report, which contains the names of end customers, including end customer of a contract manufacturer (when XXX IT provides this capability), quantity of all product sold during the preceding business day, Distributor invoice number, average cost, resale value of the transactions and locations of Products sold and registrations number if registration number has been assigned, that to be included for that line item, when XXX IT provides these capabilities.


4.4.2
An inventory report, which contains a listing by invoiced part number, quantity and average price of all Products in stock as of the end of the preceding calendar week.


4.4.3
A list of open orders from DISTRIBUTOR'S customers requesting to purchase MANUFACTURER'S Products.
 
4.4.4
Manufacturer recognizes and respects the Distributor's proprietary rights and interest in the information contained in the foregoing reports. Manufacturer agrees these reports and the information contained therein (in whatever form submitted) are and remain the property of the Distributor. Manufacturer agrees to keep confidential the information contained in the reports in accordance with Section 18. It is not intended that this provision should restrict Manufacturer's use of the information for market analysis or other information processing purposes or commission or bonus payments, so long as the confidentiality of the information is assured.

 
4.5
Distributor will maintain, during the term of this Agreement and for at least two years after termination of this Agreement, its records and accounts relating to Distributor's performance of and compliance with its obligations, warranties, and representations under this Agreement and will permit examination thereof by authorized representatives of Manufacturer at all reasonable times.

5
MANUFACTURER OBLIGATIONS

 
5.1
Marketing Materials As promptly as possible after execution of the Agreement, Manufacturer shall furnish to Distributor without charge a reasonable supply of price lists, sales literature, books, catalogs, specification sheets, promotional plans and similar printed material and shall provide Distributor with such training, technical and sales support and assistance (including sales forecasting and planning assistance) as may be necessary, and requested by Distributor, to assist Distributor in effectively carrying out its activities under this Agreement.

 
5.2
Training Manufacturer shall coordinate with Distributor to conduct training seminars either at Manufacturer's facilities or in the Territory as may be necessary to assist Distributor in supporting the Product, at no charge to Distributor.

 
5.3
Other Technical Support Manufacturer shall provide Distributor with such other technical and sales assistance as may be necessary to assist Distributor in effectively carrying out its activities under this Agreement, at no charge to Distributor.

 
5.4
Promotion Mutual agreement and prior written approval if Manufacturer or distributor wishes to issue a press release describing the relationship of the Parties or use the name of Manufacturer or Distributor in a press release, website or any other promotional materials.

6
ORDERS / SHIPMENTS

 
6.1
Procedure Each order for Product submitted by Distributor to Manufacturer hereunder shall set forth the delivery date(s), and description and quantity of Product to be delivered on each such date. An order will be deemed accepted by Manufacturer unless rejected in writing within five (5) business days after Manufacturer's receipt of such order. Manufacturer shall confirm Distributor's requested delivery date as the shipment date or specify an alternative shipment date, Acknowledged Shipment Date. If the Acknowledged Shipment Date is more than thirty (30) days later than Distributor's requested delivery date and the Distributor's requested delivery date is outside of Manufacturer's lead-time, Distributor, at its election, may cancel the order for standard product without the payment of a penalty or charge; provided, however, that Distributor shall receive credit for any such order to establish quantities purchased, quantity discounts and the like, where applicable, as if such order had been fulfilled Distributor shall be obligated to order minimum quantities of Product per order, as stated in the Manufacturer's published price list.

 
6.2
Cancellations Distributor may cancel a binding order for standard products without penalty or obligation provided that Manufacturer receives written notice from Distributor of such cancellation at least thirty (30) days prior to the current scheduled shipment date of Products in such order. Upon mutual agreement exceptions may be made in case such a request falls within thirty (30) days of the scheduled shipment date of the Products

 6.3
Custom Product cannot be cancelled or rescheduled without mutual consent.

 
6.4
Reschedules Distributor may reschedule any order for standard Products without penalty or obligation provided that Manufacturer receives written notice from Distributor of such rescheduling at least thirty (30) days prior to the current scheduled shipment date. Each order line for standard product can be rescheduled one time only. Manufacturer will work with the distributor on a case by case basis to resolve issues related to market changes and potential impact on orders placed with manufacturer.

 
6.5
Blanket orders to be reviewed quarterly but with mutual agreement request and ship dates can be adjusted to current demand versus inventory levels. Changes to blanket orders are allowed one time per month.

 
6.6
Packing Manufacturer shall, at its expense, pack all Products in accordance with Manufacturer's standard packing procedure, which shall be suitable to permit shipment of the Products to the Territory; provided, however, that if Distributor requests a modification of those procedures, Manufacturer shall make the requested modification at Distributor's expense.

 
6.7
New products If Manufacturer now or hereafter manufactures or proposes to manufacture any product targeted for customers supported by Distributor or market segments supported by Distributor with Manufacturer's Products, Manufacturer shall notify Distributor of that fact and of all details concerning that product.

 
6.8
Early Shipments . Distributor shall have the right to accept or reject any and all Products delivered more than ten (10) days prior to their Acknowledged Shipment Date. If Manufacturer is notified of Distributor's intention to reject and return any such delivery, it shall issue a Return Material Authorization within five (5) business days. The return shall be made freight collect.

7
DELIVERY

All shipments will be made FCA Seller's factory per Inco-Terms 2000 and shall be made in accordance with Distributor's then current shipping instructions as set forth in a purchase. Distributor's shipping instructions are subject to change upon written notice from Distributor. Orders issued by the Distributor will specify requested shipment dates. Manufacturer will use its commercially reasonable efforts to ship according to the Acknowledged Shipment Date. In the absence of specific instructions from Distributor, the shipping and packaging method shall be at the discretion of Manufacturer, provided that Manufacturer shall, consistent with sound business practice, select a method of shipping and packaging which is suitable for the Product. In the event of any error in delivery by the carrier, Manufacturer shall assist Distributor in tracing the shipment and obtaining delivery of the Products.

8
STOCK ROTATION

Within thirty (30) days after the end of each October and April during the term of this Agreement, All Product returns will be for credit only. At the time of any such Product return, and as a condition to such return being accepted by Manufacturer, Distributor must place a new order for Products simultaneously with the return that (i) shall equal or exceed the dollar value of credit to be issued by Manufacturer in connection with the return and (ii) shall be for Products requested within the 30-day period following the date of such order. Products that have been retained by Distributor in lieu of being returned to Manufacturer in accordance with the rights granted Distributor by this Section 8 or that have been in Distributor's inventory for 19 months or longer are not eligible for return privileges. The total credit shall not exceed 10% of the net sales dollars invoiced by Manufacturer to Distributor during the six (6) month periods prior to the end of said October and April, respectively or for such shorter period from the Effective Date until such date. The credit to be issued in respect of Products so returned shall be the actual net invoice price charged for same by Manufacturer to Distributor, less any prior credits granted by Manufacturer to Distributor for the said Product. All Products returned in accordance with this provision must be unused and in factory-shipped condition. Products to be returned FCA, distributor's facility.

9
PRODUCT CHANGES

 
9.1
End of life Manufacturer may, at its sole discretion, declare any Product to be obsolete, or discontinue the manufacturer and/or sale of any Product ("Product Deletion"). In the event of any such Product Deletion, Manufacturer shall give, where available, Distributor at least (180) days advance written notice thereof. Distributor may, in its sole discretion, within ninety (90) days after receipt of such notice, notify Manufacturer in writing of Distributor's intention to return any or all Products in its inventory affected by such Product Deletion. No product to be returned without an approved RMA. Manufacturer shall, within thirty (30) days after receiving Product so returned, issue to Distributor full credit for all such Product. Any such credit shall be in the amount of the actual net invoice price paid by Distributor, adjusted for any price protection that may have taken place, for the affected Products less any prior credits. Products so returned shall be shipped FCA, distributor's facility.

 
9.2
Last time buy Distributor shall have 90 days after notification from Manufacturer of Product Deletion, to place its Last Time Buy order for Product listed under such notice. Last Time Buy orders submitted by Distributor pursuant to this section must be scheduled for delivery within twelve (12) months after the date of notification of Product Deletion of such Product.

 
9.3
Modification of products or processes. Manufacturer shall give Distributor ninety (90) days written notice, where available, of all engineering modifications, product changes or process changes that will or could affect Products in Distributor's inventory if such changes materially affect form, fit, or function of any Products. Distributor agrees to promptly provide and pass on to its customers such product, process or engineering change notices that would affect Products which it sells or offers to sale. If these modifications preclude or materially limit Distributor's inventory from being sold once the engineering, product or process modifications are implemented, Manufacturer and Distributor shall cooperate to move the affected inventory through resale or repurchase. If after the above efforts, affected Products still remain in Distributor's inventory, Manufacturer agrees to replace such inventory with an equivalent value of upgraded Products that are not negatively impacted or precluded from being sold by Distributor because of the aforementioned engineering modifications or process or product changes. Manufacturer shall pay all freight and shipping charges in connection with any such returns or replacements per FCA incoterms.

10
PRICING

 
10.1
Purchase price Manufacturer shall sell Products to Distributor at the prices listed in Manufacturer's Channel Price List, attached hereto as Exhibit B, which is in effect at the time an order is received by Manufacturer from Distributor. Manufacturer shall provide at least thirty (30) days notice to Distributor prior to the effective date of any price change in Manufacturer's Distributor Price List.

 
10.2
Price decrease In the event of a price decrease, all orders in transit or shipped as of the effective date of the price decrease shall be billed at the lower price and Manufacturer shall credit Distributor in an amount equal to the price decrease multiplied by the quantity of the effected Products in Distributor's inventory at the time of the decrease. Distributor shall have thirty (30) days after the effective date of the price decrease to submit its claim for price credit and to provide Manufacturer with such inventory reports for the issuance of the same. Manufacturer, within thirty (30) days after receiving such claim shall verify its accuracy, and upon such verification, shall issue an appropriate credit to the Distributor's account No such credit will be due Distributor if Distributor fails to furnish such inventory reports within said time.

 
10.3
Price increase Distributor shall have the right, in its sole discretion and without liability of any kind, to cancel any existing order, for such Product prior to the effective price increase, but within the 7 days after the change. Distributor then to share current backlog with Company to protect previous pricing. All inventory and orders outside the backlog will be increased in accordance to the price increase where Distributor has not cancelled existing orders.

Meet Comp Pricing: From time to time Manufacturer may authorize special pricing below the published pricing in the Channel Price List to win business. This special pricing will be administered through a ship and debit program where the Manufacturer will authorize Distributor the right to claim a credit against a shipment made to a specific customer on a specific Product during a specified period. The ship and debit number will be reported on the POS report and coincide with the end customer, price, resale and quantity. Any resale that is greater than 2% of resale reported on quote and subsequent ship and debit will result in the denial of that claim and the ship and debit will be cancelled. An exchange rate change will be accepted for amounts that exceed the 2% requirement if proof is provided prior to submittal of claim and/or noted on the original purchase order. Once Manufacturer evaluates the claim and validates all the terms of the ship and debit agreement have been met then a credit will be issued to Distributor. If all the terms of the agreement have not been met a credit will not be issued. No credits will be issued for shipments made prior to Manufacturer authorizing a ship and debit contract. No credits will be issued for claims requested beyond 14 days after invoice date Credits to Distributor will be issued in line with claim resolution above

11
PAYMENT

 
11.1
Terms

MANUFACTURER shall invoice DISTRIBUTOR upon shipment of each order. Each invoice shall be due and payable by DISTRIBUTOR forty (40) days from the date of the invoice.

 
11.2
Late payment

In addition DISTRIBUTOR agrees to pay all MANUFACTURER'S reasonable costs, service charges, and expenses (including fees and disbursements of counsel) incurred in connection with collection and other enforcement proceedings resulting therefrom or in connection therewith.

12
TRADEMARKS

Manufacturer hereby grants Distributor a non-exclusive, non-transferable, limited and revocable license to use the Trademarks. Distributor will only use the Trademarks in connection with the advertising, promotion and distribution of the Product in the Territory and in accordance with Manufacturer standards, specifications and instructions provided to Distributor from time to time. Distributor will have no rights in the Trademarks except this limited right to use, and all of Distributor's use of the Trademarks will accrue to the benefit of Manufacturer. Distributor agrees that upon the expiration or termination of this Agreement for any reason, it will cease all use of the Trademarks, and destroy or return to Manufacturer all materials bearing any of the Trademarks. Manufacturer and Distributor authorize each other to utilize the World Wide Web in the advertising and promotion of products and authorize each other to hyperlink their respective websites.

13
ADVERTISING ASSISTANCE

Distributor shall devise and implement necessary action plans for promotion and marketing of the Products within the Territory. Manufacturer shall from time to time cooperate with Distributor in carrying out Distributor's promotional programs and marketing strategies.

14
TERM

The term of this Agreement shall be for one (1)year (initial term) commencing on the Effective Date hereof and shall automatically be renewed thereafter for an additional one (1) year period on each anniversary of the Effective Date hereof unless terminated by written notice at least 60 days days prior to each consecutive anniversary date hereof.

15
TERMINATION

 
15.1
Without cause Subsequent to the "Initial Term" this Agreement may be terminated at any time without cause by either party upon sixty (60) days prior written notice to the other party.

 
15.2
With cause

 
15.2.1
In the event of any breach or default by the other party in any of the terms or conditions of this Agreement, and if such breach is not remedied within 30 days from the date of notification to their satisfaction thereof, the non-defaulting party may immediately terminate this Agreement by giving written notice to the other party (termination for cause).

15.2.2 Any breach of payment requires remedy within 10 days. In case of legitimate dispute this 10 days will start from the date of mutual agreement of the balance owing, with time being of the essence in any requested responses by both parties.

 
15.2.3
Either Party may terminate this Agreement if a Bankruptcy Event occurs with respect to the other Party. "Bankruptcy Event" means any of the following events or circumstances with respect to a Party, such Party: (i) makes a general assignment for the benefit of its creditors; (ii) petitions, applies for, or suffers or permits with or without its consent the appointment of a custodian, receiver, trustee in bankruptcy or similar officer for all or any substantial part of its business or assets; or (iii) avails itself or becomes subject to any proceeding under the U.S. Bankruptcy Code which proceeding is not dismissed within thirty (30) days of commencement thereof (termination for cause).

 
15.3
Effects

 
15.3.3
In the event this Agreement is terminated by Manufacturer, without cause, Manufacturer shall, at Distributor's election, repurchase from distributor any and all unsold Products from its inventory at the price paid by Distributor, less any prior credits granted by Manufacturer on such products. Manufacturer shall pay all freight and shipping charges in connection with such repurchase. Manufacturer shall be required to repurchase only those Products that are in good merchantable condition (and in manufacturer's original packaging).If Manufacturer terminates with cause, they have no obligation to repurchase any inventory but can do so at their discretion. Distributor has the right to resell any remaining inventory not purchased by manufacturer. In the event this Agreement is terminated by Distributor, with cause, Manufacturer shall, at Distributor's election, repurchase from Distributor any and all unsold Products from its inventory at the price paid by Distributor, less any prior credits granted by Manufacturer on such products. Manufacturer shall pay all freight and shipping charges in connection with such repurchase. Manufacturer shall be required to repurchase only those Products that are in good merchantable condition (and in manufacturer's original packaging).

 
15.3.4
Promptly upon termination of this Agreement, the Distributor shall return to Manufacturer all pamphlets, catalogs, booklets, and other technical advertising data, literature, customer proposals and other proprietary data concerning the Products in the possession of the Distributor, heretofore furnished by Manufacturer.

 
15.4
THE RIGHT OF TERMINATION, AS PROVIDED, IS ABSOLUTE. BOTH PARTIES HAVE CONSIDERED THE POSSIBILITY OF EXPENDITURES NECESSARY IN PREPARING FOR PERFORMANCE OF THIS AGREEMENT AND THE POSSIBLE LOSSES AND DAMAGE INCIDENT TO EACH IN THE EVENT OF TERMINATION. EACH PARTY FULLY UNDERSTANDS AND AGREES THAT THE PROCEDURES AND REMEDIES PROVIDED IN THE EVENT OF TERMINATION ARE EXCLUSIVE. EXCEPT AS EXPRESSLY PROVIDED, NEITHER PARTY SHALL BE LIABLE IN CONTRACT, TORT OR OTHERWISE IN ANY MANNER WHATSOEVER ON ACCOUNT OF TERMINATION OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, IF MANUFACTURER SELLS PRODUCTS TO ONE OR MORE CUSTOMERS THAT HAD FORMERLY BEEN PURCHASED FROM DISTRIBUTOR. NEITHER PARTY SHALL HAVE ANY FURTHER LIABILITY TO THE OTHER FOR ANY DAMAGES, COSTS, EXPENSES, INDEMNITY, OR COMPENSATION BY REASON OF THE TERMINATION OF THIS AGREEMENT, BUT THE FOREGOING SHALL NOT EXCLUDE CLAIMS OTHERWISE PERMITTED BY THIS AGREEMENT THAT AROSE BEFORE TERMINATION OR THIRD-PARTY CLAIMS. PROVISIONS OF THE AGREEMENT THAT BY THEIR NATURE SURVIVE, SHALL REMAIN IN FULL EFFECT.

 
15.4.3
 

16
WARRANTIES AND REPRESENTATIONS

Manufacturer shall provide the following warranty for Products to be resold by Distributor under the terms of this Agreement:

 
16.2
Product Manufacturer represents and warrants to Distributor and Distributor's customers that the Products, for a period of one (1) year, will be free from defects in materials and workmanship and will operate in material conformance with Manufacturer's Documentation. This warranty period begins the date Products are shipped from the Distributor to its customer. The foregoing warranty does not apply to any Products which have been subject to misuse, including static discharge, neglect, accident or modification or which have been soldered or altered during assembly and are not capable of being tested by Manufacturer under its normal test conditions. Manufacturer's obligation for Products failing to meet this warranty shall be to replace or repair the nonconforming Product where within the warranty period (i) Manufacturer has received written notice of any nonconformity, and (ii) after Manufacturer's written authorization to do so, and the nonconforming Product has been returned to Manufacturer, and (iii) Manufacturer has determined that the Product is nonconforming and that such nonconformity is not a result of improper installation, repair or other misuse by the customer. Manufacturer shall bear the cost of freight and insurance to the point of repair for returned goods to Manufacturer and for return of such goods from the point of repair to Distributor. The warranty on any replacement Product shall be the greater of ninety (90) days from the time of shipment or the remaining term of the original warranty.

 
16.3
THIS WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING THE IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, THE IMPLIED WARRANTY OF MERCHANTABILITY, ANY WARRANTY OF NON-INFRINGEMENT, AND OF ALL OTHER PRODUCT WARRANTY OBLIGATIONS OR LIABILITIES ON MANUFACTURER'S PART. MANUFACTURER NEITHER ASSUMES NOR AUTHORIZES ANY OTHER PERSON TO ASSUME FOR MANUFACTURER ANY OTHER LIABILITIES. THE FOREGOING CONSTITUTES DISTRIBUTOR'S SOLE AND EXCLUSIVE REMEDY FOR THE FURNISHING OF DEFECTIVE OR NONCONFORMING PRODUCTS.

 
16.4
EXCEPT AS SET FORTH IN THIS AGREEMENT, MANUFACTURER SHALL IN NO EVENT BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES DIRECTLY OR INDIRECTLY ARISING FROM ANY PERSON'S USE OR INABILITY TO USE PRODUCTS EITHER SEPARATELY OR IN COMBINATION WITH OTHER EQUIPMENT, OR FROM ANY OTHER CAUSE, EVEN IF MANUFACTURER HAD ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGES, INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS, LOSS OF USE OR COST OF LABOR BY REASON OF THE FACT THAT SUCH ARTICLES WERE DEFECTIVE OR NONCONFORMING. THIS LIMITATION SHALL NOT APPLY TO CLAIMS OF DEATH, PERSONAL INJURY, OR DAMAGE TO PROPERTY.

 
16.5
Company Each Party hereby represents and warrants to the other that: (a) it has the corporate power and authority and the legal right to enter into this Agreement and to perform its obligations hereunder and has taken all necessary corporate action on its part to authorize the execution and delivery of this Agreement and the performance of its obligations hereunder; and (b) the execution and delivery of this Agreement and the performance of such party's obligations hereunder (i) do not and will not conflict with or violate any requirement of applicable laws or regulations, and (ii) do not and will not conflict with, or constitute a default under, any contractual obligations of it.

17
CONFIDENTIALITY

 
17.2
Definition "Confidential Information" means any proprietary information that is disclosed by one Party ( "Disclosing Party" ) to the other Party ( "Receiving Party" ) and is designated in writing as "Confidential", or if disclosed orally is followed by a written designation of confidentiality within thirty (30) days of disclosure, which relates to the Disclosing Party's business (including without limitation, business plans, financial data, Customer information, marketing plans, etc.), technology (including without limitation, technical drawings and data, designs, schematics, algorithms, product roadmaps, research plans, software, etc.), products, services, trade secrets, know-how, show-how, formulas, processes, ideas, and inventions (whether or not patentable).

 
17.3
Confidentiality Confidential Information of a Disclosing Party shall be used by the Receiving Party solely for the purpose of performing its obligations under this Agreement and shall not be used for any other purpose. Each Party shall hold the other Party's Confidential Information in strictest confidence at all times in accordance with the terms of this Agreement, and shall not disclose the other Party's Confidential Information without the prior written consent of such other Party, which consent may be withheld at such other Party's sole discretion. Each Party may disclose the other Party's Confidential Information to such Party's employees on a need-to-know basis only. Each Party agrees to take all reasonable measures to protect the Confidential Information of the other Party from falling into the public domain or the possession of persons other than those persons authorized to have any such Confidential Information, which measures shall include the highest degree of care that such Party utilizes to protect its own information of a similar nature, but in no event less than a reasonable degree of care. Notwithstanding anything contained herein, the Receiving Party shall be obligated to protect confidential information in accordance with this section 20 during the term(s) of this Agreement and for three (3) years after its termination.

 
17.4
Exclusions Confidential Information shall not include any information that: (i) is or falls into the public domain without fault of the Receiving Party; (ii) the Receiving Party can show by written documentation was in its possession without any obligation of confidentiality prior to receipt thereof from the Disclosing Party; (iii) is independently developed by the Receiving Party without the benefit of any Confidential Information of the Disclosing Party; or (iv) is obtained by the Receiving Party from a third Party without any legend or obligation of confidentiality to the Disclosing Party.

 
17.5
Required Disclosure Nothing in this Agreement shall prohibit the Receiving Party from disclosing Confidential Information of the Disclosing Party if legally required to do so by judicial or governmental order or in a judicial or governmental proceeding, provided that the Receiving Party shall (i) give the Disclosing Party prompt notice of such Required Disclosure prior to disclosure; (ii) cooperate with the Disclosing Party, (at the Disclosing Party's expense), in the event that it elects to contest such disclosure or seek a protective order with respect thereto, and (iii) in any event only disclose the exact Confidential Information, or portion thereof, specifically requested.

 
17.6
Return Within ten (10) business days after receipt of Disclosing Party's written request, Receiving Party shall return to Disclosing Party all Confidential Information and all materials containing Confidential Information, including but not limited to documents, drawings, programs, lists, models, records, compilations, notes, extracts and summaries, whether prepared by Disclosing Party or Receiving Party, or any of their respective Affiliates, officers, directors, employees, agents or representatives, or at the option of Disclosing Party, shall destroy such Confidential Information and materials.

18
Compliance with Laws . In connection with its marketing, sales and distribution of Manufacturer products , Distributor will fully comply with all applicable U.S. and non-U.S. laws, including export control, economic sanctions, anti-boycott and anti-bribery laws and regulations. Failure to comply with such laws, including but not limited to the FCPA and the OECD Convention, as defined below, may result in immediate termination of this Contract by Peregrine at its election.

 
18.2
DISTRIBUTOR will fully comply, in all material respects with all applicable U.S. and non-U.S. export control laws, including but not limited to the U.S. Export Administration Regulations and the International Traffic in Arms Regulations, in the import, export, re-export, shipment, transfer, use, operation, maintenance, repair or disposal of Peregrine products and any related parts, components, accessories, know-how or technical data.

 
18.3
DISTRIBUTOR will not export, re-export, sell, or transfer any Peregrine products or any related parts, components, accessories or technology directly or indirectly through third parties to countries sanctioned by the United States (including Cuba, Iran, North Korea, Sudan,Syria) without prior written approval from Peregrine and any required authorization from the U.S. Government.

 
18.4
DISTRIBUTOR will not export, re-export, sell or transfer any ……… products or any related parts, components, accessories or technology directly or indirectly through third parties to individuals or entities on the U.S. Department of Treasury's list of Specially Designated Nationals and Blocked Persons, the U.S. Department if State's List of Debarred Parties or on the U.S. Department of Commerce's Entity List, Denied Persons List or Unverified List (collectively, "Restricted Parties Lists"), unless authorized by applicable U.S. export control regulations.


18.5
 

 
18.6
In the performance of this Agreement, DISTRIBUTOR will adhere to and comply, in all material respects with all applicable U.S. and non-U.S. anti-bribery laws, including the U.S. Foreign Corrupt Practices Act ("FCPA") and the Organization for Economic Co-Operation and Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions (the "OECD Convention").

 
18.7
None of the principals, officers or employees of DISTRIBUTOR is a government official, an official of any public international organization, a political party official, a candidate for political office or an officer, director, manager or employee of a state-owned enterprise or other party that is owned or controlled by a governmental ministry, department, agency or other entity.

 
18.8
DISTRIBUTOR will not directly or indirectly give, offer, agree or promise to give, or authorize the giving, of any money or other thing of value to anyone as an inducement or reward for favorable action or forbearance from action or the exercise of influence.

19
INDEMNITY

 
19.2
Manufacturer shall, at its expense, defend Distributor (hereinafter referred to as "Defendant"), against any third party claim (i) that Manufacturer Products supplied hereunder infringes any third party patents, copyright, trade secret, or trademark, or (ii) based upon the injury, illness or death of any person, to the extent that such claims result from the negligence or willful misconduct of Manufacturer in product design or manufacturing. Manufacturer shall pay all costs, damages and attorney's fees that a court finally awards as a result of any such claim or any amounts included in a settlement approved by Manufacturer in writing. To qualify for such defense and payment, Defendant must: (a) give Manufacturer prompt written notice of any such claim, and (b) allow Manufacturer to control, subject to Defendant's right to participate, if it so elects (and at its own expense), and fully cooperate with Manufacturer (at Manufacturer's expense) in, the defense of such claim and all related settlement negotiations (the "Indemnity Conditions"). If a third party claim of infringement regarding Manufacturer Products is made, Manufacturer at its option, and without limiting its indemnification obligations hereunder, may perform either of the following: (i) obtain for Defendant the right to continue to use and market the Products, or (ii) replace them with non-infringing Products, or (iii) modify said Products so that they become non-infringing, or (iv) cancel the sale of its Products and repurchase from Defendant all Products in its inventory that are subject to such claim, at the price paid by Distributor less any credits granted by Manufacturer on the sale of such Products. Subject to the Indemnity Conditions (applied on a reciprocal basis), Distributor shall, at its expense, defend Manufacturer against any third party claim based upon or arising out of Distributor's negligence or willful misconduct, breach of this Agreement, or violation of applicable law or regulation. Distributor shall pay all costs, damages and attorney's fees that a court finally awards as a result of any such claim or any amounts included in a settlement approved by Distributor in writing.

 
19.3
Additional Insured . Manufacturer and Distributor will at all times maintain product liability insurance in amount and form as is customary in the business, will name Manufacturer and Distributor and its subsidiaries as additional insured thereunder and provide Manufacturer and Distributor with a certificate of insurance. This obligation shall survive termination of this Agreement.

20
NON-SOLICITATION

Distributor and Manufacturer agree to not solicit for employment any employee of the other party, and shall reject any requests for employment made by an employee of the other party and will not hire such employee (as allowable by law). However, nothing contained herein shall be construed to limit either party's ability to hire the other party's employees or independent contractors in response to a general hiring program not targeted at such individuals. The terms of this provision shall remain in effect for the length of this Agreement and shall survive the termination of the Agreement for an additional one (1) year. This provision shall also apply to any person employed by the other party at any time within the immediately preceding one (1) year even if they are not then employed by such party unless the employee was involuntarily terminated by such party.

21
WAIVER

The failure of either party to enforce at any time or for any period of time any of the provisions hereof shall not be construed to be a waiver of such provisions or of the right of such party thereafter to enforce each and every such provision.

22
ENFORCEABILITY

If any term, provision, covenant, or condition of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions shall remain in full force and effect, and shall in no way be affected, impaired, or invalidated, provided that the Agreement remains substantially capable of performance without adversely affecting the rights of the Parties.

23
NOTICES

Any notice, demand or other formal communication of any kind or nature which either party may be required or may desire to serve upon the other shall be sufficiently given, (i) when delivered personally, (ii) by courier service or express service, or (ii) three (3) days after the postmark date if mailed by certified or registered mail, postage prepaid, addressed to a party at its address stated below.

Distributor
 
Manufacturer

24
ENGLISH LANGUAGE

This Agreement shall be made in the English language, which language shall be controlling in all respects, and all versions hereof in any language shall not be binding upon the Parties. All communications and notices to be made pursuant to this Agreement, including all Attachments and related documentation, shall be in the English language.

25
ENTIRE AGREEMENT

This Agreement supersedes all prior communications or understandings between Distributor and Manufacturer and constitutes the entire agreement between the parties with respect to the matters covered herein. In the event of a conflict or inconsistency between the terms of this Agreement and those of any order, quotation, solicitation or other communication from one party to the other, the terms of this Agreement shall be controlling.

26
COUNTERPARTS

This Agreement may be signed in two counterparts each of which shall be deemed to be an original, but which together will form a single Agreement as if both parties had executed the same document.

27
AMENDMENT

This Agreement cannot be changed, modified or amended unless such change, modification, or amendment is in writing and executed by the party against which the enforcement of such change, modification or amendment is sought.

28
PARAGRAPH HEADINGS

Paragraph headings and numbers have been inserted for convenience of reference only.

29
FORCE MAJEURE

Neither party shall be responsible nor liable to the other party for nonperformance or delay in performance of any terms or conditions of this Agreement due to acts of God, acts of governments, wars, riots, strikes or other labor disputes, fire, flood, or other causes beyond the reasonable control of the nonperforming or delayed party and without the negligence of such party, provided, however, nonperformance or delay in excess of one hundred eighty (180) days shall constitute cause for termination of this Agreement by either party.

30
GOVERNING LAW

This Agreement shall be governed by and construed according to the laws of California, United States of America.

31
DISPUTE AND ARBITRATION

Any disputes concerning questions of fact or law arising from or in connection with the interpretation, performance, non-performance or termination of this Agreement including the validity scope ,or enforceability of this Agreement to arbitrate shall be settled by mutual consultation between the parties in good faith as promptly as possible, but if both parties fail to make an amicable settlement, such disputes shall be settled by arbitration in San Diego, California in accordance with the Commercial Arbitration Rules of the Arbitration Association of America. The award of the arbitrators shall be final and binding upon the parties.

32
ATTORNEYS' FEES

If any legal action is brought by either of the parties to this Agreement, it is expressly agreed that the prevailing party in such legal action shall be entitled to recover from the other party reasonable attorneys' fees in addition to any other relief that may be awarded.

33
WITH HOLDING TAX

So long as the Manufacturer's income arising out of this Agreement, which is derived from sale of Manufacturer's Intellectual Property and/or Software, whether embedded or as a separate unit, is not subject to withholding tax under Japanese law or international treaties, no withholding tax shall be deducted from payment to the Manufacturer. Manufacturer shall provide to Distributor all the documents required to be filed with the competent Japanese Tax Authority in order to avoid withholding tax being paid from time to time or to apply for a reduction of or an exemption from Japanese withholding tax in accordance with the applicable tax treaty upon signing this Agreement. (For example, where the Convention Between the Government of Japan and the Government of the United States of America for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion With Respect To Taxes on Income is applicable, the Manufacturer shall provide to Distributor two (2) copies of the Attachment Form for Limitation on Benefits Article and the Application Form for Income Tax Convention signed by the Manufacturer's authorized representative.) If any portion of Manufacturer's income arising out of this Agreement, is or becomes subject to withholding tax under Japanese law or international treaties, such amounts will be deducted from payment to the Manufacturer. In such event, Distributor shall provide to Manufacturer a Tax Certificate from the competent Japanese Tax Authority, establishing the fact that tax has been withheld by Distributor and paid to the competent Japanese Government office, so as to avoid double taxation.

34
SURVIVORSHIP

All obligations and duties hereunder which by their nature extend beyond the expiration or termination of this Agreement shall survive and remain in effect beyond any expiration or termination hereof.

35
ASSIGNMENT

Neither party shall have the right to assign this Agreement or any rights hereunder without the prior written consent of the other party.

36
PRECEDENCE

In the event the terms and conditions of this Agreement are found to be in conflict with the terms or conditions of any other document related to the subject matter contained herein, this Agreement shall control in each case, except as otherwise required by appropriate law or as mutually agreed in writing by the Parties.

37
SOLE RESPONSIBILITY

There shall be no presumption applied against any party on the ground that such party was responsible for preparing this Agreement or any part of it.

38
ATTACHMENTS

Any and all exhibits attached hereto are hereby incorporated into and made an integral part of this Agreement by this reference.

 
 
Exhibits

 
A
Products

 
B
Territory

 
C
Price List

IN WITNESS WHEREOF , the parties have caused this Agreement to be signed and accepted by their duly authorized representatives as of the day and year written below.

DISTRIBUTOR
 
MANUFACTURER

By: |s|………….
 
By: |s|………..

Name:
                                  Name: 

Title: EVP and GM - RFPD
 
Title: WW Sales Director

Date : 1-3-11
 
Date : 12-22-2010

1.1 EXHIBIT A
(i) TERRITORY

1
Primary Territory :

Distributor shall have non-exclusive distribution rights in the Territory listed below for all Products listed in Exhibit A :

…., IL …..
Re:
Distribution Agreement, dated December 23, 2010, between Distributor Corporation and Supplier  Electronics, Ltd. (the " Distribution Agreement ")

Dear Mr. ……..

This letter confirms the mutual understanding between Distributor  Electronics, Ltd. (" Distributor ") and Supplier Semiconductor Corporation (" Supplier ") regarding the exhibits referenced in the Distribution Agreement.

The parties agree that the only applicable exhibit attached to the Agreement is Exhibit A, which defines the territory. Any and all references to separate exhibits for products and pricing were inadvertent. The product and pricing terms are based on Peregrine's standard channel resale price book, which is updated quarterly and made available to Richardson. 

If this letter accurately sets forth our understanding with respect to the exhibits, please sign and return this letter as your acknowledgement of the terms above. If you have any questions, please do not hesitate to call me.

Very truly yours,

Supplier 

By:
 
/ S / 

 
 
Name:
 
 

 
 
Title:
 
Director, Worldwide Distribution Sales

Acknowledged and agreed:

Distributor  ELECTRONICS, LTD.

Signature:
 
/ S / 

Name and Title:
 VP, RF Wireless 

Contract DA#11
INTERNATIONAL DISTRIBUTION AGREEMENT 

This International Distribution Agreement ("Agreement") is entered into as 
of May 1, 1999 between SUPPLIER,    Inc. with its principal place of business at 
………………. Ca. .("Supplier") and Distributor    
Automatizada SA DE C.V. with its principal place of business at ……, Mexico, D.F. . ("Distributor"). 

GENERAL 

The Supplier is in the business of developing, marketing and supporting 
certain Products as defined below. The Distributor wishes to distribute to the 
dealers and the remarketers of these Products and assures the Supplier that it 
has the facilities, personnel, and technical expertise necessary to market the 
Products. 

The Distributor wishes to distribute to the dealers and remarketers these 
Products and assures the Supplier that it has the facilities, personnel, and 
technical expertise necessary to market the Products in the Territory (defined 
below); 

The Distributor wishes to obtain from the Supplier, and the Supplier is 
willing to grant to the Distributor, an exclusive right to distribute these 
Products in the Territory. 

In consideration for the mutual promises, covenants, and Agreements made 
below, the parties, intending to be legally bound, agree as follows: 

1. DEFINITIONS 

For purposes of this Agreement, the following terms will have the 
indicated definitions: 

"AGREEMENT." This Agreement is by and between the Supplier and the 
Distributor. 

"END-USER." Any person or entity who purchases or licenses the Product(s). 

"INFORMATION." The documentation, technical information and/or business 
information, either oral or written that the Supplier or the Distributor 
furnishes to the other marked as proprietary or confidential or simply treated 
as such by the disclosing party. The Information includes research, development 
or business activity, including any unannounced Products and services, as well 
as any information relating to services, developments, services, processes, 
plans, financial information, customer and Supplier list. 

Information will also include the terms of this Agreement. A party's 
information will be deemed confidential under this Agreement unless the 
information: (1) is in the public domain through no act of other party; (2) is 
lawfully known by the other party from a source other than the first party with 
no restriction of confidentiality; or (3) must be disclosed by requirement of 
law or generally accepted accounting principles. 

"INTELLECTUAL PROPERTY RIGHTS." The intangible legal rights or interests 
evidenced by or embodied in (1) any idea, design, concept, technique, 
invention, discovery, or improvement regardless of patentability, but including 
patents, patent applications, trade secrets and know-how; (2) any work of 
authorship, regardless of copyrightability, but including copyrights and any 
moral rights recognized by law; and (3) any other similar rights, in each case 
on a worldwide basis. 

"PRODUCTS." The SUPPLIER popcorn machine developed or owned by the 
Supplier, along with all options to the Products; all future versions of the 
Products; and all enhancements, revisions, or modifications made to the 
Products by the Supplier. 

"QUOTA." Specified minimum quantities of the Products as set forth in 
Exhibit B (attached to the end of this Agreement) consisting of an initial 
purchase order and a continual minimum monthly volume commitment. 

"TERM." The duration of this Agreement as provided in Article 2. 

"TERRITORY." The specific geographic areas set forth in Exhibit A 
(attached to the end of this Agreement). 

"TRADEMARKS." The trademarks specified in Exhibit C (attached to the end 
of this Agreement). 

2. TERM 

2.1 TERM. This Agreement will commence on the date stated in the first 
section (the start date) and will terminate May 1, 2002 following that start 
date, unless it terminates sooner in accordance with the provisions of this 
Agreement. The Parties may renew this Agreement in writing upon mutual 
agreement. 

2.2 CONTINUATION OR SURVIVAL OF CERTAIN SECTIONS. Certain sections, as 
indicated below, will survive and remain effective even after the termination 
of this Agreement. All other rights and obligations of each party to the other 
will terminate upon the termination of this Agreement. 
3.0 RELATIONSHIP 

3.1 Subject to the terms and conditions set forth in this Agreement, the 
Supplier hereby appoints the Distributor as the Supplier's exclusive 
Distributor for the Products in the Territory, and the Distributor hereby 
accepts such appointment. The Supplier will abstain from direct sales of 
Products in the Territory except as provided in Section 4.2 and 4.3. 

3.2 POWERS AS DISTRIBUTOR. The Distributor may incorporate, combine and 
integrate the Products and sell them either alone or in combination with other 
Products. No payment of any fee or charge is required as a condition of such 
appointment. No franchise is granted in this Agreement. Except as expressly 
provided in this Agreement, all aspects of the distribution and marketing of 
the Products by the Distributor will be in the Distributor's sole control, 
including without limitation the methods of marketing, pricing, naming, 
packaging, labeling, and advertising, and the terms and conditions of any sale, 
unless otherwise provided for in this Agreement. 

3.3 SUPPLIER AND DISTRIBUTOR AS INDEPENDENT CONTRACTORS. The Supplier and the 
Distributor agree that their relationship is that of the seller and the buyer 
(or the licenser and the licensee) and not that of joint venturers, principals 
or agents, or franchiser and franchisee. Both are independent contractors 
acting for their own accounts, and neither is authorized to make any commitment 
or presentation, express or implied, on the other's behalf unless authorized to 
do so by the other in writing. 

3.4 USE OF TRADEMARKS AND TRADE NAMES. No right, title or interest in or to 
any trademarks, trade names, slogans, labels and designs used by either the 
Supplier or the Distributor, nor the goodwill connected, is conveyed by this 
Agreement. The Distributor may, in connection with the promotion and sale of 
the Products pursuant to the terms of this Agreement, refer to the Supplier's 
applicable trade names or trademarks provided that all such references are in 
conformance with the Supplier's requirements regarding such use, as such 
requirements are communicated to the Distributor in writing from time to time by 
the Supplier. Distributors may not register Supplier's trademarks, or otherwise 
use Supplier's trademarks for any purpose except as explicitly provided in this 
Agreement. 

3.5 TERRITORIAL RESPONSIBILITY. The Distributor will vigorously pursue sales 
policies and procedures to realize the maximum sales potential for the 
Products in the Territory. The Distributor will not advertise or solicit the 
sale of the Products outside the Territory or establish a repair or maintenance 
facility outside the Territory. 

4. DISTRIBUTION RIGHTS 

In recognition of the investment to be made by the Distributor in 
connection with its marketing and distribution of the Products, the parties 
agree to each of the following provisions: 

4.1 Exclusivity. 

4.1.1 The Supplier hereby grants the Distributor the exclusive right to 
distribute the Products in the Territory. 

4.1.2 The Distributor may resell and distribute the Products within the 
Territory without restriction. 

4.1.3 The Distributor shall refrain from intentionally selling to the 
customers other than the customers to whom it is authorized to sell. 

5. DISTRIBUTOR'S RESPONSIBILITIES 

During the term of this Agreement, the Distributor agrees to the 
following: 

5.1 DISTRIBUTION TO DEALERS. The Distributor may distribute the Products to 
any dealers. 

5.2 MINIMUM COMMITMENTS. The Distributor will maintain an inventory of 
Products and warehousing facilities sufficient to adequately serve the demands 
of its dealers on a timely basis. Such inventory will equal or exceed the 
quantity of Products necessary to meet reasonably anticipated demands of the 
dealers. 

5.3 PROMOTIONAL EFFORTS. The Distributor will use its best efforts to 
promote vigorously and aggressively the marketing and distribution of the 
Products. The Distributor may advertise the Products in advertising media of 
the Distributor's choice. The Distributor will make full use of all promotional 
material supplied by the Supplier. 

5.4 SUPPLIER PACKAGING. The Distributor will distribute Products with all 
packaging, warranties, disclaimers, and End-User Agreements intact as shipped by 
the Supplier and will require all the Dealers to adhere to the terms of the 
End-User Agreements applicable to such Products. 


5.5 COMPLIANCE WITH LAWS. The Distributor will comply with all material 
applicable foreign laws, ordinances, and regulations relating to the sale of 
the Products. 

5.6 INSTRUCTION OF CUSTOMERS. The Distributor will supply its customers with 
those instructions for the installation and operation of the Products that the 
Supplier provides (or that the Distributor adapts from instructions provided by 
the Supplier). 

5.7 TRAINING. The Distributor will train a sufficient number of its sales 
personnel in connection with the demonstration, use and sale of the Products 
in order to maintain a staff of competent sales personnel conversant in the 
specifications, features and advantages of those Products. Such training of 
sales personnel will include instruction as to the proper use of, and 
restrictions on the use of, information provided by the Supplier. 

5.8 SERVICE SUPPORT. Subject to the terms of the Distributor's customer 
service arrangements, the Distributor will provide service support for the 
Products it purchases pursuant to this Agreement, including but not limited to, 
providing qualified personnel to receive End-User inquiries and to conduct 
field maintenance. 

5.9 IMPORT AND EXPORT REQUIREMENTS. The Distributor will, at its own 
expense, pay all import and export licenses and permits, pay customs charges 
and duty fees, and take all other actions required to accomplish the export and 
import of the Products purchased by the Distributor. The Distributor 
understands that the Products may be subject to regulation by agencies of the 
United States government, including United States export controls that prohibit 
export or diversion of certain technical Products to certain unauthorized 
countries or for certain unauthorized uses. The Distributor warrants that it 
will comply in all respects with the export and re-export restrictions set 
forth in the export license for every Product shipped to the Distributor. The 
Supplier will take all steps necessary to obtain such licenses. 

6. SUPPLIER'S RIGHTS AND RESPONSIBILITIES 

6.1 SERVICE MANUAL(S). Within 10 days of execution of this Agreement, the 
Supplier will provide the Distributor with manuals documenting the (appropriate 
method(s) of servicing/installing/using the Products). 

6.2 TRAINING. During the Term of this Agreement and within 60 days of any 
request by the Distributor, the Supplier will train a total of 10 of the 
Supplier's employees for a maximum of 2 days free of charge at its facilities 
or at the Distributor's facilities, as the Distributor will select. The 
Distributor will bear all out of pocket costs incurred by the employees during 
the course of the training, including, but not limited to the cost of travel, 
meals, and lodging expenses. 


6.3 INSTALLATION. The Supplier will assist and support the Distributor's 
employees in installing the Products at the initial installation site for each 
of the first 5 customer sites at no charge. Thereafter, the Supplier will 
provide the support and consultation for additional installation at reasonable 
and customary charges for such services. 

6.4 IMPLEMENTATION OF ENHANCEMENTS. The Supplier will cooperate with the 
Distributor in evaluating, reviewing, and aggressively implementing mutually 
approved enhancements and refinements to the Products. 

6.5 TECHNICAL SUPPORT. The Supplier will provide the following technical 
support during its' normal business hours: [(1) engineering support at no 
charge to the Distributor's engineering personnel in the form of telephone 
consultation, and (2) field support at no charge to the Distributor's field 
engineering personnel in the form of telephone consultation.] 

6.6 SYSTEM DOCUMENTATION. The Supplier will provide at no charge to the 
Distributor copies of each (technical publication/document, including without 
limitation, service and installation manuals that the Supplier prepares or uses 
for each SUPPLIER machine purchased during the Term of this Agreement. The 
Distributor may use and/or reproduce and/or translate such materials, in whole 
or in part, but will reproduce and include any copyright and proprietary notice 
of the Distributor on all copies of such materials. 

6.7 SPARE PARTS. The Supplier will, during the Term of this Agreement and for 
3 years thereafter, supply to the Distributor at its most buyer-favorable 
then-prevailing resale price, or develop a competitively-priced alternative 
source of supply for (the use/operation of the Products). 

6.8 SUPPLIER DETERMINATION OF PRODUCT CONTENT. The Supplier reserves the right at any time without liability or prior notice to (1) determine the 
contents of each Product, including its specifications, features, and functions, 
as well as any documentation or related materials; (2) discontinue distribution 
of any or all Products in some or all markets or through some or all channels 
of distribution; (3) change or terminate any of the specifications, features, 
or functions of the Products; or (4) change or terminate the level or type of 
support or service that the Supplier makes available for each Product. 

7. PURCHASE ORDERS 


7.1 INITIAL ORDER. The Distributor hereby places, effective upon execution of 
this Agreement, an order for 20 units of the Product, to be delivered in June 
1999; (the "Initial Order"). Attached to this Agreement as Exhibit F is a copy 
of the purchase order for the Initial Order. The Initial Order will be 
non-cancelable. 

7.2 SUBSEQUENT ORDERS AND ACCEPTANCE. All orders for Products submitted by the Distributor will be initiated by written purchase orders sent to the Supplier 
requesting a specific delivery date; provided, however, that an order may 
initially be placed orally, by facsimile or by telex if a confirmational written 
purchase order is sent to Supplier within 5 days after said verbal, facsimile or 
telex order. No order will be binding upon the Supplier until accepted by the 
Supplier in writing. The Supplier will use its reasonable best efforts to 
notify the Distributor of the acceptance or rejection of an order and of the 
assigned delivery date for accepted orders within 3 days of receipt of the 
purchase order. No partial shipment of an order will constitute the acceptance 
of the entire order, absent the written acceptance of such entire order. The 
Supplier will use its reasonable best efforts to deliver the Products at the 
times specified either in its quotation or in its written acceptance of the 
Distributor's purchase orders. 

7.3 CONTROLLING TERMS. The terms and conditions of this Agreement will apply 
to each order accepted or shipped by the Supplier under this Agreement. Any 
terms or conditions appearing on the face or reverse side of any purchase order, 
acknowledgment, or confirmation that are different from or in addition to 
those required under this Agreement will not be binding on the parties, even if 
signed and returned, unless both parties expressly agree in a separate writing 
to be bound by such separate or additional terms and conditions. 

7.4 CANCELLATION OF ORDERS 

7.4.1. Once an order has been accepted by the Supplier, it may not be canceled 
by the Distributor unless (1) the Supplier has failed to ship the order,or any 
portion thereof, within 60 days of the date of the Supplier's confirmation of 
such order; and (2) the Distributor provides written notice of such 
cancellation, and the Supplier acknowledges such cancellation in writing; and 
(3) the Supplier has not yet shipped the order or portion thereof that the 
Distributor desires to cancel. 

7.5 SUPPLIER CANCELLATION. The Supplier reserves the right to cancel or suspend 
any orders placed by the Distributor and accepted by the Supplier, or refuse or 
delay shipment thereof, if the Distributor fails (1) to make any payment as 
provided in this Agreement or in any invoice; (2) to meet credit or financial 
requirements established by the Supplier; or (3) otherwise to comply with the 
terms and conditions of this Agreement. 


7.6 PARTIAL SHIPMENTS. No Partial shipments will be made without the 
Distributor's prior written approval. 



7.7 FREIGHT AND TAX CHARGES. The Distributor will pay the cost of freight and 
any taxes, levies, duties or fees of any kind, nature or description whatsoever 
applicable to the sale of any Products by the Supplier to the Distributor, and 
the Distributor will forthwith reimburse the Supplier for all such sums upon 
invoice. In connection with the delivery of the Products, the Distributor may 
designate in writing, not less than 10 business days prior to the shipment 
date, the carrier for shipment and the amount of insurance and nature of 
coverage. If the Distributor fails to so designate any or all such items, the 
Supplier, at its discretion, may specify any item not so designated. 

7.8 ACCEPTANCE TESTS. The Distributor will formulate, subject to the 
Supplier's approval, Acceptance Test Procedures. The Distributor has the right 
to conduct acceptance tests on any of the Products and may reject those that 
fail to pass that test. Such rejection will be evidenced by notice of rejection 
to the Supplier, together with an indication of the basis for that rejection. 
The Distributor will have no obligations with respect to any Products properly 
rejected by it pursuant to this Agreement. 

7.9 PAYMENT TERMS. Distributor will pay for the initial order 90 days after 
shipment. Subsequent orders will be paid on a net 30 days basis unless Supplier 
and Distributor agree on alternate terms for payment. 

7.10 PACKAGING. The Supplier agrees to provide appropriate packaging, and 
similar matters as requested by the Distributor in order to permit the Products 
to be shipped directly into the Distributor's distribution system without 
reopening the boxes or otherwise re-handling the finished goods. 

7.11 DIRECT SHIPPING. The Distributor may request that the Supplier ship 
directly to any location designated by the Distributor. The Supplier agrees to 
comply with these requests at no additional charge (other than transportation 
charges) provided that the Distributor furnishes the Supplier with shipping 
instructions at least 10 days prior to shipment. 

7.12 WAREHOUSING. The Distributor may request that the Supplier ship to its own 
warehouse, or to another warehouse owned by a third party. In this event, the 
Supplier's shipment will constitute delivery to the Distributor. The Supplier 
will procure insurance on behalf of the Distributor to cover risk of damage or 
loss to these shipments while in the warehouse awaiting final delivery to the 
customers. The Distributor will reimburse the Supplier for all insurance 
premiums and transportation charges incurred by the Supplier in the warehousing 
of these shipments. The Supplier will arrange for final shipment to the 
customers designated by the Distributor at the Distributor's instruction. Final 
shipment will be made in full conformity with Section 7.6, except that the Supplier will 
also arrange for insurance coverage of these final shipments, the cost of which 
will be reimbursed by the Distributor. 

8. PRICES AND PAYMENTS 

8.1 PRICES. All prices are F.O.B. Supplier's plant currently located at the 
address listed for the Supplier at the beginning of this Agreement. 

8.2 SUPPLIER PRICES TO DISTRIBUTOR FOR THE INITIAL ORDER. The Supplier will 
sell each Product in the Initial Order to the Distributor at $2495US. 

8.3 SUPPLIER PRICES TO DISTRIBUTOR FOR SUBSEQUENT ORDERS. The Supplier will 
sell each Product in subsequent orders to the Distributor at $2495US. 

8.4 TAXES. The Distributor's Purchase Price does not include any federal, 
state or local taxes that may be applicable to the Products (excluding taxes 
based upon the income of the Supplier), when the Supplier has the legal 
obligation to collect such taxes, the appropriate amount will be added to the 
Distributor's invoice and paid by the Distributor unless the Distributor 
provides the Supplier with a valid tax exemption certificate authorized by the 
appropriate taxing authority. 

8.5 PAYMENT. Full payment of the Distributor's Purchase Price for the Products 
(including any freight, taxes or other applicable costs initially paid by the 
Supplier but to be borne by the Distributor) will be made by the Distributor to 
the Supplier according to the terms in Section 7.10, and payment will be made 
by wire transfer, check or other instrument approved by the Supplier. Payment 
will be in United States dollars and will be in an amount equal to the 
Distributor's Purchase Price for the Products plus all applicable taxes, 
shipping charges, and other charges to be borne by the Distributor. All 
exchange, interest, banking, collection, and other charges will be at the 
Distributor's expense. The Distributor will pay all of the Supplier's costs and 
expenses (including reasonable attorneys' fees) to enforce and preserve the 
Supplier's rights. 

8.6 DISTRIBUTOR FINANCIAL CONDITION. The Distributor represents and warrants 
that it is and at all times during the term of this Agreement will remain in 
good financial condition, solvent and able to pay its bills when due. The 
Distributor further represents and warrants that it has and at all times during 
the term of this Agreement will retain the ability to order any pay for a 
minimum of $1 million in total annual orders for Products. The Distributor will 
maintain and employ in connection with the Distributor's business under this 
Agreement such working capital and net worth as may be required in the 
reasonable opinion of the Supplier to enable the Distributor to carry out and 
perform all of the Distributor's obligations and responsibilities under this 
Agreement. 




8.7 DISTRIBUTOR PRICING. The Distributor is free to determine its own resale 
prices for the Products. Although the Supplier may publish suggested list 
prices, these are suggestions only and are not binding in any way. 

Shipment, Risk of Loss and Delivery 

9.1 RISK OF LOSS. Except as provided below, title to the Products purchased 
pursuant to this Agreement will pass upon delivery to the Distributor. 

9.2 SHIPMENT. All Products delivered pursuant to the terms of this Agreement 
will be suitably packed for air freight shipment in the Supplier's standard 
shipping cartons, marked for shipment at the Distributor's address stated 
above, and delivered to the Distributor or its carrier agent F.O.B. Supplier's 
manufacturing plant, at that time (subject to Subsection 9.6 below) title to 
such Products and risk of loss will pass to the Distributor. Unless otherwise 
instructed in writing by the Distributor, the Supplier will select the carrier. 
All freight, insurance, and other shipping expenses, as well as any special 
packing expense, will be paid by the Distributor. The Distributor will also 
bear all applicable taxes, duties, and similar charges that may be assessed 
against the Products after delivery to the carrier at the Supplier's plant. 

9.3 PARTIAL DELIVERY. Unless the Distributor clearly advises the Supplier to 
the contrary in writing, the Supplier may make partial shipments of the 
Distributor's orders, to be separately invoiced and paid for when due. Delay in 
delivery of any installment will not relieve the Distributor of its obligation 
to accept the remaining deliveries, unless canceled pursuant to Section 7.3 of 
this Agreement. 

9.4 DELIVERY SCHEDULE AND DELAYS. The Supplier will use reasonable efforts to meet the Distributor's requested delivery schedules for the Products. Should 
orders for Products exceed the Supplier's available inventory, the Supplier 
will allocate its available inventory and make deliveries on a basis the 
Supplier deems equitable, in its sole discretion, and without liability to the 
Distributor on account of the method of allocation chosen or its implementation. 

9.5 RESERVATION OF TITLE. Transfer of title for each Product shipped to the 
Distributor will be subject to full payment of the Purchase Price. Until such 
full payment, the Product will remain the property of the Supplier. For all 
Products to which the Supplier retains title, the Distributor will (1) carry 
full insurance on the Products throughout the time they are in the 
Distributor's possession and (2) segregate those Products from other Products 
in the Distributor's inventory. The Distributor agrees to take all such steps 
as are necessary to assist the Supplier in so retaining title, including the 
signing of any filings necessary pursuant to local law. 



10. Limited Warranty 

10.1 WARRANTY TO DISTRIBUTOR'S CUSTOMERS. The Distributor will pass on to its 
End-User customers the Supplier's standard limited warranty for the Products, 
as follows: 

ONE-YEAR LIMITED WARRANTY 

For one (1) year after the date of shipment to End-User or eighteen (18) 
months after the date of shipment from the Supplier, whichever first occurs, 
the Supplier will at its sole discretion, replace, repair or furnish credit for 
any Product purchased by End-User that, in the Supplier's judgment, has a 
defect in material or workmanship provided the Product is returned, 
transportation charges prepaid, to the Supplier with the Supplier's prior 
permission and return authorization number, and provided further that the 
Product has not been misused (including electrostatic discharge), improperly 
operated, or subject to unauthorized repairs or modifications. This warranty is 
in lieu of all other warranties, expressed, implied or statutory, including the 
warranty of merchantability and the warranty of fitness or of suitability for a 
particular purpose and of all other obligations or liabilities on the 
Supplier's part, and the Supplier neither assumes nor authorizes any other 
person to assume for the Supplier any other liabilities in connection with the 
sale of the said Product. If the Supplier's examination does not disclose a 
defect in material or workmanship on a Product claimed to be defective, the 
End-User agrees to pay the Supplier's established charges for unpacking, 
testing and repackaging the Products for reshipment to the End-User. This 
provision states the End-User's exclusive and sole remedy for Supplier's breach 
of warranty. This provision does not extend the original warranty period of any 
Product that has been repaired or replaced by the Supplier. 

This warranty is the only warranty made by the Supplier with respect to 
the goods delivered under this Agreement, and may be modified or amended only 
by a written instrument signed by a corporate officer of the Supplier and 
accepted by the End-User. The Products that, at the End-User's request, are 
delivered without complete encapsulation are specifically excluded from the 
warranty set out in this Agreement. 

10.2 DISCLAIMER, NO OTHER WARRANTY. Except for the express warranty set forth above, the Supplier grants no other warranties, express of implied, by statute 
or otherwise, regarding the Products, their fitness for any purpose, their 
quality their merchantability, or otherwise. 

10.3 LIMITATION OF LIABILITY. The Supplier's liability under the warranty 
will be limited to replacement, repair or credit for the customer's purchase 
price. In no event will the Supplier be liable for the cost of procurement of 
substitute goods by the customer or for any special, consequential or 
incidental damages for breach of warranty. 

10.4 DISTRIBUTOR DUTIES. The Distributor agrees to honor all replacement 
requests received from the Dealers or End-Users pursuant to the terms of the 
End-User Agreement pertaining to the defective units. The Distributor will 
instruct all the Dealers to submit all replacement requests to the Distributor. 


10.5 EXCLUSIVE REMEDY. The remedy stated in this Section 10 constitutes the 
sole and exclusive remedy of the Distributor and, insofar as the End-User 
Agreement effectively so provides, any Dealer or End-User, as well as their 
successors and assigns, for any defect or nonconformity in the Products. 

10.6 PRODUCT LIABILITY 

10.6.1 INDEMNIFICATION. The Supplier will indemnify and hold harmless the 
Distributor for damages or expenses resulting from any claim, suit or proceeding 
brought against the Distributor on the issue of Product liability. The 
Distributor agrees that the Supplier has the right to defend, or at its option 
to settle, and the Supplier agrees, at its own expense, to defend or at its 
option to settle, any claim, suit or proceeding brought against the Distributor 
or its Customer on the issue of Product liability, subject to the limitations 
set forth in this Agreement. The Supplier will have sole control of any such 
action or settlement negotiations, and the Supplier agrees to pay, subject to 
the limitations of this Agreement set forth, any final judgment entered against 
the Distributor or its Customer on such issue in any such suit or proceeding 
defended by the Supplier. The Distributor agrees that the Supplier at its sole 
option will be relieved of the foregoing obligations unless the Distributor or 
its Customer notifies the Supplier promptly in writing of such claim, suit or 
proceeding and gives the Supplier authority to proceed as contemplated herein, 
and, at the Supplier's expense, gives the Supplier proper and full information 
and assistance to settle and/or defend any such claim, suit or proceeding. 

10.6.2 ENTIRE LIABILITY. The foregoing provisions of this Section 10.8 state 
the entire liability and obligations of the Supplier and the exclusive remedy 
of the Distributor and its Customers, with respect to any alleged Product 
liability suit related to the Products or any part thereof. 

11. OWNERSHIP WARRANTY AND INDEMNIFICATION 

11.1 SUPPLIER OWNERSHIP WARRANTY. The Supplier represents and warrants to 
the Distributor that: (1) the Products are the originals with the Supplier; (2) 
the Products do not infringe upon any patent, copyright, trade secret or other 
proprietary rights of others; (3) the Supplier has full power and authority to 
grant the rights granted within this Agreement to the Distributor; and (4) the 
Supplier has not previously or otherwise granted any other rights in the 
Products to any third party that conflict with the rights in this Agreement 
granted to the Distributor. 

11.2 INDEMNIFICATION. The Supplier agrees to defend at its expense and hold 
the Distributor harmless from any claim, demand, or suit against the 
Distributor resulting from a breach of any of the warranties set forth above in 
Section 11.1 and to pay any costs, damages, or expenses (including attorneys' 
fees) arising from any such claim, demand, or suit. The Supplier will have sole 
control of the defense of such action and all negotiations 
for its compromise or settlement. The Distributor will timely notify the 
Supplier in writing of any such claim, demand, or suit, and, at the Supplier's 
request and expense, provide the Supplier with all available information, 
assistance and authority to enable the Supplier to defend the same. The 
Supplier will indemnify the Distributor for all such costs, damages and 
expenses as they are incurred. 

11.3 CONTINUED USE. Following notice of a claim or demand or a threatened or 
actual suit, the Supplier will immediately, at its own expense, procure for the 
Distributor the right to continue the use of the Products subject to such 
claim, demand or suit, or, having failed to obtain such right, replace or 
modify such Products to make them non-infringing, or, having failed to replace 
or modify the Products, refund to the Distributor the purchase price of all 
unsold Products. If the Distributor elects to replace or modify any of the 
Products, such replacement or modification will substantially meet the 
performance and interface specifications of the replaced or modified Products. 

11.4 MODIFICATION OF THE PRODUCTS. The Supplier will have no liability for any 
claim of infringement based on the Distributor's combination of the Products 
with Products not supplied by the Supplier if such claim would have been 
avoided by the use of the Products without such specific Products. 

11.5 SURVIVAL OF WARRANTIES. The warranties and indemnities stated in this 
Section 11 will survive the expiration or termination of this Agreement. 


12. TERMINATION 

12.1 TERMINATION EVENTS. This Agreement may be terminated by either party upon the occurrence of any of the following circumstances: 

12.1.1 Any assignment for the benefit of the creditors, or any bankruptcy, 
reorganization, or other proceeding under any bankruptcy or insolvency law is 
initiated by the other party, or is initiated against it and not dismissed or 
stayed within 90 days; 

12.1.2 A material breach by the other party of any of the terms of this 
Agreement, which breach is not remedied by the other party within 30 days of 
the other party's receipt of notice of such breach; or 

12.1.3 Upon the sale or distribution of the Products in violation of the 
Distributor's exclusive distribution rights as described in Section 4.1. The 
Written notice of termination will be given by registered or certified mail, in 
which event this Agreement will terminate 30 days from the date of mailing of 
the notice. 

12.2 FULFILLMENT OF OBLIGATIONS. The termination of this Agreement will not 
otherwise release either party from its obligation to pay any sum that may be 
then or thereafter owing to the other party nor operate to discharge any 
liability that had been incurred by other party prior to any such termination.                                            Except as qualified by the preceding 
sentence, neither party will, by reason of the termination of this Agreement, 
be liable to the other for any damages (whether direct, consequential or 
incidental to, and including loss of profit or prospective profits of any kind) 
sustained or arising out of any such termination. 

12.3 EFFECT OF TERMINATION AND SURVIVAL. Upon termination of this Agreement, 
the Distributor may continue to dispose of its existing inventories of 
Products, but the Distributor will otherwise discontinue all further promotion, 
marketing, and support of the display, advertising, and use of all the Supplier 
names, trademarks, logos, and designations and will not thereafter use, 
advertise, or display any such names, trademarks, logos, or designations. Upon 
termination of this Agreement, the due date of all outstanding invoices for the 
Products will automatically be accelerated and all such invoices will become 
due and payable. All orders or portions thereof remaining unshipped as of the 
effective date of termination may be canceled by the Supplier, at its option, 
to the extent they call for delivery more than 30 days after the date of 
termination. Upon termination of this Agreement, the Supplier will have the 
option, exercisable at any time in its discretion, to repurchase some or all of 
the entire remaining uncommitted inventory of the Products held by the 
Distributor. The Supplier will pay the Distributor for all Products so 
repurchased (if received in a new and re-saleable condition) an amount equal to 
the discounted price paid by the Distributor to the Supplier, less a restocking 
charge of 10 percent of such price. Upon receipt of any Products so reacquired 
from the Distributor, the Supplier will issue an appropriate credit to the 
Distributor's account. Despite any termination of this Agreement, the 
provisions in Sections 5.4 through 5.6, 7.4 through 7.9, 7.11 through 7.14, 8 
through 11, and 13 through 14 will remain in full force and effect. 

13. CONFIDENTIAL INFORMATION, TRADEMARKS AND INTELLECTUAL PROPERTY RIGHTS 

13.1 PROTECTION OF INFORMATION. Each party acknowledges that the Information 
is proprietary to the other party and has been developed as a trade secret at 
their expense. Each party agrees that it will exercise the same efforts to hold 
and use such Information in confidence (except as otherwise permitted by this 
Agreement) as it uses to protect its own confidential business information. 

13.2 RIGHTS TO INJUNCTION. If any party will attempt to use or dispose of any 
Information or any of its aspects or components or any duplication or 
modification thereof in a manner contrary to the terms of this Section, the 
other party will have the right, without the necessity of filing a bond or 
other security, in addition to such other remedies that may be available to it, 
to injunctive relief enjoining such acts or attempts, it being acknowledged 
that legal remedies are inadequate. 

13.3 PRESS RELEASES. No press releases or other likely publicity or advertising 
of any nature regarding this Agreement that mentions this Agreement or the 
other party by name will be released by a party without the prior written 
agreement of the other party. 

13.4 NO COPYING. Without the prior written consent of the Supplier, the 
Distributor will refrain from copying, reverse engineering, disassembling, 
decompiling, translating, or modifying the Products, or granting any other 
person or entity the right to do so. 

13.5 NOTIFICATION. The Distributor will promptly notify the Supplier of (1) 
any claims, allegations, or notification that its marketing, licensing, 
support, or service of the Products may or will infringe the Intellectual 
Property Rights of any other person or entity; and (2) any determination, 
discovery, or notification that any person or entity is or may be infringing 
the Intellectual Property Rights of the Supplier. The Distributor will not take 
any legal action relating to the protection or defense of any Intellectual 
Property Rights pertaining to the Products without the prior written approval 
of the Supplier. The Distributor will assist in the protection and defense of 
such Intellectual Property Rights. 

14. GENERAL PROVISIONS 

14.1 ASSIGNMENT. Either party may assign this Agreement to an entity that 
acquires, directly or indirectly, substantially all of its assets or merges 
with it. Except as set forth in this section, neither this Agreement nor any 
rights under this Agreement, in whole or in part, will be assignable or 
otherwise transferable by either party without the express written consent of 
the other party. Any attempt by either party to assign any of its rights or 
delegate any of its duties under this Agreement without the prior written 
consent of the other party will be null and void. Subject to the above, this 
Agreement will be binding upon and take effect for the benefit of the 
successors and assigns of the parties to this Agreement. 

14.2 WAIVER, AMENDMENT, MODIFICATION. No waiver, amendment or modification, 
including those by custom, usage of trade, or course of dealing, of any 
provision of this Agreement will be effective unless in writing and signed by 
the party against whom such waiver, amendment or modification is sought to be 
enforced. No waiver by any party of any default in performance by the other 
party under this Agreement or of any breach or series of breaches by the other 
party of any of the terms or conditions of this Agreement will constitute a 
waiver of any subsequent default in performance under this Agreement or any 
subsequent breach of any terms or conditions of that Agreement. Performance of 
any obligation required of a party under this Agreement may be waived only by a 
written waiver signed by a duly authorized officer of the other party, that 
waiver will be effective only with respect to the specific obligation described 
in that waiver. 

14.3 FORCE MAJEURE. Neither party will be deemed in default of this Agreement 
to the extent that performance of its obligations, or attempts to cure any 
breach, are delayed or prevented by reason of circumstances beyond its 
reasonable control, including without limitation fire, natural disaster, 
earthquake, accident or other acts of God ("Force Majeure"), provided that the 
party seeking to delay its performance gives the other written notice of any 
such Force Majeure within 15 days after the discovery of the Force Majeure, and 
further provided that such party uses its good faith efforts to cure the Force 
Majeure. If there is a Force Majeure, the time for performance or cure will be 
extended for a period equal to the duration of the Force Majeure. This Article 
will not be applicable to any payment obligations of either party. 

14.4 SETTLEMENT OF DISPUTES 

14.4.1 Each party acknowledges and agrees that, if there is any breach of this 
Agreement, including, without limitation, unauthorized use or disclosure of 
Confidential Information or other information of the other party, the 
non-breaching party will suffer irreparable injury that cannot be compensated 
by money damages and therefore will not have an adequate remedy at law. 
Accordingly, if either party institutes an action or proceeding to enforce the 
provisions of this Agreement, such party will be entitled to obtain such 
injunctive relief, specific performance, or other equitable remedy from a court 
of competent jurisdiction as may be necessary or appropriate to prevent or 
curtail any such breach, threatened or actual. These will be in addition to and 
without prejudice to such other rights as such party may have in law or in 
equity. 

14.4.2 Any dispute, controversy, or claim arising out of or related to this 
Agreement, or the creation, validity, interpretation, breach, or termination of 
this Agreement will be referred to mediation before, and as a condition 
precedent to, the initiation of any adjudicative action or proceeding, 
including arbitration. The mediation will be held in Los Angeles, California. 
Either party may demand mediation in writing, serving on the other party a 
statement of the dispute, controversy, or claim, and the facts relating to it, 
in reasonable detail. Furthermore, if within thirty (30) days after such 
demand, the parties have not agreed upon a mediator and commenced mediation, 
the matter will be referred to arbitration under Section 14.4.3. Furthermore, 
if, within forty-five (45) days after such demand the matter has not been 
resolved to the satisfaction of both parties, then the matter will be referred 
to arbitration under Section 14.4.3. 

14.4.3 Any dispute, controversy, or claim arising out of or related to this 
Agreement, or the creation, validity, interpretation, breach, or termination of 
this Agreement that has not been resolved amicably among the parties by 
mediation under Section 14.4.2 will be submitted to binding arbitration using 
the following procedure: 

14.4.4 The arbitration will be held in Los Angeles, California, before a panel 
of three arbitrators. Either party may demand arbitration in writing, serving 
on the other party a statement of the dispute, controversy, or claim, and the facts                                relating to it, in reasonable detail, and the arbitrator nominated by that party. 


14.4.5 Within thirty (30) days after such demand, the other party will name its 
arbitrator, and the two arbitrators named by the parties will, within ten (10) 
days, select a third arbitrator. 

14.4.6 The arbitration will be governed by the Commercial Arbitration Rules of 
the American Arbitration Association (the "AAA"), except as expressly provided 
in this Article. However, the arbitration will be administered by any 
organization mutually agreed upon by the parties. If the parties are unable to 
agree upon the organization to administer the arbitration, it will be 
administered by the AAA. The arbitrators may not amend or disregard any 
provision of this section. 

14.4.7 The expenses of arbitration will be borne by the party against whom the 
decision is rendered, or apportioned in accordance with the decision of the 
arbitrators if there is a compromise decision. Judgment upon any award may be 
entered in any court of competent jurisdiction. All notices from one party to 
the other relating to any arbitration under this Agreement will be in writing 
and will be effective if given in accordance with Section 14.5 below. 

14.5 PROPRIETARY INFORMATION. Each party acknowledges that it may be furnished 
with or may otherwise receive or have access to information or material that 
relates to past, present or future Products, software, research development, 
inventions, processes, techniques, designs or technical information and data, 
and marketing plans. (The "Proprietary Information"). Each party agrees to 
preserve and protect the confidentiality of the Proprietary Information and all 
of its physical forms, whether disclosed to the other party before this 
Agreement is signed or afterward, including the terms of this Agreement. In 
addition, a party will not disclose or disseminate the Proprietary Information 
for its own benefit or for the benefit of any third party. The previously 
stated obligations do not apply to any information that (1) is publicly known; 
(2) is given to a party by someone else who is not obligated to maintain 
confidentiality; or (3) a party had already developed prior to the day this 
Agreement is signed, as evidenced by documents. Neither party will take or 
cause to be taken any physical forms of Proprietary Information (nor make 
copies of same) without the other party's written permission. Within three (3) 
days after the termination of this Agreement (or any other time at the other 
party's request), a party will return to the other party all copies of 
Proprietary Information in tangible form. Despite any other provisions of this 
Agreement, the requirements of this Section will survive termination of this 
Agreement. 

14.6 CUMULATIVE RIGHTS. Any specific right or remedy provided in this Agreement 
will not be exclusive but will be cumulative upon all other rights and remedies 
set forth in this section and allowed under applicable law. 

14.7 GOVERNING LAW AND JURISDICTION. This Agreement will be governed by and 
construed under the substantive laws of the State of California, U.S.A. The 
federal and state courts within the State of California, U.S.A., will have 
exclusive jurisdiction to adjudicate any dispute arising out of this Agreement. 
The Distributor hereby expressly consents to (1) the personal jurisdiction of 
the federal and state courts within California and (2) service of process being 
effected upon it by registered mail sent to the address set forth at the 
beginning of this Agreement. 

14.8 ENTIRE AGREEMENT. The parties acknowledge that this Agreement expresses 
their entire understanding and Agreement, and that there have been no 
warranties, representations, covenants, or understandings made by either party 
to the other except such as are expressly set forth in this section. The 
parties further acknowledge that this Agreement supersedes, terminates and 
otherwise renders null and void any and all prior Agreements or contracts, 
whether written or oral, entered into between Supplier,    Inc. and Distributor    
SA DE C.V. with respect to the matters expressly set forth in this 
Agreement. 

14.9 COUNTERPARTS. This Agreement may be executed in multiple counterparts, any 
one of which will be deemed an original, but all of which will constitute one 
and the same instrument. 

14.10 ATTORNEY FEES. If either party is required to retain the services of any 
attorney to enforce or otherwise litigate or defend any matter or claim arising 
out of or in connection with this Agreement, then the prevailing party will be 
entitled to recover from the other party, in addition to any other relief 
awarded or granted, its reasonable costs and expenses (including attorneys' 
fees) incurred in the proceeding. 

14.11 SEVERABILITY. If any provision of this Agreement is found invalid or 
unenforceable under judicial decree or decision, the remainder will remain 
valid and enforceable according to its terms. Without limiting the previous, it 
is expressly understood and agreed that each and every provision of this 
Agreement that provides for a limitation of liability, disclaimer of 
warranties, or exclusion of damages is intended by the parties to be severable 
and independent of any other provision and to be enforced as such. Further, it 
is expressly understood and agreed that if any remedy under this Agreement is 
determined to have failed of its essential purpose, all other limitations of 
liability and exclusion of damages set forth in this section will remain in 
full force and effect. 

14.12 NOTICES. Any notice required or permitted by this Agreement will be in 
writing and will be sent by telex, telefax or air courier. Such notice will be 
deemed to have been given 5 days after sending. 

Captions and section headings used in this Agreement are for convenience 
only and are not a part of this Agreement and will not be used in construing 
it. 
We have carefully reviewed this contract and agree to and accept its 
terms and conditions. We are executing this Agreement as of the day and year 
first written above. 

SUPPLIER DISTRIBUTOR 

/s/ /s/ [] 
------------------------------------- ------------------------------------- 
Chief Executive Officer 

EXHIBIT A 
TERRITORY 
COUNTRY OF MEXICO 
EXHIBIT B 
PRODUCT QUOTA 
Opening order - 
Total 1st year orders - 
Total 2nd year orders - 
Total 3rd year orders - 

EXHIBIT C 

TRADEMARKS 

SUPPLIER   
Contract DA#12
EXCLUSIVE INTERNATIONAL DISTRIBUTION AGREEMENT

This EXCLUSIVE INTERNATIONAL DISTRIBUTION AGREEMENT (" Agreement ") is made as of _____________, 2008, between and among The Hong Kong Supplier Group Limited, a Hong Kong company (" Supplier "); and the following (the " Distributor "):

Name of company: __________________________________________________

Country and location of legal organization: ________________________________

Distributor's initials: __________ Supplier 's initials: __________

Each of the foregoing is referred to as a " Party " and together as the " Parties ". Capitalized terms not otherwise defined have the meanings assigned to them in Exhibit A to this Agreement.

RECITALS

A.

Supplier  has the right to distribute certain personal health and hygiene products identified on Exhibit B (the " Products ") in certain countries around the world, including in the territory identified on Exhibit C (the " Territory ").

B.

Supplier  has been organized to centralize and coordinate the marketing, sale and distribution of branded products, including those previously manufactured and/or distributed by third parties using the name "Supplier ;" accordingly, the ownership and rights to that name and brand are also being consolidated within Supplier .

C.

Distributor desires to be appointed, and Supplier  desires to appoint Distributor, as Supplier 's exclusive sub-distributor for the Products in the Territory, with authority to market and re-sell those Products by direct marketing (except within the People's Republic of China) and/or other means within the Territory, on the terms and conditions set forth in this Agreement.

D.

The Parties will enter into a License Agreement and a Consulting and Management Services Agreement in connection with the distribution of the Products in the Territory.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged by the Parties, the Parties agree as follows:

AGREEMENT

1.

Appointment, Territory and Products.

(a)

Appointment. Supplier  appoints Distributor as its exclusive sub-distributor of the Products within the Territory during the Term of this Agreement, and Distributor accepts such appointment.

(b)

Territory. Distributor may only market, advertise, sell, distribute or otherwise transfer the Products to third parties located within the Territory and will not directly or indirectly market, advertise, sell or distribute the Products to any Person located outside the Territory including selling or distributing the Products to any Person for ultimate resale to Persons outside the Territory.


(c)

Products. Supplier  may from time to time (i) revise Exhibit B to delete obsolete products or to add products that Supplier  deems appropriate for sale and distribution by Distributor within the Territory, and/or (ii) make changes, modifications, enhancements or alterations to the Products, which will then replace the prior Products for purposes of this Agreement. Supplier  will not be liable for any loss or damages incurred by the Distributor arising out of any changes, modifications, enhancements or alternations to the Products.

2.

Supplier  Brand. Distributor hereby transfers to Supplier  all right, title and interest it may have in and to the word "Supplier ," including without limitation any trademark, trade name, or copyright to that word and any representation or design incorporating that word (collectively, the " Supplier  Brand ").

3.

Responsibilities of Distributor . Throughout the Term of this Agreement, at its expense, Distributor will (i) use its best efforts to promote the sale of the Products within the Territory, to increase the volume of such sales, and to develop and increase the market for the Products; (ii) establish and maintain markets and organizations for the marketing, sale and distribution of the Products within the Territory; (iii) conduct Product knowledge and sales training for its personnel and those of the Downline Distributors as necessary or appropriate to carry out its obligations under this Agreement; (iv) maintain facilities and personnel adequate to discharge its responsibilities under this Agreement; (v) maintain reasonable inventory of Product for the prompt filling of orders from customer and Downline Distributors; (vi) maintain good relationships with customers and Downline Distributors; (vii) conduct advertising and marketing of the Products, in periodicals and other appropriate venues and media, to the extent reasonably necessary to discharge its responsibilities under this Agreement; (iv) prepare and maintain adequate sales and other promotional literature concerning the Products and distribute such materials to customers and potential customers in the Territory; (viii) attend and participate in trade shows and exhibits held within the Territory to the extent reasonably necessary to promote the sales of the Products in the Territory; (ix) at such intervals as Supplier  will designate, furnish to Supplier  any and all reports reasonably requested by it relating to all sales, orders booked, inquiries received and other activities of Distributor under this Agreement and all Downline Distributors; and (x) perform any and all other acts reasonably necessary or desirable to fulfill its obligations under this Agreement.

4.

Responsibilities of Supplier  . Supplier  will take all reasonable steps to timely supply the Products to Distributor. From time to time, at its discretion, Supplier  may provide marketing and sales support, customer services support, advertising, training, and other services to Distributor pursuant to one or more separate agreements between the Parties.

5.

Right to Appoint Sub-Distributors. Distributor may appoint one or more sub-distributors of the Product within the Territory, but may under no circumstances grant or purport to grant to any other Person more rights than granted to Distributor by Supplier  in this Agreement. Any sub-distributors appointed by Distributor, together with any further sub-distributors of the Products, are referred to collectively as the " Downline Distributors ." Distributor will promptly inform Supplier  of the appointment and identity of all Downline Distributors and, at least semi-annually, of the activities of the Downline Distributors. Distributor will use its best efforts to ensure the compliance by all Downline Distributors with all obligations imposed on them by their appointment, including without limitation their obligation to maintain the confidentiality of all Supplier  Confidential Information. Distributor will be liable for and indemnify Supplier  against any and all claims, actions, liabilities, losses, damages and expenses (including legal expenses) incurred by Supplier  which arise out of or in connection with, directly or indirectly, Distributor's performance under this Agreement, including without limitation any losses or expenses arising out of any third party demand, claim or action (including any claim alleging infringement of third party rights) or any misrepresentation, negligence, fraud, willful misconduct or breach of statutory duty of or by Distributor, or its Downline Distributors, employees, agents or contractors.


6.

Purchase, Marking and Labeling of Products, etc.

(a)

Purchase Orders, Payment Terms, and Delivery . Distributor will place orders for Products in a form and manner prescribed by Supplier , and Distributor's purchase of the Products will be on terms and conditions specified by Supplier  or then generally in use by Supplier  for like sales of Product. All purchases will be FOB Hong Kong, or such other location as the Parties may from time to time designate, and legal title to the Products sold hereunder, and all risk of loss, will pass from Supplier  to Distributor, when the Products are delivered to a common carrier at that location. All payments will be made in the currency specified by Supplier  from time to time, and all remittances will be made in such currency to Supplier  at the address listed below or such other place as Supplier  may designate. Distributor will pay all sums payable by it to Supplier  under this Agreement free and clear of all deductions or withholdings on account of tax or otherwise unless the law requires a deduction or withholding to be made. If a deduction or withholding is so required the Distributor will pay such additional amount as will ensure that the net amount Supplier  receives equals the full amount which it would have received had the deduction or withholding not been required.

(b)

Price and Price Changes. Distributor's purchase price from Supplier  for any Product will be the price for such Product set from time to time by Supplier  on an arm's length basis. Distributor will purchase and sell the Products for its own account.

(c)

Marking and Labeling. Distributor will inform Supplier  at least ninety (90) days before placement of any order for Products if the Products must be marked or labeled (together with the details of the marking or label) in any way to comply with import or other laws applicable to the import or sale of the Products within the Territory. Supplier  has no independent obligation to determine what marking or labeling may be required by applicable laws and regulations of the Territory. Supplier  may in its discretion include the cost of any such marking or labeling in the price for the Products charged to Distributors.

(d)

Governmental Approvals. Distributor is responsible for obtaining any and all approvals necessary for the import and sale of the Products in the Territory.

(e)

Advertising and Promotional Materials. Distributor will obtain the prior consent of Supplier  for any and all promotional or marketing materials, literature, logo products, or any other items bearing the name, trademark or other words or marks which Supplier  owns, has the rights to, or which identify Supplier  or any of its brands.


7.

Warranties.

(a)

Supplier  Warranties. All Products sold to Distributor will be subject to the standard warranty issued by Supplier  for such Products. Distributor will not grant any warranties to its customers in excess of the warranties granted by Supplier  to Distributor.

(b)

Disclaimer of warranties. SUBJECT AS EXPRESSLY PROVIDED IN THIS AGREEMENT AND IN THE STANDARD WARRANTY PROVIDED BY SUPPLIER  FOR THE PRODUCTS, ALL WARRANTIES, CONDITIONS OR OTHER TERMS IMPLIED BY STATUTE, COMMON LAW OR OTHERWISE IN RELATION TO THE PRODUCTS (APART FROM TERMS IMPLIED AS TO TITLE UNDER THE SALE OF GOODS ORDINANCE) ARE EXCLUDED TO THE FULLEST EXTENT PERMITTED BY LAW.

(c)

Distributor's Warranties to Purchasers . Distributor hereby covenants and agrees to indemnify and hold Supplier  harmless for any loss, damage or injury, including attorneys' fees (on a full indemnity basis) and costs, arising out of any express or implied warranties given by it with regard to any of the Products except to the extent Supplier  has extended its own warranty to Distributor with regard to such Products.

8.

Representations and Warranties. Each Party represents and warrants to the other, as to itself and not as to the other, as follows:

(a)

It is a company duly organized under the laws of the country identified in its address on the signature page of this Agreement and has all requisite corporate power and authority to enter into, deliver and perform its obligations under this Agreement. When duly executed and delivered by it, this Agreement will constitute an obligation which is valid, binding on and enforceable against it.

(b)

All corporate action necessary to execute, deliver and perform its obligations under this Agreement has been duly taken.

(c)

It has all necessary business and other governmental licenses, permits and authorizations to permit it to perform its obligations under this Agreement.

(d)

In the case of a Distributor located and/or doing business other than within the People's Republic of China, it has all necessary business and other governmental licenses, permits and authorizations to permit it to market, sell, and distribute the Products in the Territory, directly or indirectly, whether by direct marketing to consumers or through other distribution channels.

(e)

In the case of a Distributor located and/or doing business within the People's Republic of China, it has all necessary business and other governmental licenses, permits and authorizations to permit it to market, sell, and distribute the Products in the Territory, directly or indirectly, through other distribution channels not including direct marketing to consumers, and it does not and will not engage in direct marketing of the Products to consumers unless it first obtains all necessary licenses, permits and authorizations therefor and the prior written consent of Supplier .

9.

Confidential Information . Notwithstanding any other provision of this Agreement, Distributor agrees to maintain in confidence, and not to disclose to any third Party, either during the Term of this Agreement or during a period of five (5) years after the termination of this Agreement, any and all Confidential Information furnished by Supplier  to Distributor. " Confidential Information " will mean and any information of any nature except for information (i) which at the time of disclosure is, or subsequently becomes, part of the public domain through no fault of Distributor, (ii) which at the time of disclosure, is already known to Distributor and Distributor can prove such prior knowledge, or (iii) which is subsequently disclosed on a non-confidential basis to Distributor by a third Party whose receipt and disclosure does not constitute a violation of any confidentiality obligation to Supplier . Confidential Information may include, but will not be limited to, processes, compilations of information, records, specifications, cost and pricing information, customer lists, catalogs, booklets, technical advertising and selling data, samples, and the fact of Supplier 's intent to manufacture or market any new product, and except for information which is public or general industry knowledge, all information furnished by Supplier  to Distributor will be considered to be Confidential Information, whether or not specifically so designated. Distributor will take all reasonable steps to protect the Confidential Information from unauthorized disclosure, including, but not limited to, informing its employees in writing of the confidential nature of the information and binding those employees to maintain the confidentiality of the information to the same extent as provided herein. Distributor further agrees not to use any Confidential Information in any way, directly or indirectly, except as required in the course of the performance of the terms of this Agreement and approved in writing and in advance by Supplier .


10.

Compliance with Laws . Each Party will at all times and at its own expense (a) strictly comply with all applicable laws, rules, regulations and governmental orders, now or hereafter in effect, relating to its performance of this Agreement, (b) pay all fees and other charges required by such laws, rules, regulations and orders, and (c) maintain in full force and effect all licenses, permits, authorizations, registrations and qualifications from all applicable governmental departments and agencies to the extent necessary to perform its obligations hereunder. Further, the Parties will strictly adhere to all US laws prohibiting kickbacks in commercial transactions and the U.S. Foreign Corrupt Practices Act, as amended from time to time, which prohibits any payment to a government official or employee of a state-owned enterprise, pursuant to the terms of that Act.

11.

Term and Termination.

(a)

Term and Expiration . The term of this Agreement is five years, commencing on the date first set forth above. The period during which this Agreement is in effect, whether during its first term or that of any renewal, will be referred to as the " Term ." Upon the expiration of the Term, at Supplier 's sole discretion, this Agreement may be renewed for an additional period of one year, and will be considered so renewed unless Supplier  indicates in writing its desire to the contrary more than thirty (30) days before the end of the Term.

(b)

Termination . This Agreement may be terminated at any time by the mutual written consent of the Parties evidenced by an agreement in writing signed by all Parties, and either Party may terminate this Agreement prior to its expiration or automatic termination on sixty (60) days' written notice to the other Party. Either Party may terminate this Agreement immediately (i) in the event a material breach of any term of this Agreement by the other Party continues uncured for a period of thirty (30) days after notice thereof is given in writing by the non-breaching Party to the breaching Party; (ii) upon a breach by the Distributor of the provisions of Section 9 ( Confidential Information ) or Section 10 ( Compliance with Laws ) hereof; (iii) upon the other's insolvency; or (iv) upon the other's filing of a voluntary or involuntary petition in bankruptcy, assignment for the benefit of creditors, or any comparable event or proceeding under the laws of the jurisdiction in which the other is located.

(c)

Consequences of Termination . Upon termination of this Agreement, Distributor immediately will cease using the Supplier  Brand, cease all activities pursuant to this Agreement, and, at Supplier 's option, return or destroy items showing the Supplier  Brand having tangible form in its possession, custody, or control. All amounts due or payable from Distributor to Supplier  as of the effective date of any termination of this Agreement will continue to be due and payable despite such termination. Expiry or termination of this Agreement in accordance with its terms will not give either party the right to claim any damages or compensation, indemnity or reimbursement whatsoever from the other by reason of such expiry or termination (including, but not limited to, any claims in respect of present or prospective loss of profits or distribution rights, or any similar loss or for expenditures, investments, commitments or otherwise), but such expiry or termination will be without prejudice to any rights or remedies available to, or any obligations or liabilities accrued to, either party at the effective date of termination.

(d)

Survival . In the event of termination of this Agreement for any reason whatsoever, Section 7 (Warranties), Section 9 ( Confidential Information ), and Section 11(c) ( Consequences of Termination ) hereof will survive for as long as necessary to effectuate their purposes and will bind the Parties and their representatives, successors and assigns.

12.

Dispute Resolution .

(a)

Friendly Negotiations. The parties will attempt in the first instance to resolve all disputes arising out of or relating to this Agreement (" Disputes ") through friendly consultations.

(b)

Commencement of Arbitration. If no mutually acceptable settlement of the Dispute is made within sixty (60) days from the commencement of the settlement negotiation or if any Party refuses to engage in any settlement negotiation, any Party may submit the Dispute for arbitration.

(c)

Arbitration. If a Dispute is not resolved by consultations within sixty (60) days after one Party has served written notice on the other Party for the commencement of such consultations, then such Dispute will be finally settled and determined by arbitration in Hong Kong under the Arbitration Rules of the United Nations Commission on International Trade Law by arbitrators appointed in accordance with such Rules. The arbitration and appointing authority will be the Hong Kong International Arbitration Centre (" HKIAC "). The arbitration will be conducted by a panel of three arbitrators, one chosen by Supplier , one chosen by Distributor, and the third by agreement of the Parties; failing agreement within thirty (30) days of commencement of the arbitration proceeding, the HKIAC will appoint the third arbitrator. The proceedings will be confidential and conducted in English. The arbitral tribunal will have the authority to grant any equitable and legal remedies that would be available in any judicial proceeding instituted to resolve a disputed matter, and its award will be final and binding on the parties. The arbitral tribunal will determine how the parties will bear the costs of the arbitration. Notwithstanding the foregoing, each Party will have the right at any time to immediately seek injunctive relief, an award of specific performance or any other equitable relief against the other Party in any court or other tribunal of competent jurisdiction. During the pendency of any arbitration or other proceeding relating to a Dispute between the parties, the parties will continue to exercise their remaining respective rights and fulfill their remaining respective obligations under this Agreement, except with regard to the matters under dispute.


13.

Miscellaneous.

(a)

Independent Contractor . The Parties specifically acknowledge and agree that Distributor is an independent contractor, and that this Agreement does not establish either party as an agent, partner, joint venturer, employee, servant, or legal representative of the other for any purpose whatsoever, and neither has the right to bind the other in any way.

(b)

Further Assurances. Each Party will execute and/or cause to be delivered to each other Party such instruments and other documents, and will take such other actions, as such other Party may reasonably request for the purpose of carrying out or evidencing any of the transactions contemplated by this Agreement.

(c)

Fees and Expenses. Each Party will bear its own fees and expenses incurred in connection with the negotiation, execution and performance of its obligations under this Agreement and any other agreements relating hereto.

(d)

Payment of Applicable Taxes . Distributor will bear the cost of, and will pay, all local taxes, stamp taxes, government charges, registration fees, or any other sums required to be paid in connection with this Agreement, the purchase and sale of Products, its performance under this Agreement, or any right to use any Intellectual Property granted hereunder.

(e)

Notices. Any notice or other communication required or permitted to be delivered to any Party will be in writing and will be deemed properly delivered, given and received upon dispatch by hand, registered mail, courier or express delivery service with receipt confirmed by signature of the addressee, to the address set forth beneath the name of such Party below (or to such other address as such Party may specify in a written notice given to the other Parties):

	If to Distributor:
	[Name] [Address] Attn: Fax:

	With Copies to:
	




(f)

Publicity. No press release, publicity, disclosure or notice to any Person concerning any of the transactions contemplated by this Agreement will be issued, given, made or otherwise disseminated by Distributor or any Downline Distributors at any time without the prior written approval of Supplier .

(g)

Headings, Gender and Usage. The headings contained in this Agreement are for convenience of reference only, and will not be deemed to be a part of this Agreement and will not be referred to in connection with the construction or interpretation of this Agreement. For purposes of this Agreement: (i) the words "include" and "including" will be taken to include the words, "without limitation;" and (ii) whenever the context requires, the singular number will include the plural, and vice versa; and each of the masculine, feminine and neuter genders will refer to the others.

(h)

Governing Law and Language. This Agreement, including all matters of construction, validity and performance, will in all respects be governed by, and construed in accordance with, the laws of Hong Kong, S.A.R. (without giving effect to principles relating to conflict of laws). This Agreement is written in English and the English language will govern any interpretation of this Agreement.

(i)

Successors and Assigns; Parties in Interest. Except as otherwise expressly provided herein, the provisions of this Agreement will inure to the benefit of, and be binding upon, the successors, permitted assigns, heirs, executors and administrators of the Parties.

(j)

Assignments, Successors, and No Third-Party Rights. Distributor may not assign any of its rights or delegate any of its obligations under this Agreement without the written consent of Supplier . Without the prior written consent of Distributor, Supplier  may only assign its rights or delegate its obligations under this Agreement to an affiliate controlled by, or under common control with, Supplier . No Person not a Party to this Agreement or a permitted assignee has any rights under this Agreement.

(k)

Amendments. This Agreement may not be amended, modified, altered or supplemented other than in a writing duly executed and delivered on behalf of all Parties.

(l)

Interpretation. Each Party acknowledges that it has participated in the drafting of this Agreement, and any applicable rule of construction to the effect that ambiguities are to be resolved against the drafting party will not be applied in connection with the construction or interpretation of this Agreement.

(m)

Severability. In case any provision of the Agreement will be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby.

(n)

Waiver. No failure or delay by any Party to exercise any right, power or remedy under this Agreement will operate as a waiver of any such right, power or remedy.

(o)

Entire Agreement. The Agreement sets forth the entire understanding of the Parties relating to the subject matter hereof and supersedes all prior agreements and understandings, written or oral, among or between any of the Parties relating to the subject matter hereof.



(p)

Counterparts. This Agreement may be executed in any number of counterparts. When each Party has signed and delivered to all other Parties at least one such counterpart, each of the counterparts will constitute one and the same instrument.

[

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

]



IN WITNESS WHEREOF, the Parties have executed this Exclusive International Distribution Agreement as of the date first above written.

	" Supplier  " The Hong Kong Supplier  Group, Ltd. By: _____________________________ Print name and title: __________________________________ __________________________________ __________________________________ 
	" Distributor " ______________________________________ By: _________________________________ Its: __________________________________ Print name and title: ______________________________ ______________________________ ______________________________ Address: ______________________________ 
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EXHIBIT A

Definitions

As used in this Exclusive International Distribution Agreement, the following capitalized terms have the meanings assigned to them in this Exhibit A :

	"Confidential Information"
	is defined in Section 9 .

	"Disputes"
	is defined in Section 12(a) .

	"Distributor"
	is defined in the first paragraph of this Agreement.

	"Downline Distributors"
	is defined in Section 5 .

	"HKIAC"
	is defined in Section 12 .

	"Party" and "Parties"
	are defined in the first paragraph of this Agreement.

	"Person"
	means an individual, a corporation, a partnership, an association, a trust or other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.

	"Products"
	is defined in Recital A.

	"Term"
	is defined in Section 11 .

	"Territory"
	is defined in Recital B.

	"Supplier "
	is defined in the first paragraph of this Agreement.

	"Supplier  Brand"
	is defined in Section 2 .






EXHIBIT B

Products




EXHIBIT C

Territory




Contract DA#13
LICENSE AND DISTRIBUTION AGREEMENT 



THIS LICENSE AND DISTRIBUTION AGREEMENT ("Agreement") is made and 
effective as of this 26th day of August, 2003 ("Effective Date"), by and between 
Company      International, Inc. a Nevada Corporation (the "Company"), having an 
address at ………..Arizona 85260, inclusive of its affiliated companies, and Distributor.,                                                    a Hong Kong Company ("Distributor"), having an address at Hong Kong, inclusive of its 
affiliated companies, both collectively referred to as the "Parties". 

Recitals: 



A. WHEREAS, the Parties wish to define their rights and therefore 
enter into this Agreement that reflects all of the rights of both Parties 
referred to as the Company and Distributor. 

B. WHEREAS, The Company is in the business of developing, 
marketing and distributing its own brands of proprietary abcdefg  (the 
"Brands") in addition to the private label of such brands (the "Formulas"), both 
collectively referred to as the "Products" as more fully defined in Exhibit "A", 
and desires to distribute those Products internationally. 

C. WHEREAS, Distributor is in the business of distributing 
nutraceutical products. 

D. WHEREAS, the Company desires to grant and Distributor desires 
to obtain the exclusive right to distribute and sell the Products for the 
Company in certain Asian countries as more fully described in Exhibit "A" (the 
"Territory"), upon and subject to the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the covenants, agreements, 
warranties and representations contained in this Agreement, and other good and 
valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the Parties to this Agreement hereby agree as follows: 



Agreement 


1. Grant of License. The Company hereby grants to Distributor a 
revocable, exclusive, non-transferable, royalty-free license to use the 
Company's trademarks as set forth in Exhibit "A" in the Territory (the 
"Trademark(s)"), in Distributor's advertising, marketing and promotional 
materials for the Brands, provided that Distributor displays or announces notice 
of trademark status and properly attributes ownership of the Trademark(s) as set 
forth in Exhibit "A" in each piece of advertising, marketing or promotional 
material. Distributor acknowledges the Company's exclusive ownership of the 
Trademark(s) and agrees to act consistently with such ownership and agrees that 
all uses of the Trademark(s) by Distributor shall inure to the Company's sole 
benefit. If Distributor becomes aware of any unauthorized use of the 
Trademark(s), Distributor agrees to immediately notify the Company. The Company 
shall have the sole right and responsibility for enforcing its rights with 
respect to the Trademark(s). In addition, the Company recognizes that 
Distributor may choose not to market the Company's Brands and, therefore, market 
the Formulas under its own label. 

2. Designation as Distributor. The Company hereby designates 
Distributor as the Company's exclusive authorized distributor of the Products in 
the Territory. This distributorship is exclusive with respect to marketing and 
sales of the Products within the Territory, but the Company, in its sole 
discretion, reserves the right to designate additional distributors of the 
Products elsewhere in the world and to license the Products to others throughout 
the world. 

3. Orders. Purchase orders may be submitted to the Company by 
facsimile, first class mail, postage prepaid or other electronic means. All 
purchase orders for the Products are subject to written acceptance by the 
Company and shall include a 3% allowance for damages to the Products resulting 
from shipment and/or manufacturing. Any such allowance shall be shown by 
Distributor as a deduction from the gross amount on the purchase order. Upon 
acceptance, the Company agrees to provide written acknowledgement of such 
purchase orders within three (3) days. Distributor agrees to accept the risk of 
erroneous, incomplete or failed transmissions of any purchase orders submitted 
by Distributor to the Company. The normal lead time required by the Company to 
fulfill a purchase order for the Products in stock at the Company's location is 
three (3) to four (4) weeks from the date of the Company's written acceptance of 
each purchase order. Distributor acknowledges that lead times vary for Products 
not in stock at the Company's location at the time of the Company's receipt of 
each purchase order. Purchase orders accepted by the Company cannot be 
cancelled or modified without the Company's prior written consent. The Company 
may, in its sole discretion, withhold such consent. 

4. Obligations and Covenants of Distributor. Subject to all other 
terms, provisions and conditions of this Agreement, Distributor shall: 

(a) Use Distributor's best efforts to advertise, sell and 
distribute the Products; 
(b) Order the Products solely from the Company; 

(c) The Company understands that Distributor may be presented 
with or seek out new products from time-to-time due to the competitive nature of 
its business. In the case of any products that the Company does not currently 
carry, Distributor agrees to offer the Company, whenever possible, any new 
nutraceutical products for the Company to develop and supply with acceptable 
quality and prices. Distributor will review its market and any such new 
products from time-to-time and decide which new or existing products it would 
not choose to distribute under this Agreement and to be freed back to the 
Company; 

(d) Not reverse engineer the Products or otherwise 
manufacture or develop products of same ingredients as the Products without 
notifying the Company; 

(e) Use its best efforts to research and develop a market for 
all of the Products inclusive of any additional products that the Company may 
develop from time-to-time; 

(f) Agree that, due to the close similarities in each of the 
Parties' businesses for the Products, that there may be interest from 
time-to-time for the Parties to concurrently market and sell Products that have 
similar formulations in areas outside of the Territory, including the areas 
where the Company is currently selling or may contemplate selling the Products. 
When any such interest does exist, the Parties agree to consult with each other 
on any same or similar formulation so as to reach a mutual understanding that 
using such same or similar formulation will not present conflicts to the market 
of either Party; 

(g) At all times refrain from engaging in any illegal, unfair 
or deceptive trade practices or unethical business practices, including 
disparagement of the Company or the Products or other conduct that is or may be 
detrimental to the Company, the Products or the public; 

(h) Not make any false or misleading statement or 
representations concerning or related to the Company or the Products; 

(i) Refrain from making any representations, warranties or 
guarantees to customers or other third parties with respect to the Products that 
are inconsistent with the written information distributed by the Company in 
connection with or related to the Products; 

(j) Otherwise perform its covenants under this Agreement. 

5. Obligations and Covenants of the Company. Subject to all other 
terms, provisions and conditions of this Agreement, the Company shall: 

(a) Use its best efforts to fill and ship all purchase orders 
submitted by Distributor for the Products within a reasonable time from the date 
of the Company's acceptance of Distributor's purchase order as set forth in 
Section 3; 

(b) Refer any inquiries from any potential customers within 
the Territory to Distributor with the understanding that Distributor will honor 
the negotiated pricing that the Company has established with the potential 
customer to develop the sale; 

(c) Be allowed to solicit the Products to the Territory with 
the understanding that Healthy would be responsible for marketing and selling 
the Products if such solicitation develops into a customer; 

(d) Not market or sell the Products to the Territory unless 
prior approval has been received by Distributor; 

(e) Agree that the Parties will concurrently market and sell 
the Products that have similar formulations in areas outside of the Territory, 
including the areas where the Company is currently selling or may contemplate 
selling the Products; 

(f) At all times refrain from engaging in any illegal, unfair 
or deceptive trade practices or unethical business practices, including 
disparagement of Distributor or other conduct that is or may be detrimental to 
Distributor, the Products or the public; 

(g) Not make any false or misleading statement or 
representations concerning or related to the Distributor; 

(h) Not advertise or otherwise disclose to any unrelated 
third party, unless permitted by Distributor, that the Company is the supplier 
of the Products to Distributor; 

(i) Otherwise perform its covenants under this Agreement. 

6. Parallel Imports. The Parties understand that both the 
Company's and Distributor's control is limited with regard to the marketing and 
sale of the Products from third party customers to consumers. However, both 
Distributor and the Company will use their best efforts to protect the 
exclusivity of this Agreement by stopping, where legally permissible, the sale 
by any third party customer to consumers in the Territory not sold directly by 
the Company or Distributor. 

7. Risk of Loss. Title to the Products purchased by Distributor 
shall remain with the Company until delivery of the Products to the carrier. 
From and after delivery of the Products to the carrier, title shall vest in the 
Distributor and Distributor shall be responsible for the entire risk of loss, 
theft, damages, damage to or destruction of the Products. 

8. Invoice and Payment Terms. All Products sold by the Company to 
Distributor under this Agreement shall be sold in accordance with the pricing 
schedule set forth in Exhibit "A." The Company reserves the right, from 
time-to-time and in its sole discretion, to increase or decrease the prices set 
forth in Exhibit "A", and shall provide Distributor ninety (90) days prior 
written notice of any pricing changes. The Company shall invoice Distributor 
for each purchase order submitted to the Company for the Products at the prices 
set forth in Exhibit "A." Payment for each invoice shall be due to the Company 
in the amount of fifty percent (50%) of the total invoice upon receipt of order by the Company and the remaining fifty percent (50%) shall be due to the Company upon shipment of the 
Product (each a "Due Date"). If Distributor fails to pay any amount due to the 
Company on or before a Due Date, interest shall accrue at the rate of one-half 
percent (0.5%) per month on all past due amounts until paid in full. 

9. Product Support and Returns. The Company shall from time to 
time provide written Product information and data to Distributor. The Company 
will not provide sales training to Distributor, its employees or agents. The 
Company shall not accept any Product returns from Distributor unless authorized 
in writing prior to Distributor's return of any Product. If the Company accepts 
any Product return, Distributor shall return only unopened, unexpired Product, 
stored according to Product specifications. 

10. Term; Breach; Termination. 

(a) The license and distributorship granted hereunder by this 
Agreement shall be for an initial term of two (2) years from the Effective Date 
and shall automatically renew for subsequent one (1) year periods (each a 
"Renewal Term"), unless earlier terminated in accordance with this section. In 
the event either party should fail to perform or comply with its obligations, 
representations, warranties or covenants hereunder, the non-defaulting party 
shall have the right, without waiving, limiting, removing or restricting any 
other legal or equitable rights or remedies it may have, to cease performance 
under this Agreement, and, if such breach is not remedied within thirty (30) 
calendar days after written notice to the defaulting party, to terminate this 
Agreement. 

(b) Upon termination of this Agreement, (i) Distributor's 
right to act as licensee and distributor of the Products shall cease, (ii) 
Distributor shall immediately cease exercising any rights granted under this 
Agreement, (iii) Distributor shall return to the Company all Confidential 
Information (as defined in Section 11) and any copies or derivatives thereof, 
and (iv) Distributor may sell in the Territory any remaining Product inventory 
purchased during the term of this Agreement for a period of twelve (12) months 
from the termination date. Following the twelve (12) month period, Distributor 
shall return to the Company or destroy any remaining Product inventory. 
Termination of this Agreement shall not discharge or terminate any obligations 
either party has to the other that have accrued as of the date the Agreement is 
terminated. The Company, or its agents, shall upon request be afforded 
sufficient access to Distributor's premises to verify adherence to the covenants 
contained in this Section 10. 

(c) Any provision of this Agreement to the contrary notwithstanding, the Company shall have the right to terminate this Agreement, if (i) Distributor fails to make timely payments, or (ii) a filing of a petition of bankruptcy by or against Distributor. 

(d) Any provision of this Agreement to the contrary 
notwithstanding, Distributor shall have the right to terminate this Agreement in 
the case of a filing of a petition of bankruptcy by or against the Company. 

11. Confidentiality. The Parties acknowledge that the Product 
(including underlying technology, techniques, procedures, specifications and/or 
know-how) and business of Distributor (including customers, sales and marketing 
techniques, procedures and/or know-how) (collectively, the "Confidential 
Information") have been acquired by the Company and/or Distributor at great 
expense and constitute trade secrets, and that the Company and Distributor each 
have respective proprietary and other rights in the Confidential Information. 
The Parties shall keep confidential the Confidential Information, and shall not 
disclose such information to any person and shall advise all persons with access 
to the Confidential Information (excluding consumers purchasing the Product for 
their own use) of the confidential and proprietary nature of the Product and the 
Confidential Information. Each of the Parties shall cause its agents and 
employees and other persons to protect the confidentiality of the Product and 
the Confidential Information. Distributor acknowledges that the Product is not 
patented and that no representation or warranty whatsoever is made by the 
Company except that the Company has the right to distribute the Product as set 
forth in this Agreement. Except as expressly permitted in this Agreement, 
Distributor shall not use, sublicense, sell, assign, transfer, disclose, publish, duplicate, modify or 
otherwise deal with the Product in any way which may infringe upon the Company's 
or its licensor's rights therein. Distributor acknowledges and agrees that no 
title or ownership of the Product or the Confidential Information is transferred 
to Distributor by this Agreement, and such rights are and shall remain the 
exclusive property of the Company or its licensors. The covenants contained in 
this Section 11 shall survive the termination of this Agreement. 

12. Compliance with Applicable Law. Distributor shall at all 
times during the term of this Agreement strictly comply with any applicable 
laws, statutes, rules, regulations or ordinances whether, local, state, 
national, or international relative to the marketing and sale of the Product in 
the Territory, including, without limitation, the export laws of Hong Kong. 
Distributor shall obtain any and all permits, licenses, authorizations and/or 
certificates that may be required in any jurisdiction or by any regulatory or 
administrative agency in connection with the use, sale, marketing and/or 
distribution of the Product. 

13. No Conflict. Distributor represents and warrants that it has 
full power and authority to undertake the obligations set forth in this 
Agreement and Distributor represents and warrants that it has not entered into 
any other agreements, nor will Distributor enter any other agreements, in 
conflict with Distributor's obligations under this Agreement or that would 
render Distributor incapable of satisfactorily performing its obligations under 
this Agreement. 



14. Disclaimer; Limitations. 
a. The Company does not make any, and expressly disclaims 
all, warranties other than as expressly made in this Section 14, whether oral or 
written, express or implied, or arising by usage of trade or course of dealing, 
including, without limitation, the warranties of merchantability and fitness for 
a particular purpose. The remedies set forth in this Section 14 shall be the 
sole and exclusive remedies of Distributor. 

b. The Parties understand that the Company has undertaken to 
purchase a foreign products liability insurance policy in the amount of 
$1,000,000 (the "Policy") on behalf of Distributor. However, Distributor 
understands that the Policy neither covers nor is the Company liable for 
economic, incidental, consequential, indirect, special, punitive or exemplary 
damages, whether claimed under contract, tort or any other legal theory, 
including, but not limited to, damages for loss of revenue or anticipated profit 
or cost of capital. The Company shall have no obligation to defend, indemnify 
or reimburse Distributor or any purchaser of the Product for any amount that 
they may be required to pay as a result of any claim, lawsuit, action, judgment 
or liability related to or arising out of the Product or its use over and above 
the coverage that the Policy provides. 

15. Payment of Taxes. Distributor shall be responsible for 
paying, when due, any sales, use, excise, import and export taxes, duties, 
tariffs, or similar charges applicable to products sold to it by the Company in 
the Territory. Distributor agrees to indemnify and hold the Company harmless 
from and against any and all such taxes, duties, tariffs or assessments in the 
Territory. 

16. Governing Law. This Agreement is entered into in Arizona and 
shall be governed by and construed under the substantive laws of the State of 
Arizona, exclusive of laws relating to conflict of laws principles. Distributor 
specifically consents to the application of Arizona law to this Agreement and 
consents to the jurisdiction of the Superior Court of the State of Arizona, and 
the United States Federal District Court for Arizona, and consents to venue in 
Phoenix, Arizona. 

17. Integration. This Agreement and the Exhibits hereto 
constitute the entire agreement between the Parties with respect to the subject 
matter hereof, and supersede all prior proposals, negotiations, representations, 
commitments, writings, agreements or other communications, whether written or 
oral, between the Parties with respect to the subject matter hereof. 


18. Headings. The headings and captions used in this Agreement 
are for convenience only and shall have no force or effect in the interpretation 
of this Agreement. 

19. Amendment. This Agreement may not be amended, modified, 
released or discharged except by an instrument executed in writing by the 
Parties hereto. 

20. Severability. If any term, clause or provision of this 
Agreement shall be judged invalid for any reason whatsoever a court of competent 
jurisdiction, such invalidity shall not effect the validity or operation of any 
other term, clause or provision and such invalid term, clause or provision shall 
be deemed to have been modified, to the extent necessary to make it valid and 
enforceable or, if such term, clause or provision cannot be so modified, it 
shall be deemed deleted from this Agreement. 

21. Successor and Assigns. This Agreement shall be binding upon 
each of the Parties and its successors and assigns, including the acquisition of 
Distributor by another company, provided that Distributor shall not assign its 
rights and obligations under this Agreement without the prior written consent of 
the Company, which consent shall not be unreasonably withheld, and further 
provided that Distributor shall remain liable for the performance of its 
obligations under this Agreement. 

22. No Waiver. The failure of either party to enforce at any time 
any of the provisions of this Agreement or to require timely performance by the 
other party of any of the provisions of this Agreement shall not be construed as 
either present or future waiver of such provisions nor in any way affect the 
right of either party to enforce each and every provision of this Agreement as 
written. 

23. Cumulative Remedies. Any rights and remedies conferred under 
this Agreement shall be cumulative and may be exercised singularly or 
concurrently. Termination of this Agreement shall not act as a waiver of any 
claim that has accrued as of this date of termination with regard to either 
party hereto. 

24. Notices. All notices hereunder shall be in writing and shall 
be delivered in person, mailed or sent via facsimile machine or telecopier. A 
notice shall be deemed to be personally delivered to a person if delivered to 
the address of such person by a courier or other delivery service. If mailed, 
they shall be sent by certified mail, postage prepaid. Notices sent by mail 
shall be deemed effective on the earlier of (i) the date when received, or (ii) 
the date which is three days after mailing. Notices sent via facsimile shall be 
deemed effective on the earlier of (i) the date when received, or (ii) the date 
which is one (1) business day after transmission, provided in either case 
confirmation of transmission is received by the sender. 

If to Distributor, at: 


Attn: 
xxx, Hong Kong 
If to the Company, at: 

Company      International, Inc. 
Attn: 
AZ 

25. Distributor Status. Nothing in this Agreement shall be 
construed so as to constitute Distributor an agent or legal representative of 
the Company for any purpose whatsoever. This Agreement does not create the 
relationship of a partnership or joint venture or any similar relationship 
between the Company and Distributor. The Company shall not be liable for any 
damages, losses, costs or expenses whatsoever, including incidental or 
consequential damages, resulting from any sale or service performed by 
Distributor. 

26. Time of the Essence. Time shall be of the essence with 
respect to the obligations of the Parties under this Agreement. 

This Agreement is executed on this 26th day of August 2003. 


THE "COMPANY" "DISTRIBUTOR" 

COMPANY      INTERNATIONAL, INC. HEALTHY INTERNATIONAL, LTD. 

By: /s/ = By: /s/ = 
------------------- ---------------- 
Its: President & C.E.O. Its: Director 



EXHIBIT "A" 
----------- 

PRODUCTS 

The Products covered by this Agreement shall include, but are not limited 
to, current products, future products and/or any form thereof that the Company 
may develop now or in the future. 

TERRITORY 

The Territory covered by this Agreement shall include Hong Kong, Macau, 
China, Singapore, Taiwan, Malaysia, Japan, Indonesia and Korea with exception to 
certain customers as follows to which the Company is currently selling certain 
Products: 


TRADEMARKS 

The Trademarks covered by this Agreement shall include …………………………….. and any future trademarks that the Company may develop now or in the 
future. 




CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY 

I, Chairman, Chief Executive Officer and acting Chief 
Financial Officer of Company      International, Inc., certify that: 

(1) I have reviewed this Amendment No. 1 to Annual Report on Form 
10-KSB/A of Company      International, Inc.; 
(2) Based on my knowledge, this report does not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report; 
(3) [Intentionally Omitted]; 
(4) The small business issuer's other certifying officer(s) and I are 
responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the small 
business issuer and have; 

a) Designed such disclosure controls and procedures, or caused 
such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the small 
business issuer, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which 
this report is being prepared; 
b) Evaluated the effectiveness of the small business issuer's 
disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on 
such evaluation; and 
c) Disclosed in this report any change in the small business 
issuer's internal control over financial reporting that occurred during the 
small business issuer's most recent fiscal quarter (the registrant's fourth 
fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the small business 
issuer's internal control over financial reporting; and 

(5) The small business issuer's other certifying officers and I have 
disclosed, based on our most recent evaluation of internal control over 
financial reporting to the small business issuer's auditors and the audit 
committee of small business issuer's board of directors (or persons performing 
the equivalent function); 

a) All significant deficiencies and material weaknesses in the 
design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the small business issuer's ability 
to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or 
other employees who have a significant role in the small business issuer's 
internal control over financial reporting. 

Date: October 14, 2005 /s/ ------------------------------------- 
Chief Executive Officer and acting 
Chief Financial Officer 
(Principal Executive Officer and acting Principal Financial Officer) 
Contract DA#14

DATED 30 th JUNE 2003

SUPPLY AGREEMENT

THIS AGREEMENT is made on 30 th June 2003

BETWEEN

(1)
SUPPLIER  INC a company incorporated in California whose principal place of business is ……, California  USA ("Supplier "); and

(2)
DISTRIBUTOR      MEDICAL COMPANY whose principal place of business is …….., …………, Bermuda (“Distributor“ ).

Recitals

(A)
Supplier has entered into a distribution agreement with Distributor 's Affiliate, Distributor International Holdings Limited, under which Distributor International Holdings Limited will distribute the Product (as defined below) in certain territories.

(B)
Distributor International Holdings Limited has designated Distributor to purchase the Product from Supplier 

Operative Provisions

1.
Definitions

 1.1.
In this Agreement the following words and expressions shall have the following meanings:

"Affiliate" means any company, corporation, firm, individual, trust or other entity which controls, is controlled by or is under common control with a party to this Agreement, and for the purpose of this definition the term "control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such firm, person, trust or company, whether through the ownership of voting securities, by contract or otherwise, or the ownership either directly or indirectly, including the ownership by trusts with substantially the same beneficial interests, of 50% or more of the voting securities (or, in relation to any country where ownership of more than 50% of the voting securities is prohibited by law, the maximum percentage permitted, provided such percentage is no less than 30%) of such company, corporation, firm, individual, trust ox other entity;

"Approved Facilities" means the approved facilities located at ….., CA 92121, USA ("Manufacturing Facility") and ……, France ("Packaging Facility") or as may be changed pursuant to this Agreement comprising buildings and Equipment where Supplier shall Manufacture and Quality Control and store or have Manufactured, Quality Controlled and stored the Product;

"Certificate of Analysis"
 means a document setting out the results of analysis of a batch of Product together with the Specification and methods by which, the tests were performed;

"Certificate of Conformance" means a document stating and confirming that the Product has been Manufactured and Quality Controlled in accordance with, and in all respects complies with, cGMP and the Marketing Authorisation;

"cGMP"
 means current Good Manufacturing Practice as set out in European Directive 91/356/EEC or its local equivalent as amended from time to time;

"Confidential Information" means all confidential information, data and materials in whatever form disclosed by one party to the other or received in connection with this Agreement including, without limitation, the terms of this Agreement, but excluding information:
 (a) which, at the time of disclosure by one party to the other, is in the public domain; 
(b) which, after disclosure by one party to the other, becomes part of the public domain by publication, except by breach of any obligation of confidentiality; 
(c) which the receiving party can establish by competent proof was already in its possession at the time of its receipt and was not acquired directly or indirectly from the other party; 
(d) which, after disclosure by one party to the other, was developed independently of the information received; or
 (e) received from third parties who were lawfully entitled to disclose such information;

"Delivery” means Supplier making available at the Packaging Facility the Product for collection by Distributor  or its nominated carrier,

"Delivery Date"
 means that date upon which the Product is available for collection from the Packaging Facility;

"Distribution Agreement" means the distribution agreement in relation to the Product between Supplier and Distributor International Holdings Limited;

"EMEA"
  means the European Medicines Evaluation Agency or any successors thereto

"Equipment" means the equipment used in the Manufacture, assembly, Packaging, analysis and testing of the Product;

"Finished Product" means Product presented in Vials, packaged and labelled for sale to end users;

"Intellectual Property" means patents, trade marks, service marks, logos, trade names, rights in designs, copyright, utility models, rights in Know-How and other intellectual property rights, in each case whether registered or unregistered and including applications for registration, and all rights or forms of protection having equivalent or similar effect anywhere in the world;

"Manufacture"
 means all methods, processes, data and documentation used by Supplier or its Third Party Manufacturer in relation to the manufacture Packaging and Quality Control of the Product and "Manufacturer" shall be construed accordingly;

"Manufacturing Approval" means all necessary or appropriate approvals, licences, permits, registrations and authorisations in respect of the Manufacture and Quality Control of the Product;

"Manufacturing Licence" means any licence as granted by the Regulatory Authority to Supplier or the Third Party Manufacturer in the applicable territory to Manufacture the Product;

"Manufacturing Technology" means all methods, processes, designs, data, procedures and other information relating to the Manufacture of the Product, including without limitation final quality assurance procedures, manufacturing procedures, product and raw material specifications, formulation data and other technology related thereto;

"Marketing Authorisation" means the approval by the EMEA numbered

EU/1/01/187/001 permitting the commercial marketing of the Product in certain of the countries licensed to Distributor  International Holdings Limited under the Distribution Agreement for the licensed indication;

"Net Sales" means total gross sales of Finished Product invoiced by Distributor International Holdings limited, its Affiliates, sub-distributors and sub-licensees to Third Parties, less: 
(a) transport, freight and insurance costs;
 (b) sales and excise taxes and duties;
 (c) normal and customary trade, quantity and cash discounts and rebates; 
(d) amounts repaid, discounted or credited by reason of

 (i) retroactive price reductions;
 
(ii) discounts; or

 (iii) rebates which are, in any case, imposed upon Distributor  International Holdings limited, its Affiliates, sub-licensees or sub-distributors by any governmental or non-governmental body with the authority to impose such price reductions, discounts or rebates; 
(e) billing errors; and 
(f) amounts repaid or credited (other than in respect of outdated goods) for rejected, returned or recalled goods;

"Packaging" means all operations in the assembly, labelling, packaging and Quality Control of the Finished Product ready for sale or supply to a third party in any country licensed under the Distribution Agreement and "Packaged" shall be construed accordingly;

"Product" means ABC  made to the Specification;

"Product Price"
 means [**] Euros per Vial of Finished Product;

"Qualified Person" means a Qualified Person as defined in European Directive 2001/83/EC;

"Quality Control" means the sampling, laboratory testing and inspection at the Approved Facilities of: (a) Raw Materials, in-process materials and Finished Product; and (b) the Finished Product as necessary for Release;

"Quarter" means any three month period ending on the last day of March, June, September or December in any calendar year;

"Raw Materials" means all raw materials required to produce the Product;

"Regulatory Authority" means any competent regulatory authority or other governmental body (for example, but not by way of limitation, the EMEA) responsible for granting Manufacturing Licenses and Manufacturing Approvals in any country licensed under the Distribution Agreement;

"Release" means release of the Finished Product from the Packaging Facility to Distributor for sale;

"Specification" means the specification of the Product as set out in the Appendix;

"Technical Agreement"
means the technical agreement between the parties relating to the Manufacture of the Product to be agreed in good faith;

"Term" means the term of this Agreement as set out in Clause 9;

"Third Party Manufacturer" means a third party appointed by Supplier to Manufacture the Product on its behalf; and

"Vial" means a [**] vial containing the Product.

 1.2.
In this Agreement, unless the context requires otherwise:

1.2.1.
the headings are included for convenience only and shall not affect the construction of this Agreement;

1.2.2.
references to "persons" includes individuals, bodies corporate (wherever incorporated), unincorporated associations and partnerships;

1.2.3.
words denoting the singular shall include the plural and vice versa;

1.2.4.
words denoting one gender shall include each gender and all genders; and

1.2.5.
any reference to an enactment or statutory provision is a reference to it as it may have been, or may from time to time be amended, modified, consolidated or re enacted.

1.3.
The Appendix comprises part of and shall be construed in accordance with the terms of this Agreement. In the event of any inconsistency between the Appendix and the terms of this Agreement, the terms of this Agreement shall prevail.

2.
Appointment of Manufacturer

2.1.
In consideration of the Manufacture of the Product by Supplier or by its Third Party Manufacturer, Distributor shall obtain supplies of the Finished Product only from Supplier during the period of [**] ([**]) years from the date of this Agreement. Thereafter, Distributor shall obtain at least [**]% of its requirements for Finished Product from Supplier .

2.2.
Distributor shall pay to Supplier for Product supplied ex works (as defined in Incoterms 2000) France:

2.2.1.
the Product Price; and

2.2.2.
in the event that [**]% of the Net Sales in a Quarter is greater than the number of Vials sold (less rejected, returned or recalled Vials other than those rejected, returned or recalled in connection with the expiry of the shelf life of the Vials) in that Quarter multiplied by the Product Price in that Quarter, Distributor shall pay the difference to Supplier within [**] days of the end of the Quarter.

 2.3.
From the date of this Agreement, Supplier shall Manufacture or have Manufactured by a Third Party Manufacturer and sell to Distributor , and Distributor or its designee shall purchase such quantities of the Product as are ordered by Distributor , in accordance with the terms hereof. Supplier shall give Distributor reasonable notice of any proposal to appoint a Third Party Manufacturer and shall satisfy all legal and regulatory requirements relating to any variation of the Marketing Authorisation or any other regulatory approval relating to such appointment at its own cost and shall procure reasonable inspection and audit rights for Distributor in respect of the Third Party Manufacturer's site.

3.
Forecasting and Ordering

3.1.
Except as set out below, Distributor shall purchase Finished Product from Supplier in whole lots, currently estimated to be not more than [**] ([**]) Vials or such other quantities up to [**] ([**]) Vials as may be specified by Supplier . For the period from the date of this Agreement to the first [**] months following the first Commercial Delivery by Distributor , Distributor shall be permitted to order Finished Product in lA lot quantities not more than [**] every [**] months. In the next [**] months, Distributor shall be permitted to order V4 lot quantities not more than [**] per [**]. Thereafter, Distributor shall order Finished Product in full lot quantities. In each case lots may be divided for Packaging for individual countries.

 
3.2.
Distributor shall provide Quarterly to Supplier a twelve month rolling forecasts of units of Finished Product (by country) estimated to be required by Distributor on a quarterly basis throughout the Term. Supplier agrees to Deliver Distributor 's requirement for initial launch stocks as soon as practicable. Thereafter, not later than ninety (90) days prior to the required Delivery Date in the immediately succeeding Quarter ("Q1"), Distributor shall place a firm commitment for quantities of the Product, in writing, for Q1 with notification of the required Delivery Date and simultaneously indicate its estimated requirements for each of the following three (3) Quarters ("Q2", "Q3" and "Q4", respectively).

3.3.
Supplier shall confirm receipt of Distributor 's order(s) for Q1 and the Delivery Date within [**] working days.

4.
Supply, Delivery, Title and Payment

4.1.
Supplier shall use its reasonable endeavours to Deliver to Distributor or its designee each of Distributor 's orders for the Product on Distributor 's specified Delivery Date. If Supplier becomes aware that for any reason it will be unable to Deliver ordered Product on the due Delivery Date, Supplier shall promptly advise Distributor of that fact, the reason for the delay and (if appropriate) give its best estimate of the likely date of delayed Delivery. Supplier shall use its reasonable endeavours to minimise the delay. If Supplier is unable to arrange Delivery of the Product when ordered in accordance with this Agreement within [**] days of the due Delivery Date on [**] or more occasions, Supplier shall use all reasonable endeavours to:

4.1.1.
secure alternative supplies of the Product from an Affiliate or a third party for the same Product Price and on substantially the same terms as under this Agreement; and

4.1.2.
shall provide Distributor all reasonable co-operation and assistance in order to ensure continuity of supply, including, if Distributor so requests, transferring the Manufacturing Technology to Distributor 's designee and obtaining all necessary variations to the Marketing Authorisation or other relevant regulatory approvals to enable the designee to Manufacture.

4.2.
Within thirty (30) days from the date of receipt of each shipment of the Finished Product, and prior to releasing such Finished Product for sale to customers, Distributor  or its designee shall conduct (i) a visual inspection of the Finished Product for defects or damages and (ii) an inspection of all associated quality assurance documents, including, without limitation, the Certificate of Analysis and Certificate of Conformance. Distributor  shall have the right to return any Finished Product to the extent Distributor  determines that the Finished Product fails to conform with the Specification following such inspection. All or any part of any shipment may be held for Supplier 's disposition and at Supplier 's expense if found to be not in conformity with the Specification.

4.3.
All Finished Product Delivered to Distributor or its designee hereunder shall be deemed to materially conform with the Specification unless Supplier receives from Distributor  or its designee written notice, not later than [**] ([**]) days after Distributor 's receipt of a given shipment, specifying the shipment, purchase order number and the exact nature of the failure of such shipment to conform, along with reasonable evidence of such non-conformity (including a sample of the Finished Product from the shipment tested); provided, however, that Distributor 's failure to advise Supplier in a timely manner that a shipment of the Product does not conform to the Specification shall not prejudice Distributor  's right to reject or revoke acceptance of the Product if the defect or other non-conforming condition which justifies, rejection or revocation could not reasonably have been detected by Distributor 's or its designee's inspection undertaken pursuant to Section 4.2.

4.4.
If at any time Distributor  does not accept, or revokes its acceptance of, all or any part of a shipment of the Finished Product, then the parties shall have [**] ([**]) days from the date of Supplier 's receipt of Distributor  's notification to resolve any dispute regarding whether all or any part of such shipment of the Finished Product conforms with the Specification. Disputes between the parties as to whether all or any part of a shipment rejected by Distributor conforms with the Specification not resolved in the [**] ([**]) day period shall be resolved by an independent cGMP testing laboratory or consultant acceptable to both Distributor and Supplier (the "Laboratory"). The determination of the Laboratory with respect to all or part of any shipment of Finished Product shall be final and binding upon the parties. The fees and expenses of the Laboratory making such determination shall be paid by the party against which the determination is made. If the Laboratory determines that the Finished Product is defective, Supplier shall replace it free of charge (on the assumption that Distributor  or its designee has already paid or will pay for the defective Finished Product) within [**] days and shall use its reasonable endeavours to supply the replacement Finished Product earlier.

4.5.
Legal title in the Finished Product shall pass from Supplier to Distributor upon payment of the Product Price by Distributor   or upon sale of the Finished Product by Distributor  , whichever is earlier. Risk in, and responsibility for, any consignment of the Finished Product shall pass from Supplier to Distributor upon Delivery of the Finished Product to the carrier.

4.6.
Supplier shall render an invoice in respect of the Product Price for each consignment of the Finished Product upon Delivery to Distributor  or its nominee. Distributor shall pay amounts properly due under the relevant invoice within [**] ([**]) days from the date of receipt of the invoice. Unless otherwise agreed between the parties, the Product Price shall be invoiced and paid in Euros.

4.7.
On Delivery, Finished Product shall have a remaining shelf-life:

4.7.1.
of at least [**] ([**]) months for Finished Products ordered up to the end of the first [**] ([**]) months following first Commercial Delivery by Distributor ; and

4.7.2.
for Finished Products ordered thereafter of at least [**] ([**]) months on Delivery.

5.
Project Management

5.1.
Each party shall from time to time by notice to the other nominate a Project Manager to co-ordinate relationships between the parties pursuant to this Agreement. The Project Manager shall be the first point of contact between the parties in relation to the placement of Finished Product orders, confirmation of Delivery Dates, issues relating to Manufacturing and Manufacturing Approvals.

The Project Managers shall form a project team comprising relevant staff from both Supplier and Distributor for the co-ordination of the supply of the Finished Product to Distributor .

 5.2.
Supplier and Distributor shall diligently carry out the tasks assigned to them hereunder, and as subsequently agreed in writing during the Term. Each party shall co-operate with the other in good faith particularly with respect to problems or contingencies that arise during the Term and shall perform its obligations in good faith and in a commercially reasonable, diligent and workmanlike manner.

6.
Manufacture and Warranties

6.1.
Manufacture, Release and supply of the Product upon the terms hereof shall be subject to the Technical Agreement in force from time to time.

6.2.
Supplier shall not be obliged to Manufacture, Release or supply the Product unless the Technical Agreement has been agreed by the parties.

6.3.
Supplier shall:

6.3.1.
not, without Distributor 's prior written consent, not to be unreasonably withheld or delayed, change or allow to be changed the Approved Facilities, its manufacturing environment or the processes for the Manufacture of the Finished Product;

6.3.2.
retain or have retained file samples of the Finished Product and Raw Materials and maintain analytical and production records in respect of the Manufacture of the Product in accordance with cGMP;
6.3.3.
immediately report to Distributor any incident at the Approved Facilities which may give rise to delay in the Delivery of the Finished Product, and inspections by Regulatory Authorities relating to the Product; and
6.3.4.
inform and keep Distributor  informed of all hazards, regulations and guidance (statutory or otherwise) which Supplier knows or believes to be associated with the use, handling, storage, labelling, transport, treatment or disposal of the Product and Supplier shall ensure that Finished Product is safely packaged and labelled so as to prevent any health risk to persons, property or the environment, and properly marked with the appropriate internationally recognised danger symbols and that, if appropriate, prominent hazard warnings appear on all packages and documents.

6.4.
In the event that a Regulatory Authority imposes any change affecting the Marketing Authorisation, the Manufacturing Approval or the Manufacture of the Finished Product, the parties shall discuss in good faith with a view to reaching agreement on the actions and timing required to effect such change, any regulatory approval required, and including any pricing implications.

6.5.
Supplier represents and warrants that as at the date hereof:

6.5.1.
the Approved Facilities comply in all material respects with all relevant and applicable laws, regulations, rules and standards and have all relevant regulatory permits and approvals including valid Manufacturing licences and Manufacturing Approvals and shall not operate the Approved Facilities other than in compliance therewith; and

6.5.2.
the Approved Facilities currently have, and Supplier shall use commercially reasonable endeavours to maintain, the necessary Equipment and appropriately qualified personnel required for the Manufacture of the Product in compliance with the Marketing Authorisation or other regulatory approval in any country licensed under the Distribution Agreement.

6.6.
Supplier represents and warrants that:

6.6.1.
each batch of the Finished Product supplied to Distributor under this Agreement shall:
(a)
meet the Specification and be Manufactured and tested in accordance with the Technical Agreement;

(b)
be Manufactured and tested in strict compliance with the Marketing Authorisation or other applicable regulatory approval;

(c)
be Manufactured in compliance with all applicable national and local laws, rules and regulations, including but not limited to those promulgated by any relevant Regulatory Authority, and relevant professional standards, relevant laws, standards and codes of conduct;

(d)
be Manufactured in compliance with cGMP; and

(e)
be sold with good title free from any security, interest, lien or encumbrance.

 6.6.2.
it or its Third Party Manufacturer has all necessary right, title or interest in any Intellectual Property rights used in the Manufacture of the Finished Product

6.7.
Supplier makes no warranties, express or implied, other than those expressly made herein with respect to the Product. All other warranties, express or implied, including but not limited to the implied warranties of merchantability, satisfactory quality and fitness for a particular purpose are hereby disclaimed by Supplier .

7.
Approvals, Audits and Inspections

7.1.
Distributor (or its representatives) shall be entitled at any time, but in any event no more than once in any twelve month period during the Term, upon 30 days advance notice in writing, to access the Approved Facilities in the company of a representative of Supplier to review and audit the Approved Facilities or the Manufacture of the Finished Product.

7.2.
Distributor shall be entitled to prepare and send to Supplier observations and enquiries as a result of the audit and Supplier shall use reasonable endeavours to respond promptly, fully and accurately to any such observations and enquiries (or any reasonable enquiries made by Distributor  from time to time).

7.3.
Supplier shall use all reasonable endeavours to:

7.3.1.
obtain and maintain in force all the Manufacturing Licences in relation to the Manufacture of the Product, as may be required in the country of Manufacture of the Product; and
7.3.2.
ensure that the Approved Facilities maintain Manufacturing Approval to Manufacture the Product in respect of all countries licensed under the Distribution Agreement.

8.
Compliance with Specification

8.1.
Supplier shall submit to Distributor with each batch of Product Manufactured by Supplier a Certificate of Analysis and a Certificate of Conformance each signed by Supplier 's Qualified Person setting out the results of the analysis of that batch of the Product and confirming that the batch is Manufactured in conformity with the Specification, Marketing Authorisation and cGMP.
8.2.
If any Product is determined pursuant to clauses 4.2 to 4.4 not to conform to the Specification, upon Distributor 's request Supplier shall replace it free of charge (on the assumption that Distributor or its designee has already paid or will pay for the defective Finished Product) within [**] days and shall use its reasonable endeavours to supply the replacement Finished Product earlier.

9.
Term and Termination

9.1.
This Agreement shall come into effect on signature and, subject to earlier termination pursuant to this Clause 9, shall continue for as long as the Distribution Agreement continues in force.

10.
Events on Termination

10.1.
Upon termination pursuant to Section 9 above Distributor shall accept Delivery of any orders placed prior to the date of such termination provided that Distributor is still permitted and able to sell such Finished Product in accordance with the Distribution Agreement.

10.2.
Upon expiry or termination for any reason the provisions of Clauses 6, 10 and 12 shall continue in full force and effect in accordance with their respective terms and Supplier shall retain pharmaceutical records and samples in accordance with cGMP.

11.
Assignment and Sub-Contracting

Distributor shall be entitled to sub-licence, assign, license, transfer or delegate in whole or in part its rights and obligations under this Agreement to an Affiliate (for so long as such Affiliate remains an Affiliate). Neither party shall, nor shall it purport to, assign, transfer, sub-contract or charge any of its rights or obligations under this Agreement to a third party (other than an Affiliate) without the prior written consent of the other party.

12.
Confidentiality

12.1.
Supplier and Distributor undertake to each other to keep confidential, and to procure that their respective Affiliates, employees, directors, officers, contractors, lawyers and accountants (including those of their Affiliates) keep confidential, Confidential Information disclosed to it by or belonging to the other party, until it ceases to be Confidential Information.

12.2.
Any Confidential Information received from the other party shall not be disclosed to any third party or used for any purpose other than as provided or specifically envisaged by this Agreement, unless it ceases to be Confidential Information.

12.3.
The confidentiality and non-use obligations contained in this Agreement shall continue for the duration of this Agreement and for a period of [**] years after termination for any reason of this Agreement.

13.
Force Majeure

13.1.
Neither Party shall be entitled to terminate this Agreement or shall be liable to the other under this Agreement for loss or damages attributable to any Force Majeure, provided the party affected shall give prompt notice thereof to the other party. Subject to Clause 13.2, the party giving such notice shall be excused from all affected obligations hereunder for so long as it continues to be affected by Force Majeure.

13.2.
If such Force Majeure continues unabated for a period of at least [**] days, the parties will meet to discuss in good faith what actions to take or what modifications should be made to this Agreement as a consequence of such Force Majeure in order to alleviate its consequences on the affected party.

14.
Notices

14.1.
Any notice or other document given under this Agreement shall be in writing in the English language and shall be given by hand or sent by prepaid airmail, by fax transmission or e-mail to the address of the receiving Party as set out in Clauses 14.3 below unless a different address or fax number has been notified to the other in writing for this purpose.

14.2.
Each such notice or document shall:

 14.2.1.
if sent by hand, be deemed to have been given when delivered at the relevant address;

14.2.2.
if sent by prepaid airmail, be deemed to have been given 7 days after posting; or

14.2.3.
if sent by fax transmission be deemed to have been given when transmitted provided that a confirmatory copy of such facsimile transmission shall have been sent by prepaid airmail within 24 hours of such transmission.

14.3.
The address for services of notices and other documents on the parties shall be:

To Distributor 
 
To Supplier 

Address:
 


Attention: General Manager
 
Attention: President

Copy To:
 
Christopher 

Copy To:
 
Supplier Legal Department, Fax:
 
+ 

15.
General Provisions

15.1.
Nothing in this Agreement is deemed to constitute a partnership between the parties nor constitute either party the agent of the other party for any purpose.

15.2.
Each of the parties shall do execute and perform and shall procure to be done executed and performed all such further acts, deeds, documents and things as the other party may reasonably require from time to time to give full effect to the terms of this Agreement.

15.3.
In performing any respective obligations under this agreement, each party shall comply with the Data Protection Act 1998, any notification requirements under the Data Protection Act 1998 and the Data Protection Principles specified in that Act, and any equivalent legislation in the Territory.

15.4.
Each party shall pay its own costs, charges and expenses incurred in connection with the negotiation, preparation and completion of this Agreement.

15.5.
This Agreement and the Distribution Agreement set out the entire agreement and understanding between the parties in respect of the subject matter of this Agreement. This Agreement supersedes any heads of agreement which shall cease to have any further force or effect. It is agreed that:

 15.5.1.
no party has entered into this Agreement in reliance upon any representation, warranty or undertaking of the other party which is not expressly set out in this Agreement;

15.5.2.
no party shall have any remedy in respect of misrepresentation or untrue statement made by the other party or for any breach of warranty which is not contained in this Agreement;

15.5.3.
this Clause shall not exclude any liability for, or remedy in respect of, fraudulent misrepresentation.

15.6.
No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of both parties.

15.7.
Unless expressly agreed, no variation shall constitute a general waiver of any provisions of this Agreement, nor shall it affect any rights, obligations or liabilities under or pursuant to this Agreement which have already accrued up to the date of variation, and the rights and obligations of the parties under or pursuant to this Agreement shall remain in full force and effect, except and only to the extent that they are so varied.

15.8.
If and to the extent that any provision of this Agreement is held to be illegal, void or unenforceable, such provision shall be given no effect and shall be deemed not to be included in this Agreement but without invalidating any of the remaining provisions of this Agreement. In such event the parties shall negotiate with a view to finding the nearest permissible provision to that found to be illegal, void or unenforceable.

15.9.
No failure or delay by either party in exercising any right or remedy provided by law under or pursuant to this Agreement shall impair such right or remedy or operate or be construed as a waiver or variation of it or preclude its exercise at any subsequent time and no single or partial exercise of any such right or remedy shall preclude any other or further exercise of it or the exercise of any other right or remedy.

15.10.
The rights and remedies of each of the parties under or pursuant to this Agreement are cumulative, may be exercised as often as such party considers appropriate and are in addition to its rights and remedies under general law.

15.11.
This Agreement may be executed in any number of counterparts and by the parties on separate counterparts, each of which is an original but all of which together constitute one and the same instrument

15.12.
A person who is not a party to this Agreement, other than an Affiliate, shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.

 15.13.
This Agreement and the relationship between the parties shall be governed by, and interpreted in accordance with, English law.

15.14.
Each of the parties agree that the courts of England are to have exclusive jurisdiction to settle any dispute (including claims for set off and counterclaims) which may arise in connection with the creation, validity, effect, interpretation or performance of, or the legal relationships established by, this Agreement or otherwise arising in connection with this Agreement and for such purposes irrevocably submit to the jurisdiction of the English courts.

AS WITNESS the hands of the parties or their duly authorised representatives the day and the year first above written

SIGNED for and by behalf of
 

 
|s|
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Contract DA#15

SUPPLY AND DISTRIBUTION AGREEMENT

This Supply and Distribution Agreement is entered on this 20th day of May, 2011 (the "Effective Date") between Distributor Inc., a West Virginia corporation having its corporate offices at ……, West Virginia ., USA ("Distributor"); and Supplier,    Inc., a Delaware corporation having its corporate offices at ……., AZ 85044 (Supplier ).

WHEREAS, Supplier  has developed the ANDA for the Product, as defined below, which it will have manufactured under a separate contract by Manufacturer, Inc. ("Manufacturer "), a Third Party Manufacturer using …..' ANDA, and Supplier  desires to engage Distributor to distribute it; and

WHEREAS, Distributor is willing to distribute the Product, as produced by Manufacturer  for supply to Distributor and/or its Affiliates for sale in the Territory, all in accordance with the terms and conditions of this Agreement.

NOW THEREFORE, intending to be legally bound and in consideration of the mutual promises, covenants and conditions set forth herein, and for other good and valuable consideration the receipt and sufficiency of which is hereby acknowledged, Distributor and Supplier agree as follows:

ARTICLE 1 - DEFINITIONS

1.1 "Adverse Drug Experience" shall mean an adverse event associated with the use of the Product in humans, whether or not considered drug related, including the following: an adverse event occurring in the course of the use of a drug product in professional practice; an adverse event occurring from drug overdose whether accidental or intentional; an adverse event occurring from drug abuse; an adverse event occurring from drug withdrawal; and any failure of expected pharmacological action. The above definition of "Adverse Drug Experience" is intended to be synonymous with 21 C.F.R. 314.80(a) and will be deemed to be changed to reflect any changes to that section of the U.S. Code of Federal Regulations.

1.2 "Affiliate" shall mean any corporation, association, partnership, company, organization, or other entity which directly or indirectly controls, is controlled by, or is under common control with Distributor or Supplier  as the case may be. For purposes of this definition, control means the ability, directly or indirectly, through ownership of securities or other equity interests, by agreement, or by any other lawful method, to direct more than fifty percent (50%) of the outstanding equity votes of any entity, whether or not represented by securities, or to otherwise control the management decisions of any entity.

1.3 "Agreement" shall mean this Supply and Distribution Agreement.

1.4 "ANDA" shall mean an Abbreviated New Drug Application within the meaning of Section 505(j) of the U.S. Food, Drug and Cosmetic Act.

1.5 "cGMPs" shall mean all laws and regulations relating to the manufacture of the Product, including, without limitation, the current Good Manufacturing Practices as specified in

the United States Code of Federal Regulations (the "CFR") and any other applicable Laws, guidelines and/or regulations.

1.6 "COA" shall have the meaning ascribed to it in Section 5.1.

1.7 "COC" shall have the meaning ascribed to it in Section 5.1.

1.8 "Commercially Reasonable Efforts" shall mean that degree of effort, expertise and resources which a person of ordinary skill, ability and experience in the matters addressed in this Agreement would utilize and otherwise apply with respect to fulfilling the obligations assumed under this Agreement.

1.9 "Competing Product" shall mean [...***...].

1.10 "Components" shall mean the Active Ingredients, excipients, and any other product or material used in the manufacture of the Products including the packaging materials.

1.11 "DEA" shall mean the Drug Enforcement Administration of the United States Department of Justice.

1.12 "FDA" shall mean the United States Food and Drug Administration.

1.13 "Force Majeure" shall mean any circumstances reasonably beyond a Party's control including, without limitation, acts of God, civil disorders or commotions, acts of aggression, fire, explosions, floods, hurricanes, drought, war, sabotage, terrorism, embargo, utility failures, Distributor failures, material shortages, labor disturbances, strikes, a national emergency or appropriations of property.

1.14 "GAAP" means generally accepted accounting principles, consistently applied.

1.15 "Indemnified Party" shall have the meaning ascribed to it in Section 9.4.

1.16 "Indemnifying Party" shall have the meaning ascribed to it in Section 9.4.

1.17 "Law" shall mean any rule, regulation, statute, ordinance or other rule of law, including but not limited to cGMPs, relevant to the manufacture, distribution, storage, testing, shipping, marketing and/or sale of any or all of the Product(s), or to any other matters covered by this Agreement.

1.18 "Legal Expenses" shall have the meaning ascribed to it in Section 8.2.

1.19 "Losses" shall mean liabilities, damages, costs or expenses, including reasonable attorneys' fees, incurred by either Party which arise from any claim, lawsuit or other action by a Third Party.

1.20 Supplier  shall mean Supplier,    Inc. and its Affiliates.
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1.21 "Manufacture" or "Manufacturing" shall mean the production of finished Product(s) in accordance with applicable Specifications.

1.22 "MSDS" shall have the meaning ascribed to it in Section 4.1.

1.23 “Distributor   ”shall mean Distributor Inc. and its Affiliates.

1.24 "Distributor Distribution and Storage Fee" shall mean Supplier’s applicable distribution and storage costs to get the Product to market, and shall be [...***...].

1.25 "Distributor Royalty" shall be equal to [...***...].

1.26 "Net Sales" shall mean the gross invoice price of sales of the total units of the Product in the Territory by Supplier,   less customary and commercially reasonable allowances for returns and discounts, including discounts made by means of rebates, to direct or indirect customers, or chargebacks directly related to sales of the total units of such Product (and including rebates or other payments required to be paid to governmental entities in connection with sales of the total units of such Product pursuant to the Omnibus Budget Reconciliation Act of 1990 and similar or other Federal or state legislation or programs); sales credits customary in the industry and accrued in accordance with GAAP, including price protection, shelf stock adjustments and other price adjustments; re-procurement charges by customers (backorder charges) and other similar charges; and specific Product promotion. Net Sales shall be determined in accordance with GAAP, consistent with Supplier’s and its Affiliate's practices, books and records. Distributor agrees that the sale of the Product shall not be bundled as part of the sale of any other product(s), or otherwise discounted in connection with the sale of any other product(s).

1.27 "Package" or "Packaging" shall mean packaging finished Drug Product(s) in accordance with applicable Specifications, including, without limitation, executed batch records.

1.28 "Parties" shall mean Distributor and Supplier .

1.29 "Product" shall mean the Product set forth on Schedule A .

1.30 "Product ANDA" shall mean the ANDA owned by Supplier  which has been issued by the FDA specifically for marketing the Product in the Territory.

1.31 "Product Net Price" shall mean Net Sales for the Product, as applicable, minus the Distributor Royalty and the Distributor Distribution and Storage Fee. If the Product Net Price is greater than the Transfer Price, Distributor will pay that excess to Supplier If the Product Net Price is less than the Transfer Price, Supplier  will pay the shortfall to Supplier .

1.32 "Specifications" shall mean all product, regulatory, manufacturing, storage, quality control and quality assurance procedures, processes, practices, standards, instructions and specifications comprising FDA regulatory approval applicable to the manufacture, packaging,storage and shipment of the Product as set forth in the ANDA and such other FDA and/or other regulatory requirements as may be applicable.

1.33 "Term of this Agreement" shall have the meaning ascribed to it in Section 11.1.

1.34 "Territory" means the United States, its territories and possessions.

1.35 "Third Party" shall mean any entity or person other than Distributor or Supplier .

1.36 "Third Party Manufacturer" shall mean Manufacturer        Pharma Solutions, Inc., or any successor manufacturer of the Product acceptable to Distributor under a written agreement between Distributor and Supplier 
1.37 "Transfer Price" shall mean the transfer price for the Product, [...***...].

ARTICLE 2 - INSPECTION

2.1 Condition Precedent Facility Audit. As a pre-requisite to this Agreement, Distributor may perform a quality audit of Supplier’s, and/or its Third Party Manufacturer's facilities, which shall include the inspection of each physical plant and documentation ("Condition Precedent Facility Audit"). Distributor shall provide Supplier  a minimum of fourteen (14) calendar days before any Condition Precedent Facility Audit. The Condition Precedent Facility Audit will have the purpose of verifying compliance with GMP rules and Supplier’s quality requirements.

2.2 Negative Outcome of Condition Precedent Facility Audit. If the results of the Condition Precedent Facility Audit are not, in the sole opinion of Supplier,    satisfactory, Supplier  shall perform, at its own expense, the requested or appropriate modifications of its facilities or its Third Party Manufacturer's facilities reasonably necessary to cure the deficiencies identified during the Condition Precedent Facility Audit. Supplier shall provide satisfactory evidence of these modifications to Distributor and Distributor shall be entitled to perform an additional Condition Precedent Facility Audit with prior notice to ensure that the deficiencies identified during the Condition Precedent Facility Audit have been cured ("Additional Condition Precedent Facility Audit").

2.2.1 The Parties agree and acknowledge that a satisfactory outcome of either the Condition Precedent Facility Audit or the additional Condition Precedent Facility Audit if applicable is a condition precedent to the formation and validity of this Agreement.

2.3 Continuing Right to Audit. No more often than [...***...] per calendar year during the term of this Agreement, Distributor or a Distributor designee may during normal working hours inspect or audit relating to Supplier ' s or its Third Party Manufacturer's facilities directly or indirectly involved in the performance of this Agreement. During such an inspection or audit the inspectors may inquire about the progress of the work being carried out by Supplier  or its Third Party Manufacturer, and are in particular but not exclusively authorized to:

2.3.1
Inspect or audit the facilities, documents, cost records and equipment used in the manufacture, packaging, storage, shipping and quality control of the Product and the Components; and

2.3.2
Verify the qualifications of the employees carrying out such work and their use of the relevant equipment; and

2.3.3
Evaluate all scientific techniques used by Supplier  or any Third Party Manufacturer's employees in the execution of this Agreement and the procedures used in the creation and storage of samples of the Product.

2.3.4
Verify and evaluate information relating to the utilization of the Manufacturing and Packaging capacity of Supplier’s or its Third Party Manufacturer's facilities, including its physical plant, or its Third Party Manufacturer's facilities including its physical plant.

2.4 Access. Supplier  agrees that it shall provide Supplier’s inspectors with unfettered access to all of the facilities and information related to all of the facilities, in order that the inspectors may carry out the inspections or inquiries referred to in the provisions of this Article.

2.5 Corrective Action Plan. Supplier  on behalf of itself and its Third Party Manufacturer agrees that it shall use its best endeavors to ensure that within thirty (30) calendar days after receipt of an audit report signed by an authorized representative of Supplier, Supplier and/or its Third Party Manufacturer shall respond to the audit report with a written corrective action plan that includes a detailed timeline. Upon receipt of Supplier’s approval of the written corrective action plan, Supplier  shall, or shall cause its Third Party Manufacturer to remediate any and all discrepancies set forth in the audit report. The cost of such remediation shall be born by Supplier   or its Third Party Manufacturer.

2.6 Distributor Audits. Supplier   is responsible for auditing the facilities of the Distributors of Components that are supplied to the Third Party Manufacturer, and Supplier  agrees to provide Supplier,  upon Supplier’s request with a current copy of the audit report of these facilities.

ARTICLE 3 - EXCLUSIVITY

3.1 Exclusive Supply. During the Term of this Agreement and subject to the terms hereof, Supplier  will be fully responsible for supplying the Product to Distributor for sale in the Territory, on an Exclusive basis even as to Supplier, and Distributor will purchase all its requirements of the Product from Supplier (subject to the Alternate Manufacture Site provisions set forth in Section 4.4). For avoidance of doubt, as used in this Agreement "Exclusive" shall mean that neither Supplier  nor any third party will use its Product ANDA, nor will Supplier  or any third party prepare or file (and neither will authorize, permit or suffer any of their Affiliates to prepare or file) any application seeking approval to commercialize the Product or any Competing Product in the Territory other than for Distributor in accordance with the terms set forth herein. A "Competing Product" shall mean, with respect to a particular Product, a generic pharmaceutical product which has the same active ingredient, in the same strength and in the same dosage form and is substitutable to the same referenced listed drug as a Product in the Territory. However, if during the term of this Agreement Supplier  shall develop and have approved by the FDA any revised version of the Product (including a temperature stable version), that new version shall be added to Schedule A and shall be subject to this Agreement to the same extent as the Product originally listed on Schedule A.

3.2 No Sales Outside the Territory. During the Term of this Agreement, Distributor shall not promote or distribute the Product supplied to Distributor under this Agreement by Supplier  Outside the Territory, nor shall Distributor Sell such Product to any purchaser that Distributor Knows, or reasonably ought to know, intends to resell or redistribute the Product outside the Territory. For avoidance of doubt, nothing in this Agreement shall preclude or limit Distributor From marketing, promoting, manufacturing, purchasing, packaging, re-packaging, distributing, or selling another product that contain the same active ingredients as the Product outside the Territory.

3.3 Right of First Refusal For Other Territories. During the Term of this Agreement, if at any time Supplier  Desires to market the Product in any other territory in addition to the Territory as defined herein, Distributor shall have the right of first refusal to market the Product in the new territory or territories. Supplier  shall provide Distributor With written proposal setting forth its intention to market the Product in a new territory, and the Parties shall have [...***...] in which to negotiate an acceptable agreement. If Distributor Desires to market the Product in any new territory or territories, it shall submit a proposal to Supplier, and the Parties shall have [...***...] in which to negotiate an acceptable agreement.

ARTICLE 4 - SUPPLY

4.1 Production by Third Party Manufacturer. It is understood and agreed between Supplier  and Distributor That the Product shall be manufactured by a Third Party Manufacturer under a written agreement between Supplier and that Third Party Manufacturer. Supplier shall at all times during the term hereof be responsible for the performance of the Third Party Manufacturer, and shall be responsible to Distributor for performance of all of the duties and obligations hereunder which may actually be performed on behalf of Supplier  By said Third Party Manufacturer, including but not limited to, meeting the specifications, timely delivery, etc.

4.2 Delivery and Risk of Loss. Supplier  shall make deliveries of Product(s) to Supplier’s [...***...] facility within the period that is no more than [...***...] days before or [...***...] calendar days after Supplier’s specified delivery date. [...***...]. The terms and conditions of this Agreement shall be controlling over any conflicting terms and conditions stated in Supplier’s purchase order or Supplier' invoice or confirmation. Any other document which shall conflict with or be in addition to the terms and conditions of this Agreement is hereby rejected, unless the Parties shall have mutually agreed to the contrary in writing in respect of a particular instance.

4.3 Forecasts . Within [...***...] of the Effective Date of this Agreement, Distributor shall provide to Supplier  a purchase order for the mutually agreed upon initial launch quantities for the Product, which Supplier will immediately forward to the Third Party Manufacturer. Supplier  shall be responsible to make sure that the Third Party Manufacturer uses commercially reasonable efforts to promptly deliver the ordered initial launch quantities to Supplier . Within [...***...] of the Effective Date of this Agreement, and [...***...] thereafter, Distributor shall provide Supplier  With a forecast of the quantities of Product which Distributor Reasonably anticipates it will require for sales in the Territory during the next [...***...], including the specific estimated quantities Distributor Believes it will require to be delivered during each month of the forecast period. Supplier will immediately forward the forecast to the Third Party Manufacturer. For each such forecast, the amounts specified for delivery during the first [...***...] of the forecast period shall be binding ("Binding Forecast Period") and all other amounts set forth in the forecast shall constitute only a non-binding estimate of Supplier’s requirements. Distributor shall issue one or more purchase orders covering each Binding Forecast Period and Supplier  shall make sure that the Third Party Manufacturer makes commercially reasonable efforts to deliver the Product as set forth in Section 4.2 above. Distributor will issue future purchase orders to Supplier  For Product required in months [...***...] through [...***...] with at least [...***...] lead time. All such future purchase orders shall be immediately forwarded by Supplier  To the Third Party Manufacturer. Supplier  will sell the Product manufactured by the Third Party Manufacturer to Distributor in the minimum order quantity listed in Schedule A. Distributor shall notify Supplier  Of any purchase order it accepts or supply contract it enters into for the Product, and Supplier  shall be bound to supply the Product required to supply all such sales. If for any reason this Agreement is terminated during the time that sales under any such purchase order or supply contract is in effect, Supplier shall continue to supply the Product in the amounts and at the floor price required to support Distributor in such sales for the full term thereof.

4.4 Conformance to Specifications. Supplier  will order the Product from a third party manufacturer for shipment to Distributor in accordance with the Specifications set forth in the ANDA, as such regulatory approval may be amended or supplemented from time to time, and applicable Law. Distributor shall be promptly and fully advised of any new instructions or Specifications required by the FDA or by Law and the Parties shall confer with respect to the best mode of compliance with such requirements.

4.5 Alternate Manufacture Site(s). Distributor shall have the right, at its own expense, to qualify one or more Distributor Facilities as an alternate site of manufacture for the Product set forth herein and for other products as may be later added to this Agreement by way of an addendum or amendment. Distributor May use such alternative site(s) for the actual manufacture of the Product only Supplier  cannot supply Supplier’s requirements of the Product in accordance with Sections 4.1, 4.2, 4.7 and other applicable provisions herein (for reasons other than Supplier' inability to obtain adequate quota of API from the DEA to supply the Third Party Manufacturer through no fault of Supplier ), and (ii) Supplier Consents in writing to the use of each alternative site, which written consent shall not be unreasonably withheld.

4.6 Active Pharmaceutical Ingredients. For the Product, Supplier Make certain that the Third Party Manufacturer uses Commercially Reasonable Efforts to maintain a rotating inventory of the required active pharmaceutical ingredients ("API") and inactive pharmaceutical ingredients ("IPI") in sufficient quantities to satisfy binding purchase orders provided by Distributor To Supplier (the "API and IPI Rotating Inventory"). Supplier  will also make certain that the Third Party Manufacturer manages the API and IPI Rotating Inventory on a "First-In First-Out" (FIFO) basis, in accordance with cGMPs. Supplier, as the API Distributor, shall perform an audit of its facility supplying the API, and shall certify the results to Supplier,    and shall supply Distributor With a copy of the certified audit report within five (5) calendar days of its completion. Supplier  shall be responsible for the performance of the Third Party Manufacturer under this Section 4.6, and shall provide reports regarding the regular and successful completion of all of these obligations regarding API to Distributor On a timely basis.

4.7 Late Delivery and Failure to Supply. Upon failure by Supplier  To supply binding quantities of the Product(s) within the time limits set forth in Section 4.2 above, Distributor may elect to manufacture for itself or purchase the amount of the shortfall from a third party for the period that Supplier  is unable to timely deliver the full amount of the quantities set forth in then current and subsequent purchase orders. In such case, for the shortfall quantity as per the purchase orders, if Distributor chooses to manufacture the same itself or at a third party, Supplier will reimburse Distributor The difference between the Price of such undelivered Product(s) manufactured at Supplier and the same Product manufactured at Distributor   or by a third party. Supplier will provide Distributor written notification when it is able to supply the Product(s) in accordance with Supplier’s purchase orders, to enable Distributor   to resume obtaining Product from Supplier. However, Supplier shall not be responsible for failure to supply the Product(s) at the agreed timeline if the same is due to the existence of Force Majeure conditions. For any such failure to supply, Supplier shall be liable for: (a) [...***...]; (b) the cost of delivery to Distributor by air freight, if required to meet Supplier’s commitments to its customers; and (c) any third party customer penalties levied against Distributor arising from its failure to supply Product(s) in accordance with binding purchase orders, subject to receipt by Supplier  of appropriate evidence thereof. The rights of Distributor set forth in this Section 4.7 are in addition to any other rights set forth in this Agreement.

ARTICLE 5 - PRODUCT TESTING / INSPECTIONS

5.1 Testing and Inspections. Supplier shall make certain that the Third Party Manufacturer performs quality assurance testing with respect to the Product, including stability testing, so that the Product conforms to the Specifications and applicable Law. Supplier shall make certain that the Third Party Manufacturer provides the results thereof to Distributor in the form of a Certificate of Analysis ("COA") and a Certificate of Conformance ("COC"). Supplier will also make certain that the Third Party Manufacturer provides Distributor with Material Safety Data Sheets ("MSDS") as required for the Product, and updates of the same as necessary. Supplier  will make certain that the Third Party Manufacturer arranges for Supplier’s personnel, upon reasonable notice, to visit for reasonable durations during regular business hours its facility or any other third party manufacturer facility used for the manufacture, packaging, storage, testing or release of the Product, including to observe the manufacture, testing and release of the Product, and will arrange that such Distributor personnel may review and make copies of any relevant records in connection therewith. Any deficiencies in cGMPs as practiced at any such facility and noted by Distributor during such inspection will be communicated to Supplier and Supplier  will make certain that the Third Party Manufacturer uses reasonable efforts to remediate such deficiencies. In the event that Supplier or the Third Party Manufacturer disputes that such deficiencies relate to cGMPs, then Supplier may refer the matter to the dispute resolution process provided by Section 12.8 of this Agreement. Supplier’s right to inspect production facilities under this Section 5.1 shall be limited to one (1) inspection per calendar year, unless deficiencies in cGMPs are being remediated pursuant to the immediately preceding sentence, in which case Distributor May conduct additional inspections upon reasonable notice until such deficiencies are remediated. Distributor   agrees that it will not, directly or indirectly (through any other persons, entity or otherwise) develop, manufacture, sell, or market, any generic pharmaceutical product which has the same active ingredients and strength as the Drug Product using the information provided in the Supplier  ANDA or other confidential information provided to Distributor   by Supplier  or by the Third Party Manufacturer pursuant to this paragraph.

5.2 Rejection of Non-Conforming Goods. Distributor shall have a period of thirty (30) calendar days from the later of (a) the date of Supplier’s receipt of the Product at the designated Distributor   facility, or (b) the date of Supplier’s receipt of the COAs and COCs applicable to such Product, to inspect any shipment of Product to determine whether such Product conform to the Specifications. If Distributor determines that the Product does not conform to the Specifications, it shall immediately notify Supplier. Supplier’s failure to notify Supplier  of the non-conformity within the thirty (30) calendar day period specified above will be deemed for purposes of this Agreement as Supplier’s acceptance of such Product, and shall constitute a waiver of any claims Distributor may have with respect to the non-conformity of such shipment to the Specifications, subject to Supplier’s right to reject Product for latent defects discovered by Distributor   or Supplier’s customers after such period has expired. If Supplier agrees that the Product does not conform to the Specifications, Distributor shall return the non-conforming Product to Supplier at a location designated by Supplier  and at Supplier' expense. Supplier  shall use Commercially Reasonable Efforts to replace any non-conforming Product within the shortest possible time. Distributor shall have no responsibility to Supplier  For the amounts invoiced for the replacement Product, but shall pay Supplier the applicable amounts for the original non-conforming Product.

5.3 Disputes. In the event Supplier does not agree with Supplier’s determination that a Product fails to meet Specifications, the Parties shall, in good faith, attempt to resolve such dispute. In the event the Parties cannot resolve such a dispute among themselves they may submit the matter to an independent Third Party testing laboratory acceptable to both Distributor   and Supplier  For a non-binding advisory opinion. The expenses of obtaining the advisory opinion shall be borne by: [...***...]. If either Party rejects the advisory opinion, the matter may then be referred to the dispute resolution process of Section 12.8 of this Agreement.

ARTICLE 6 - REGULATORY RESPONSIBILITIES

6.1 ANDA Holder's Responsibilities. As the owner and holder of the ANDA, Supplier  shall be responsible for preparing and filing the ANDA for the Product, and for any new temperature stable version which Supplier may develop. Supplier  shall own the ANDA and shall perform all regulatory functions in accordance with applicable Law and requirements of the FDA, including the filing of all annual and other reports or filings required by the FDA, and all other regulatory and governmental permits, licenses and approvals for the Product in accordance with the terms of this Agreement. Both the Parties will communicate with each other with regard to any regulatory issues that may arise before or after the final approval.

6.2 NDC Codes. Distributor shall obtain its own labeler code, drug listing and NDC for use in connection with the sale of Product.

6.3 Adverse Drug Experiences. Unless otherwise set forth on Schedule B , attached hereto, and made a part hereof, Distributor shall have responsibility for all pharmacovigilance activities associated with the marketing and sale of the Product in the Territory. Supplier will submit to Distributor   any and all reports of Adverse Drug Experiences that Supplier  or its third party manufacturer receives, together with all relevant information possessed by either within three (3) business days of receipt. Supplier  shall also promptly submit to Distributor  any product complaints for investigation within three (3) business days of receipt. Distributor shall acknowledge receipt of Supplier-submitted Adverse Drug Experiences and product complaints within one (1) business day of receipt. Each Party shall cooperate with the other and provide information in its possession to the extent necessary for the other Party to comply with all legal requirements relating to the manufacture or marketing of the Product in the Territory.

6.4 Recalls. The Parties agree that the procedure for a Product recall and FDA notifications shall depend on whether the issue arose from activities performed by Distributor   or from activities performed by Supplier. Only Distributor   can initiate a recall. In the event of a product recall, Distributor shall provide all necessary lists; Supplier  shall be responsible for all FDA contacts. In the event that the FDA or other governmental body orders a recall with respect to any Product supplied hereunder or a recall is voluntarily initiated by Supplier,    and the cause of such recall is due to (a) a breach by Supplier  Of any of its representations, warranties, obligations, covenants or other agreements contained herein or in other written agreements between the Parties, then Supplier  shall be liable, and shall reimburse Distributor for the reasonable Losses, Legal Expenses and other out-of-pocket costs and expenses relating to or arising out of such recall, or (b) a breach by Distributor  of any of its representations, warranties, obligations, covenants or other agreements contained herein, then Distributor shall be liable and shall reimburse Supplier  For its reasonable Losses, Legal Expenses and other out-of-pocket costs and expenses relating to or arising out of such recall; provided that if both parties share responsibility with respect to such recall, the costs shall be shared in the ratio of the Parties' contributory responsibility. Supplier  and Distributor   agree to abide by all Healthcare Distribution Management Association published guidelines for product recall reimbursement. The Parties shall each maintain traceability records as are sufficient and as may be necessary to permit a recall. The Parties agree that if either Party shall discover or become aware of any fact, condition, circumstance or event (whether actual or potential) concerning or related to the Product which may reasonably require a recall, such Party shall promptly communicate such fact, condition, circumstance or event to the other Party. In the event (a) the FDA or other governmental body requests that the Product be recalled or (b) a court of competent jurisdiction orders such a recall, the Parties shall take all appropriate remedial actions with respect to such recall. The obligations under this Section shall survive the complete or partial termination of this Agreement. Each Party shall make every reasonable effort to mitigate any Losses, Legal Expenses and other out-of-pocket costs and expenses to be reimbursed by the other Party pursuant to this Section.

6.5 Retention of Samples. The Parties shall keep such samples and records in respect of the Product as are required by applicable Law for such period of time as may be required by Law.

6.6 FDA Correspondence. Each of Distributor   and Supplier  shall promptly inform the other of any correspondence from the FDA regarding the Product that would materially affect its ability to meet its obligations under this Agreement. Each of Distributor   and Supplier  shall notify the other promptly of any materially adverse inspections by the FDA or other regulatory authorities which pertain to the Product or to the facilities of such Party or its Affiliate where the Product are being manufactured or stored, or any occurrences or information that arise out of Supplier' manufacturing activities that have or could reasonably be expected to have adverse regulatory compliance or reporting consequences concerning the Product or which might otherwise be reasonably expected to adversely affect the supply by Supplier  Of Product to Supplier .

6.7 Technical and Pharmacovigilance Agreements. Within ninety (90) calendar days following mutual signature of this Agreement, if possible, the Parties shall enter into a Technical Agreement in form and content reasonably acceptable to the Parties and containing protocols and specific responsibilities for handling Product quality complaints, in accordance with Supplier’s and/or Supplier' standard operating procedures and in conformity with applicable Law. A breach by a Party to the terms of the Technical Agreement shall be considered a breach of this Agreement. The Pharmacovigilance responsibilities of the Parties are set forth in Section 6.3 above, and on Schedule B . Until such a Technical Agreement is entered into between the Parties, this Agreement in conjunction with all applicable Regulatory Authority requirements, and Applicable Law shall govern the Parties' responsibilities with respect to procedures impacting the identity, strength, quality and purity of the Product(s).

6.8 Artwork and Packaging. Distributor shall provide or approve, prior to the procurement of applicable components, all artwork, advertising and Packaging information necessary to process or Package the Product. Such artwork, advertising and Packaging is and shall remain the exclusive property of Supplier,    and Distributor shall be solely responsible for the content thereof. Such artwork, advertising and Packaging information or any reproduction thereof may not be used by Supplier  or by the Third Party Manufacturer following the termination of this Agreement, or during the Term of this Agreement in any manner other than solely for the purpose of performing obligations pursuant to this Agreement.

6.9 Drug Enforcement Agency ("DEA") Requirements. Supplier  shall be responsible for and shall secure at its sole expense any required DEA API quota, clearances or permits.

ARTICLE 7 - TRANSFER PRICING, DISTRIBUTION FEE AND PROFIT

DISTRIBUTION

7.1 Transfer Pricing. The initial Transfer Price for the Product shall be as set forth on Schedule A. If at any time during the term of this Agreement, the Transfer Price exceeds the Product Net Price for a period of [...***...], the Parties will meet to discuss and negotiate what action should be taken, using Commercially Reasonable Efforts. If the Parties are unable to agree on an appropriate action, the matter may be referred to the dispute resolution procedure set forth in Article 13.8 here in below.

7.2 Transfer Pricing Invoicing. Supplier  shall invoice Distributor for the Transfer Price for each shipment at the time of such shipment. Distributor will pay such invoices within [...***...] of receipt by Distributor   of those orders received by Supplier prior to commercial launch of the Product and for [...***...] after commercial launch of the Product. For all orders of Product received more than [...***...] after commercial launch, Distributor will pay those invoices within [...***...] of receipt by Distributor   of the orders.

7.3 Distribution and Storage Fee. Supplier  shall pay to Distributor   a Distribution and Storage Fee in the amount of [...***...].

7.4 Distributor   Deductions. Distributor shall deduct and retain:

(a) [...***...]

(b) [...***...].

7.5 Supplier Revenue. Supplier Revenue is defined as [...***...]. Supplier Revenue will be determined on a calendar quarterly basis and shall be paid by Distributor   to Supplier within thirty (30) calendar days of the end of the subject calendar month. [...***...]. Each Party shall have the right to terminate this Agreement, upon written notice of no less than ten (10) calendar days to the other Party, if [...***...].

Upon approval and subsequent launch of the Product, Distributor will deduct its Distribution and Storage Fee along with its royalty on a monthly basis and send the remaining [...***...] of Net Sales to Supplier via a wire to an institution designated by Supplier. At the end of each calendar quarter, the Parties will determine if there were any rebates or returns that may need to be accounted for in the three (3) prior month's Net Sales, and either Party will reconcile with a payment to the other Party within thirty (30) days of the discovery.

7.6 Record Keeping. During the Term of this Agreement and for two (2) years thereafter, or for such longer period as may be required by Law, Distributor shall prepare and retain accurate books and records as are needed to determine Net Sales and Net Profits. Such records shall be made available for reasonable review, audit and inspection upon reasonable notice, upon Supplier' request for the purpose of verifying Supplier’s calculations, payments made and due, and the basis for such calculations or payments. Audits and inspections shall be conducted by an independent Third Party who agrees to be bound by a reasonable confidentiality agreement. Supplier' right to review, audit and inspect Supplier’s books and records under this Section 7.6 shall be limited to one (1) inspection per calendar year.

ARTICLE 8 - PRODUCT DISTRIBUTION

8.1 Promotion of the Product. During the Term of this Agreement, Distributor shall use Commercially Reasonable Efforts to promote the Product in the Territory in order to maximize economic benefit to both parties to the fullest extent possible; provided, however, that Distributor shall not be deemed to have failed to abide by or have failed to perform in accordance with the foregoing standard if Distributor   is prevented from performing or is hindered in its performance by any act or omission of Supplier  or by Force Majeure.

8.2 Joint Steering Committee. During the launch and throughout the Term of this Agreement, the Parties shall act jointly through a Joint Steering Committee ("JSC") for certain matters that require cooperation beyond normal business dealings. The JSC shall be composed of two (2) representatives from each Party named by each in a written notice to the other Party. Within thirty (30) days from the Effective Date, the JSC will meet to determine the floor price for the Product at launch. Thereafter, the JSC will meet quarterly during each calendar year to consider the appropriate level of the floor price. If within any quarter Distributor   wishes to sell the Product below the floor price, it will convene a meeting of the JSC to discuss that matter with Supplier. If the Parties do not agree on setting any floor price, the issue shall be referred to the President of Distributor   or designee and the President of Supplier  or designee. If the respective officers are unable to resolve the issue in a mutually satisfactory manner within [...***...] from the referral date, either Party may terminate this Agreement with an additional [...***...] prior written notice to the other Party. Any floor price which is agreed upon by the Parties and used by Distributor   as the basis for any sales commitments shall remain in effect for the full term of such commitments as to the Products which are the subject thereof.

8.3 Launch Decisions and Timing. The decision when and whether to launch the Product in the Territory shall be made jointly by Supplier  and Supplier,    acting through the JSC. In order for Distributor   to be in a position to timely and effectively launch the Product, the Parties will cooperate in good faith through the JSC to determine and prepare for the launch date, including communicating with one another on an ongoing basis any developments which may reasonably affect the timing of the Product launch.
ARTICLE 9 - OWNERSHIP OF APPLICATIONS, INTELLECTUAL

PROPERTY AND LEGAL EXPENSES

9.1 Ownership of ANDAs. Supplier  shall own and maintain at its own cost all ANDAs and associated regulatory filings made in the Territory for the Product, or for any alternate version of the Product that Supplier may develop and have approved during the term hereof.

9.2 Legal Expenses. If Distributor   and Supplier  or either of them is sued for patent infringement in connection with the filing of an ANDA for the Product in the Territory during the Term of this Agreement, then Supplier  shall have the right to control the defense of such litigation, to select and direct counsel, and to decide whether to settle or try any case. Supplier  shall bear the cost of obtaining opinions of counsel prior to or during litigation and the costs of litigation, including counsel fees, court costs, expert witness fees, translation expenses and other necessary litigation expenses (collectively, "Legal Expenses"). Distributor will reasonably cooperate in the defense of any litigation relating to the Product, including without limitation making its employees available for interviews, meetings, discovery proceedings and trial, answering discovery requests and producing documents and things as may be necessary, and Supplier bear the cost of such activities.

ARTICLE 10 INSURANCE AND INDEMNIFICATION

10.1 Product Liability Insurance. Each Party shall, during the Term of this Agreement and for two (2) years after termination or expiration of this Agreement, obtain and maintain at its own cost and expense from a qualified captive insurance company (provided however that Distributor May satisfy all or part of its obligation through its insurance carrier) product liability insurance providing protection against any and all claims, demands, and causes of action arising out of any defects, alleged or otherwise, of the Product or its use, design, labeling or manufacture, or any material incorporated in the Product. [...***...]. Each Party agrees, upon request, to name the other Party as an additional insured on such policy and to furnish the other Party with a certificate of insurance evidencing such insurance coverage (at the execution of this Agreement and at each subsequent renewal with [...***...] notice of cancellation or non-renewal), and the insured Party shall not at any time act pursuant to this Agreement unless such insurance is in effect.

10.2 Indemnity by Supplier. Supplier  agrees to indemnify, defend and hold harmless Distributor   and its Affiliates and their respective directors, officers, employees, consultants, representatives and agents from and against any and all Losses relating to: (i) any material breach by Supplier  Of its representations, covenants or warranties in this Agreement; (ii) any negligence or willful misconduct of Supplier  or its Affiliates and their respective directors, officers, employees, consultants, representatives and agents, in the exercise of any of Supplier' rights or the performance of any of Supplier' obligations under this Agreement; (iii) any failure to perform whatsoever regarding the manufacture or supply of the Product or any other obligations on the part of the Third Party Manufacturer; and (iv) all claims made by a Third Party relating to patent infringement associated with Supplier’s sale of the Product in the Territory.

10.3 Indemnity by Supplier . Distributor   agrees to indemnify, defend and hold harmless Supplier  and its Affiliates and their respective directors, officers, employees, consultants, representatives and agents from and against any and all Losses relating to (i) any material breach by Distributor   of its representations, covenants or warranties in this Agreement, and (ii) any negligence or willful misconduct of Distributor   or its Affiliates and their respective directors, officers, employees, consultants, representatives and agents, in the exercise of any of Supplier’s rights or the performance of any of Supplier’s obligations under this Agreement, and (iii) Supplier’s commercialization of the Product in violation of this Agreement.

10.4 Procedure. A Party seeking indemnification under this Agreement ("Indemnified Party") shall promptly notify, in writing, the other Party ("Indemnifying Party") of the assertion of any claim or discovery of any fact upon which the Indemnified Party intends to base a claim for indemnification. An Indemnified Party's failure to so notify the Indemnifying Party shall not, however, relieve such Indemnifying Party from any liability under this Agreement to the Indemnified Party with respect to such claim except to the extent that such Indemnifying Party is actually denied, during the period of delay in notice, the opportunity to remedy or otherwise mitigate the event or activity(ies) giving rise to the claim for indemnification and thereby suffers or otherwise incurs additional Losses as a result of such failure. The Indemnifying Party, while reserving the right to contest its obligations to indemnify, shall be responsible for the defense of any claim, demand, lawsuit or other proceeding in connection with which the Indemnified Party claims indemnification. The Indemnified Party shall have the right at its own expense to participate jointly with the Indemnifying Party in the defense of any such claim, demand, lawsuit or other proceeding, but with respect to any issue involved in such claim, demand, lawsuit or other proceeding with respect to which the Indemnifying Party has acknowledged its obligation to indemnify the Indemnified Party, the Indemnifying Party shall have the right to select counsel, settle, try or otherwise dispose of or handle such claim, demand, lawsuit or other proceeding on such terms as the Indemnifying Party shall deem appropriate, subject to any reasonable objection of the Indemnified Party. An Indemnifying Party's right to control, select counsel for, settle, defend, try or otherwise dispose of or handle a claim, demand, lawsuit or other proceeding, does not give the Indemnifying Party the right: (i) to admit wrongdoing of any kind by or on behalf of the Indemnified Party; (ii) to falsely disparage the reputation of the Indemnified Party; (iii) to cause the Indemnified Party to be debarred; or (iv) to agree by or on behalf of the Indemnified Party to the imposition upon it of any monetary or other liability or obligation which cannot and/or will not be fully assumed and performed by the Indemnifying Party.

10.5 The Parties' indemnification obligations under this Agreement shall survive termination or expiration of this Agreement for the period of the statute of limitations, as determined by a court of competent jurisdiction, applicable to each claim, demand, lawsuit or other proceeding giving rise to any Loss.

ARTICLE 11 REPRESENTATIONS AND WARRANTIES

11.1 Distributor   warrants and represents the following:

11.1.1 Distributor   is a corporation duly organized, validly existing and in good standing under the laws of the State of West Virginia, U.S.A.

11.1.2 Distributor   has all requisite power and authority to enter into this Agreement and has the requisite skill, knowledge, staffing, financial resources and ability to carry out its obligations hereunder. The person signing this Agreement has the necessary corporate authority to legally bind Distributor   to the terms set forth herein.

11.1.3 Supplier’s execution of this Agreement and performance of the terms set forth herein will not cause Distributor   to be in conflict with or constitute a breach of any agreement or understanding with any Third Party.

11.1.4 To Supplier’s knowledge and belief, there are no suits, actions, claims, proceedings, or investigations pending or threatened by or before any court, by any governmental agency or any person or entity relating to the matters set forth herein.

11.1.5 Supplier’s execution of this Agreement and performance hereunder do not and will not be in material conflict with any law, ordinance, statute or regulation.

11.1.6 Distributor   is not debarred and Distributor   has not and will not knowingly use in any capacity the services of any person debarred under subsection 306(a) or (b) of the U.S. Generic Drug Enforcement Act of 1992.

11.1.7 Distributor   has and will maintain throughout the Term of this Agreement all permits, licenses, registrations and other forms of governmental authorization and approval as required by applicable laws in order for Distributor   to execute and deliver this Agreement and to perform its obligations hereunder in accordance with all laws that are applicable to Supplier .

11.1.8 If at any time any of these representations and warranties is no longer accurate, Distributor shall immediately notify Supplier  of such fact.

11.2 Supplier warrants and represents the following:

11.2.1 Supplier  is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

11.2.2 Supplier  has all requisite power and authority to enter into this Agreement and has the requisite skill, knowledge, staffing, financial resources, facilities and ability to carry out its obligations hereunder. The person signing this Agreement has the necessary corporate authority to legally bind Supplier  To the terms set forth herein.

11.2.3 Supplier' execution of this Agreement and performance of the terms set forth herein will not cause Supplier  To be in conflict with or constitute a breach of any agreement or understanding with any Third Party.

11.2.4 To Supplier' knowledge and belief, there are no suits, actions, claims, proceedings, or investigations pending or threatened by or before any court, by any governmental agency or any person or entity relating to the matters set forth herein.

11.2.5 Supplier' execution of this Agreement and performance hereunder do not and will not be in material conflict with any law, ordinance, statute or regulation.

11.2.6 Supplier  is not debarred and Supplier  has not and will not knowingly use in any capacity the services of any person debarred under subsection 306(a) or (b) of the U.S. Generic Drug Enforcement Act of 1992.

11.2.7 Supplier  has and will maintain throughout the Term of this Agreement all permits, licenses, registrations and other forms of governmental authorization and approval as required by applicable laws in order for Supplier  To execute and deliver this Agreement and to perform its obligations hereunder in accordance with all laws that are applicable to Supplier.

11.2.8 That the Product does not violate or infringe the intellectual property rights of any Third Party.

11.2.9 Supplier’s third party manufacturer's facility and all Product supplied hereunder shall comply with all Applicable Laws and the Technical Agreement and meet all Specifications, and Supplier  shall perform and document all manufacturing and supply activities contemplated herein in compliance with all Applicable Laws. Without limiting the foregoing, at the time of delivery to Supplier,    none of the Product shall be adulterated or misbranded within the meaning of the U.S. Food, Drug and Cosmetic Act, or equivalent regulations promulgated by the applicable Regulatory Authority in the Territory, as amended and in effect at the time of shipment.

11.2.10 All Product(s) supplied by Supplier under this Agreement shall least eighty five (85%) percent shelf life remaining at the time of delivery of such Product(s) to Distributor   or its designee.

11.2.11 Title to all Product(s) provided to Distributor under this Agreement shall pass as provided in this Agreement, free and clear of any security interest, lien, or other encumbrance.

11.2.12 The manufacture and supply of Product(s) hereunder shall not infringe or misappropriate any intellectual property right of any third party.

ARTICLE 12 TERM AND TERMINATION

12.1 Term. The Term of this Agreement shall commence on the Effective Date and shall continue until the seventh (7 th ) anniversary of the first commercial sale of the Product in the Territory by Supplier,    unless earlier terminated in accordance with the provisions of this Agreement. This Agreement shall automatically be extended for an additional one (1) year period following the seventh (7 th ) anniversary of the first commercial sale of the Product in the Territory, unless either Party gives written notice to the other of its intention not to extend the Term of this Agreement at least one hundred and eighty (180) calendar days prior to the end of the initial seven (7) year period.

12.2 Termination.

12.2.1 This Agreement may be terminated by mutual written agreement of the Parties or by either Party upon forty-five (45) calendar days' prior written notice to the other Party if such other Party breaches any material provision or warranty of this Agreement and fails to cure that breach within such forty-five (45) calendar day period; provided, however, that if the breaching Party is diligently pursuing a cure in good faith, the cure period shall be extended for such reasonable time as may be necessary to enable the breaching Party to complete such cure. In the event that a cure period relevant to a breach by Supplier  is extended beyond the forty-five (45) calendar day period as set forth in the previous sentence, then Distributor shall have the right to use alternative site(s) for the manufacture of the Product subject to the provisions of Section 4.4 of this Agreement. Upon the cure of the breach by Supplier, Supplier  shall resume manufacturing subject to the mutual agreement of the Parties, which shall not be unreasonably withheld. Any notice of material breach under this Section shall specify the default complained of, setting forth the underlying reasons for its belief a default has occurred and the remedy sought. The Party allegedly in default may cure the asserted breach or pursue the dispute resolution and arbitration process specified in Section 12.8 within the notice period. If arbitration is demanded the Agreement shall continue in full force and effect as if the alleged breach had not occurred, pending the outcome of such arbitration.

12.2.2 Either Party may terminate this Agreement on immediate notice if at any time the other Party: (a) voluntarily files in any court pursuant to any statute of any governmental authority a petition in bankruptcy or insolvency or for the appointment of a receiver or trustee of such Party or of its assets; (b) shall be served with an involuntary petition against it, filed in any insolvency proceeding, and such petition shall not be dismissed within sixty (60) calendar days after the filing thereof; (c) shall be a Party to any dissolution or liquidation; or (d) makes a general assignment for the benefit of creditors.

12.2.3 Supplier may terminate this agreement if Distributor   fails to launch the Product one hundred and twenty (120) calendar days after the Product is approved by the FDA, provided Supplier  has made the Product available for launch to Supplier .

12.2.4 Distributor May terminate this Agreement immediately upon notice, in the event of a negative outcome of a quality audit under Section 2.1 of this Agreement.

12.2.5 Termination of this Agreement for any reason shall be without prejudice to: (a) Supplier' right to receive all payments due from Supplier,    if any, as of the effective date of such termination; (b) Supplier’s right to receive all payments due from Supplier, if any, as of the effective date of such termination; (c) Supplier’s right to sell such Product remaining in its inventory, and at Supplier’s option, Distributor May elect to take delivery of and sell Product covered by any purchase order issued by Distributor   prior to the effective date of termination; and (d) any other legal, equitable, or administrative remedies as to which either Party is or may become entitled. Also Distributor shall be entitled to fulfill all existing contracts and all existing purchase orders after any termination whatsoever, and Supplier  shall supply the required Product therefore as provided for above in Section 4.3.

ARTICLE 13 MISCELLANEOUS PROVISIONS

13.1 Governing Law. This Agreement shall by governed by the laws of the Commonwealth of Pennsylvania.

13.2 Confidentiality. The existence of this Agreement and its terms, and all communications between the Parties and their representatives relating to the subject matters of this Agreement shall be considered Confidential Information under the existing Confidentiality Agreement between Distributor (or its Affiliate) and Supplier, and shall not be disclosed by either Party except as authorized by the Confidentiality Agreement or required by law. All confidential communications between the Parties pertaining to legal matters shall be conducted subject to a Common Interest Privilege Agreement between the Parties.

13.3 Licenses and Permits. Each Party shall, at its sole cost and expense, maintain in full force and effect all necessary licenses, permits, and other authorizations required by law in order to carry out its duties and obligations hereunder.

13.4 Independent Contractors. This Agreement shall not constitute or give rise to any employer-employee, agency, partnership, or joint venture relationship among or between the Parties, and each Party's performance hereunder is that of a separate, independent entity in pursuit of a common purpose.

13.5 No Modification. None of the terms of this Agreement shall be amended or modified except in writing signed by both Parties.

13.6 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of Distributor   and Supplier  and their successors and assigns of all or substantially all of either Party's business or assets. Any change of control of either Party shall not affect either Party's rights or obligations under this Agreement. Except for an assignment to an Affiliate of a Party, neither Party shall assign or transfer any of its rights or obligations under this Agreement without the prior written consent of the other Party, such consent not to be unreasonably withheld. Each Party shall be entitled to assign all or any of its rights or obligations under this Agreement to an Affiliate or to a successor entity by way of merger or acquisition of substantially all of the assets of the assigning Party; provided the Affiliate or other successor entity expressly assumes those rights, duties and obligations under this Agreement and the Agreement itself, and the Affiliate or other successor is a financially capable business entity. The assigning Party shall provide the other Party written notice of any such assignment pursuant to this Section as soon as practicable thereafter. Any assignment or transfer in contravention of this Agreement shall be null and void.

13.7 Entire Agreement. This Agreement constitutes the entire agreement between the Parties respecting the subject matter hereof and supersedes all previous term sheets, correspondence and any and all other writings and understandings.

13.8 Dispute Resolution / Arbitration. All disputes between the Parties relating to or arising out of this Agreement, including but not limited to disputes, claims, defenses involving or requiring the interpretation, validity, enforceability, alleged breach or performance of this Agreement, shall be subject to the following dispute resolution procedure.

[...***...].

If the Parties cannot resolve their dispute through non-binding mediation, then the matter shall be finally settled under the auspices of and in accordance with the then-current Commercial Rules of the American Arbitration Association. The arbitration proceedings shall be conducted at a location, date and time determined by the arbitrator(s). In the event of a conflict between the procedures set forth herein and the Commercial Rules, the procedures set forth in this Section shall take precedence.

If monetary claims asserted in the arbitration are less than $100,000, the dispute shall be heard and decided by a single arbitrator, but if any monetary claim is in excess of $100,000, the dispute shall be heard and decided by a panel of three arbitrators. If a three-person panel of arbitrators is employed, then all decisions by the panel shall be by a majority of the arbitrators.

The arbitrator(s) shall allow the parties to obtain discovery as may reasonably be requested by a Party, including use of interrogatories, depositions, and inspections of things or land.

The arbitration shall be conducted over the course of consecutive business days and weeks. The hearing shall be recorded stenographically and a transcript prepared if requested by either Party. The expense of such hearing shall be borne equally by the Parties. Not less than ten (10) calendar days prior to the hearing, the Parties shall submit briefs to the arbitrator(s) setting for each Party's contentions concerning the facts and the law. Within thirty (30) calendar days following the close of the hearing, the Parties shall submit post-hearing briefs to the arbitrator(s). Within thirty (30) calendar days after the timely submission of post-hearing briefs, the arbitrator(s) shall enter a written award concisely setting forth the grounds for the decision.

The arbitrator(s) shall decide the dispute by applying the law selected by the Parties in this Agreement.

The decision of the arbitrator(s) shall be final and binding and any award rendered thereon may be entered in any court having jurisdiction.

Nothing in this Section restricts either Party's freedom to seek urgent relief to preserve a legal right or remedy, or to protect a proprietary or trade secret right, or to otherwise seek emergency legal or equitable remedies necessary to preserve or restore the status quo ante pending the outcome of arbitration.

13.9 Limitation of Liability. With the exception of matters of confidentiality or indemnification, in no event shall either Party or their respective Affiliates be liable to the other Party or its Affiliates for special, punitive, indirect, incidental, exemplary or consequential loss or damage, or for lost profits, based on a contract, tort, or any other legal theory, arising out of any breach of this Agreement or otherwise relating to the subject matter of this Agreement, except as may be specifically and expressly stated in this Agreement.

13.10 Severability. To the extent any provision or Term of this Agreement is or becomes unenforceable or invalid by operation of Law, such unenforceability or invalidity shall not affect the remaining provisions of this Agreement. The Parties agree to renegotiate in good faith a substitute provision that to the extent possible accomplishes the original business purpose of the provision held to be unenforceable or invalid.

13.11 Construction. The language in all parts of this Agreement shall be construed, in all cases, according to its plain meaning. The Parties acknowledge that each Party and its legal counsel have reviewed this Agreement and that any rule of construction to the effect that any ambiguities are to be resolved against the drafting Party shall not be employed in the interpretation of this Agreement. The Article and section headings and captions are placed herein merely as a matter of convenience and shall not affect the construction or interpretation of any of the provisions of this Agreement.

13.12 No Third Party Benefit. This Agreement shall be binding upon and inure solely to the benefit of the Parties, their respective Affiliates, and their successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any Third Party any right, benefits or remedies of any nature whatsoever under or by reason of this Agreement.

13.13 Further Acts. Each of the Parties shall do, execute and perform and shall procure to be done and perform all such further acts, deeds, documents and things as the other Party may reasonably require from time to time give full effect to the terms of this Agreement.

13.14 Press Releases. All press releases and other public announcements relating to this Agreement or the transactions contemplated hereby will be prepared and issued only with the prior mutual consent of Distributor   and Supplier, except that Distributor May disclose freely that Supplier  is the manufacturer of the Product, and the Parties may otherwise make such disclosures as are required by Law.

13.15 Costs. Each Party will pay its own costs and expenses in connection with the negotiation, preparation, execution and performance of this Agreement, except as otherwise provided herein.

13.16 Notices. Any notices given under this Agreement shall be in writing, sent by overnight delivery by a nationally recognized service (e.g. FedEx) and shall be deemed effective on the date of mailing. Unless otherwise changed by notice in writing, notices may be served at the following addresses:

If to Supplier :
 
If to Supplier:

Distributor Inc.
 
Supplier,    Inc.

United States of America
 
Attn:

Attn: 
 
President and CEO

Exec. Director, Business Dev
 
 

With a copy to:
 
 

Distributor   Inc.
 
 

United States of America
 
 

Attn: Global General Counsel
 
 


13.17 Counterparts. This Agreement may be executed in one or more counterparts, each of which is to be considered an original and taken together as one and the same document. Faxed or electronic images of signatures shall be effective as an original.

13.18 Survival. Any provision of this Agreement, which by its nature must survive termination or expiration in order to achieve the fundamental purposes of this Agreement, shall survive any termination or expiration of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

EXECUTED AND AGREED ON THE EFFECTIVE DATE FIRST SET FORTH ABOVE:

Distributor,    INC.
 
 
 
Distributor INC.

By :
 
|s|
 
 
 
By:
 
|s|

Printed Name:
 

 
 
 
Printed Name:
 


Title:
 
Chief Executive Officer
 
 
 
Title:
 
President 

SCHEDULE A

SCHEDULE C

Distributor   ROUTING GUIDE

Routing Guide

Delivery Instructions

November 5, 2010

November 5, 2010

In order to ensure the efficiencies of its operations, Distributor Inc. has implemented a set of routing guidelines to be used by our vendors and by Distributor   affiliated companies. The following guidelines are intended to assist our vendors and affiliated companies when preparing shipments for delivery to Distributor Inc. in ……, West Virginia and our distribution center in ……., North Carolina.

This Routing Guide becomes effective immediately and supersedes all previous routing instructions. The instructions cover routing, scheduling, documentation and packaging of merchandise for shipment to Distributor Inc. This Routing Guide will apply for both prepaid and collect freight terms.

If you have any questions or require additional information about any of the procedures set forth in this Routing Guide, please contact the individuals in our Supply Chain - Transportation/Distribution Department listed below for assistance:

[...***...]
 
 
 
 

[...***...]
 
 
 
 

[...***...]
 
 
 
 

[...***...]
 
 
 
 

[...***...]
 
 
 
 

Please forward these guidelines to those individuals in your organization who are responsible for the delivery process of the ordered product to Distributor Inc.

Thank you.

Senior Vice President, North American Supply Chain

Distributor Inc.

***Confidential Treatment Requested 26
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I. Routing Instructions

 
A.
Bill of Lading Instruction

Distributor Inc. (Supplier ) requires a legible bill of lading with each shipment. The bill of lading must contain the following information:

 
1.
SHIP FROM: Name, address, zip code and telephone number of shipper (vendor). Please also provide a vendor/affiliate contact name.

 
2.
SHIP TO: Name, address, zip code and telephone number of Supplier 
 
3.
DATE SHIPPED: Date given (picked up) by the carrier

 
4.
PURCHASE ORDER INFORMATION:

 
a.
Purchase order number

 
b.
Number of cartons

 
c.
Weight

 
d.
Handling unit (ex. pallets, drums, etc.)

 
e.
Any additional shipping information

If more than one purchase order is contained in the shipment, provide the total number of cartons, weight, and handling unit for each order along with the related purchase order number.

 
5.
SHIP TO ARRIVE DATE

 
6.
CARRIER NAME

 
7.
FREIGHT PAYMENT TERMS

 
8.
CARRIER INFORMATION:

 
a.
Handling Unit: Quantity and Type (ex. pallets, drums, etc.)

 
b.
Package: Quantity and Type (ex. cartons)

 
c.
Grand total of handling units, cartons and weight of shipment

 
d.
Commodity description

 
e.
National Motor Freight Classification Commodity Class

 
f.
Any special temperature requirements

 
g.
Delivery appointment instructions

 
9.
SPECIAL INSTRUCTIONS: As appropriate

 
10.
PAYMENT INSTRUCTIONS: For vendors/affiliates shipping collect, the following instructions must be noted in the body of the Bill of Lading:

Send Freight Bills for Payment To:
 
Distributor Inc.

 
 
.

 
 
ADDRESS
 
B.
LTL Common Carrier and Truckload Shipments

Collect Shipments

For any shipment weighing less than [...***...] , please use a LTL (less than truckload) common carrier . Distributor   has established a group of preferred LTL carriers which we strongly urge the vendors/affiliates to use. The current preferred LTL carriers, as of November 5, 2010 are as follows:

[...***...]

[...***...]

[...***...]

This list may be changed periodically and notification of this change will be sent to vendors/affiliates accordingly. In addition to this list, shipments weighing less than [...***...] may be shipped using [...***...] or [...***...] instead of using a preferred LTL carrier .

If a Distributor   designated LTL carrier does not service your shipping location on a direct basis, please contact [...***...] at [...***...], or [...***...] at [...***...], in the Distributor   Supply Chain - Transportation/Distribution Department, to discuss an alternate carrier.

For any shipment weighing more than [...***...] , please contact [...***...] at [...***...] , or [...***...] at [...***...] in the Distributor   Supply Chain - Transportation/Distribution Department, for shipment instructions and carrier selection . Distributor will need to be contacted [...***...] in advance of the requested shipment date in order to allow for substantial time to make appropriate shipping arrangements.

When calling for shipment instructions and carrier selection, the following information will need to be provided:

 
*
 
Purchase order number(s)

 
*
 
Product identification

 
*
 
Shipment weight

 
*
 
Any temperature requirements

 
*
 
Number of handling units (ex. pallets, drums, etc.)

Prepaid Shipments

For prepaid shipments, vendors/affiliates may choose their own preferred LTL or truckload carriers for deliveries to Supplier  . However, although the vendor/affiliate is selecting the carrier to be used for making shipments to Supplier,    we still ask that all instructions be followed as set forth in this Routing Guide.

All Shipments

All trailers used in providing transportation services to Distributor shall be dry, clean, and free of any poisonous or hazardous material. Equipment shall be in good working order and safe for transportation of pharmaceutical products. All shipments will be visually inspected by Distributor   personnel during delivery to determine whether product was shipped appropriately according to the specifications outlined in this paragraph. Failure to ship product according to these specifications may result in rejection of the shipment by Supplier 
All shipments must be shipped and delivered complete in one shipment. Split shipments are NOT permitted unless specifically authorized by an individual at Supplier . Please contact the Supplier 
Receiving/Warehouse Department at [...***...]to obtain authorization for a split shipment.

Delivery appointments are required for ALL shipments to Distributor. Please see Section II, Delivery Specifications, Paragraph B, Scheduling, of this document, for complete instructions on scheduling a delivery appointment.

 
C.
Special Shipments

Typically, vendors/affiliates are not to ship any product via air freight, or for exclusive use/rush/expedited service. However, should the need arise to ship product by any of these special methods of shipment; the vendor/affiliate must record the person's name at Distributor   who is authorizing the special shipment, the department and the purchase order number.

 
D.
International Shipments

For collect shipments originating outside the United States shipping under Incoterms 2000 Group E or F terms, the following routing instructions must be followed for all international shipments inbound to Distributor Inc. in Morgantown, WV.

Please contact Distributor   Supply Chain - Transportation/Distribution Department at: [...***...] and [...***...] and request that transportation arrangements be made.

Please provide the following information in your request to ship:

 
1.
Product Name

 
2.
Supplier’s Purchase Order Number

 
3.
Number of pieces in the shipment

 
4.
Total Weight of the shipment

 
5.
Dimensions of all the skids L x W x H

Supplier’s Customs Broker information must be listed on the air waybill, invoice, and packing list.

Customs Broker for AIR shipments

Supplier’s preferred airports of entry are:

[...***...]

Customs Broker for OCEAN shipments

 [...***...]

Supplier’s preferred ocean ports of entry are:

[...***...]

[...***...]

Customs Broker for US/CANADIAN Border Crossing shipments

[...***...]

The vendor/affiliate is responsible for providing Distributor With the following documentation for each shipment:

Commercial Invoice
 Pieces, Weight, Description of goods being shipped, Value of goods being shipped, Vendor/Affiliate name and address, Consignee name and address, Country of origin, Terms of sale, INCO Terms, NDC number for each item (if applicable), ANDA number (if applicable), FDA product code (if applicable), Ten-digit HTS number for all items being shipped.

Packing List
 
Please follow instructions in Section II, Delivery Specifications, Paragraph A, Documentation, of this document for a listing of those items that must be included on the Packing List.

Bill of Lading
 
Please follow instructions in Section I, Routing Instructions, Paragraph A, Bill of Lading Instructions, of this document for a listing of those items that must be included on the Bill of Lading.

Dangerous Goods Declaration
 
(If Applicable)

Export Permits
 
(If Applicable)

Controlled Substances Permit
 
(If Applicable)

Shipment details are to be emailed to the Distributor   Supply Chain - Transportation/Distribution Department at: [...***...],[...***...] and [...***...] . A copy of the shipping documents, as well as any tracking details (tracking number, airway bill number, etc.), should be provided in the email.

If a transit trial protocol has been provided by Distributor to be followed for inbound shipments into ……., WV, the details of the protocol must be followed in addition to the instructions provided in this Routing Guide. If the transit trial protocol specifies that data loggers be used on shipments, then data loggers must be supplied on all shipments inbound to Distributor in …….., WV.

All shipments containing wood packaging materials must meet with the ISPM (International Standard Phytosanitary Measures) No. 15 guidelines (a copy of which can be provided upon request).

For prepaid shipments originating outside the United States, under Incoterms 2000 Group C or D terms, vendors/affiliates may choose their own preferred freight forwarder for deliveries to Supplier . However, although the vendor/affiliate is selecting the freight forwarder to be used for making international shipments to Supplier,    we still ask that all instructions be followed as set forth in this Routing Guide.

For any questions regarding the routing instructions for shipments originating outside the United States, please contact either [...***...] at [...***...],[...***...] at [...***...], or [...***...] at [...***...], in the Distributor   Supply Chain - Transportation/Distribution Department, for assistance.

Wood Packing Material (WPM) Regulations (ISPM 15)

 
*
 
The US Department of Agriculture (USDA) requires all Wood Packing Materials (WPM) coming into the US to be heat-treated or fumigated and appropriately marked as such, using the "IPPC Certified Mark".

 
*
 
Paper certificates of treatment are not acceptable.

 
*
 
For more information on these requirements, visit the USDA website at: http://www.aphis.usda.gov/import_export/plants/plant_exports/wpm/wpm_heat_treatment.shtml

(See also Section E below regarding Pallet Requirements)

Controlled Room Temperature Shipments (CRT)

The shipment needs to be maintained at controlled room temperature. The set point for the shipment needs to be kept at [...***...].

Controlled Room Temperature is defined as between [...***...]; that results in a mean kinetic temperature calculated to be not more than [...***...]; and allows for excursions between[...***...]. Per USP 31 NF 26, "transient spikes up to [...***...] are permitted as long as they do not exceed [...***...]". Additionally, an article for which storage at Controlled Room Temperature is directed may, alternatively, be stored and distributed in a Cool Place, which is defined as any temperature between [...***...] .

Please arrange pick-up and delivery of the material in a refrigerated truck. Please book the shipment with an airline that has a cold chain service. Our temperature requirements must be marked on the AWB and we require the use of thermal blankets on the skids.

Cold Chain Shipments [...***...]

(To Be Added)

US Customs Regulations for Ocean Shipments ( [...***...] )

For all ocean shipments destined for Distributor USA you must FIRST provide our U. S. Customs Broker [...***...] and Distributor Import/Export Lead Specialist, [...***...] with a copy of the ocean bill of lading number and a copy of the associated commercial invoice [...***...] in advance of loading at the foreign port.

Advance Notification of Bill of Lading Number:

You should continue to place bookings with ocean carriers or freight forwarders as before, but do not release any orders until you have received an e-mail from [...***...] or [...***...]/Distributor acknowledging Importer Security Filing Status with U. S. Customs and Border Protection.

Under this program it is absolutely necessary that the forwarder/consolidator give the shipper the house bill of lading number or if a direct booking with the carrier, that the carrier give the shipper the ocean bill of lading number at the time of booking.

The house or carrier bill of lading number is required to properly match the Importer Security Filing (ISF) transmission to the ocean carriers' Automated Manifest Transmission (AMS).

If the two lading numbers do not match within U. S. Customs system, the importer will be fined $[...***...] per shipment.

Current Documentation Flow:

The requirement for advance submission of advance information is an additional requirement and does not change the current instructions for distribution of documents in any way.

Continue to distribute documents and information as in the past in addition to the requirement to supply documents and information for the Importer Security Filing (ISF) regulations.

Bill of Lading Notify Party:

All shipments should be consigned per purchase order or standard instructions however make certain that all ocean ladings list [...***...] as the Notify Party.

Notify Party/Customs Broker for all ocean shipments is:

[...***...]


E.
Pallet Requirements

[...***...]

 
F.
Labeling Requirements

All shipments must contain the following minimum labeling requirements:

 
1.
Vendor/Affiliate name

 
2.
Purchase order number

 
3.
Product description

 
4.
Gross weight/Net weight

 
5.
Universal product code

 
6.
Expiration date of product

 
7.
Any special temperature and storage requirements

All shipment labels must be complete, accurate and legible.

Hazardous material (if applicable) must comply with Department of Transportation (DOT) regulations and should be packed and marked accordingly to ensure that Dangerous Goods packaging/labeling requirements are met. All shipping documents, including the Bill of Lading, should be certified stating that the shipment meets DOT and Dangerous Goods requirements.

If applicable, international air shipments must also comply with the International Air Transport Association (IATA) regulations. All shipping documents should be certified stating that the shipment meets IATA requirements.

 
II.
Delivery Specifications

 
A.
Documentation

Distributor   requires a bill of lading with each shipment and a packing list with each purchase order. A Certificate of Analysis is required prior to arrival of shipment. Please fax a copy of the Certificate of Analysis to [...***...] at [...***...],[...***...].

Please follow the instructions in Section I, Routing Instructions, Paragraph A, Bill of Lading Instructions, of this document for a listing of those items that must be included on the bill of lading.

The packing list must contain the following information:

 
1.
Name of vendor/affiliate and complete address (origin/shipping location, city, state, zip code, and country, if applicable)

 
2.
Complete Distributor   destination address (including zip code and telephone number)

 
3.
Complete purchase order number(s)

 
4.
Description of product

 
5.
Number of cases, pieces, weight, case pack and cube for each shipment by item number

 
B.
Scheduling

Delivery appointments are required for ALL shipments to Supplier .

…….., WV locations

 
1.
Appointments are to be scheduled at [...***...] within normal hours of operation (7:00 am - 1:30 pm eastern time). If an individual cannot be contacted by telephone for scheduling an appointment, please email the appropriate scheduling information to: [...***...] and [...***...].

 
2.
The following information is required when scheduling a delivery appointment:

 
*
 
Purchase order number(s)

 
*
 
Number of cartons and weight per purchase order

 
*
 
Number of handling units (ex. pallets, drums, etc.)

 
3.
Appointments will not be issued without a valid purchase order.

 
4.
Delivery location information will be verified with the carrier when scheduling.

 
5.
Vendors/Affiliates are responsible for insuring that the carrier selected follows the scheduling requirements.

 
6.
Distributor   requires [...***...] notice whenever a carrier cannot keep a scheduled appointment.

xxx, NC locations

Delivery appointments are required for all shipments to the Distributor   DC.

 
1.
Appointments are to be scheduled by contacting the distribution center 8:00am through 5:00pm Eastern Time, Monday through Friday at [...***...] and ask for inbound carrier appointment scheduling.

 
2.
The following information is required when scheduling a delivery appointment:

 
*
 
Shipper (origin) information

 
*
 
Number of handling units (ex. pallets, drums, etc.)

 
3.
Delivery location information will be verified with the carrier when scheduling.

 
4.
Vendors are responsible for insuring that the carrier selected follows the scheduling requirements.

 
5.
Distributor   requires [...***...] notice whenever a carrier cannot keep a scheduled appointment.

All shipments that arrive for delivery to the Distributor DC without setting a prior appointment are subject to refusal.

 
C.
Driver's Responsibility

All drivers are required to promptly check-in with warehouse management upon arrival at the Distributor   delivery location.

Contract DA#16
AMENDED AND RESTATED INTERNATIONAL DISTRIBUTOR AGREEMENT

This Amended and Restated International Distribution Agreement ("Agreement") is made and entered this 8th day of July, 2002 ("Effective Date") by and between Supplier,    Inc., a California corporation having its principal place of business located at ………………. California ., U.S.A. (hereinafter referred to as "Supplier   "), and DISTRIBUTOR,    Ltd., having its principal place of business located at ……….. England (hereinafter referred to as "Distributor"). Supplier and Distributor are collectively referred to below as the "parties" and individually as a "party".

WHEREAS, the parties have previously executed an International Distribution Agreement effective as of 24 April 2001 (the "Prior Agreement"); and

WHEREAS the parties now wish to modify and expand their relationship, and they have thus set forth the terms of their expanded relationship within this Agreement below, with the intent and desire that this Agreement shall replace and supercede the Prior Agreement;

NOW THEREFORE, the parties agree as follows:

1. APPOINTMENT OF DISTRIBUTOR AND TERRITORY

 
1.1
Purpose . The purpose of this Agreement is to appoint a Distributor to promote the sale of Supplier’s  Products set forth in Exhibit A in the Territory.

 
1.2
Appointment . Subject to the terms and conditions set forth herein, Supplier hereby appoints Distributor as Supplier’s  non-exclusive, authorized distributor for the Products to Customers in the Territory during the term of this Agreement, and Distributor hereby accepts such appointment. "Customers" means both Resellers and End Users in the Territory. "Resellers" means independent companies or persons who have the competence, training and resources to distribute the Products, and who Distributor contracts with for the distribution of the Products to other Resellers or End Users. "End Users" means the ultimate customer that acquires the Products for ordinary business or personal use and not for further distribution or resale.

 
1.3
Territory. The Distributor's Territory shall be as set forth within Exhibit B.

 
1.4
Territorial Responsibility . Distributor will pursue sales policies and procedures appropriate and sufficient to realize maximum sales potential for the Products in the Territory. Distributor will maintain sufficient inventory of the Products to provide competitive delivery schedules to Customers.

2. TERM OF AGREEMENT

 
2.1
Initial Term . This Agreement shall become effective on the Effective Date set forth above and shall continue for an initial term of one (1) year ("Initial Term") subject to the terms and conditions set forth herein.

 
2.2
Effective Date . The Effective Date of this Agreement shall be the date it is signed as accepted by a duly authorized officer of Supplier   .

 
2.3
Renewal of Agreement . This Agreement shall thereafter be renewed for successive periods of one year (each a "Renewal Term"), unless terminated by either party pursuant to the provisions of Section 15("Termination") below, or by notice, in writing, addressed to the other party, no less than 3 months prior to the expiration of the term, and no more than six (6) months prior to the expiration of the Initial term or Renewal Term as the case may be.

3. PRICING

 
3.1
Distributor's Prices . Subject to adjustments described herein, Distributor's prices for Products shall be based upon a percentage of the U.S. Suggested List Price attached hereto as Exhibit A. Supplier prices to Distributor shall not be greater than Supplier’s  prices to any other U.K. Distributor for the term of this Agreement. All prices are stated in U.S. dollars, F.O.B. Supplier,    …….. California, U.S.A.

 
3.2
Minimum Purchase Commitment . The Minimum Purchase Commitment, set forth in Exhibit C, shall be the total purchase price, net of taxes, duties, transportation and other charges, which Distributor has committed to purchase in each Time Period and under the parameters as set forth and defined in Exhibit C of this Agreement. Supplier reserves the right, upon thirty (30) days prior written notice, based upon its review and valuation of the market, the Territory and the results achieved, to review and adjust the Minimum Purchase Commitment for the Time Period following the current fiscal quarter. In the event Distributor fails to meet the Minimum Purchase Commitment for any Time Period and/or the total annual commitment, Supplier may, at its sole option and without notice, either (i) upon thirty (30) days prior written notice, increase the base price to Distributor or (ii) terminate this Agreement.

 
3.3
Price Adjustments . Supplier may change its prices set forth on Exhibit A attached hereto at any time, provided that no such price increase shall be effective until thirty (30) days after notice by Supplier to Distributor of such change. Price decreases may be effective immediately on the date of notification by Supplier. Price increases will not be applied to Product that does not ship within the thirty (30) day notice period as a result of any delays caused by Supplier. In addition, Supplier reserves the right to adjust Distributor's prices in the event that Distributor fails to meet the Minimum Purchase Commitments set forth in Exhibit C. All price adjustments shall apply to Products ordered, but not shipped, after the effective date of such change.

 
3.4
Price Protection . In the event Supplier should lower its Product prices to Distributor, Supplier will grant Distributor a price protection credit to be applied against future orders equal to Distributor's net unit price difference between the higher and lower price on all new, unsold eligible Products in Distributor's inventory that Supplier has shipped to Distributor within ninety (90) days before the effective date of the price reduction.

 
3.5
Product List Price in Distributor's Territory . Supplier and Distributor agree that it is in both parties best interests that the End User prices for the Products quoted by the Distributor, or offered to or by Distributor's Resellers, in the Territory be competitive to motivate and promote purchases by end users of Supplier Products. Supplier has provided Distributor with Supplier’s  U.S. Suggested List Price for Supplier Products in Exhibit A. Distributor shall exercise its best efforts to quote and promote Supplier’s  Suggested List Price in the currency of the Territory for sales to End Users. Distributor shall develop and set the prices to be offered for the Products to its Resellers in the Territory, and shall obtain Supplier’s  review of such prices prior to implementation and roll-out.

4. ORDERS

 
4.1
Purchase Orders . Distributor shall purchase all Products hereunder by issuing written Purchase Orders to Supplier not less than thirty (30) days prior to Distributor's requested ship date identifying the Products to be purchased, the quantity, price, total Purchase Order price, shipping instructions, requested ship dates and any other special information. Distributor may place additional interim Purchase Orders at any time and with no notice requirement as the market demand may from time to time require. Supplier will use its commercially reasonable best efforts to comply with Distributor's Product shipment requirements for any orders submitted with short notice delivery requirements.

 
4.2
Acceptance of Purchase Orders . Supplier,    at its place of business in the U.S.A., or at any other place Supplier may select, may, at Supplier’s  option, accept or reject Distributor's Purchase Order within ten (10) days of Supplier’s  receipt thereof. Supplier intends to accept all Purchase Orders that are issued in conformance with the provisions of this Agreement. Acceptance of Purchase Orders shall be confirmed to Distributor by first class mail, telex or confirmed telefax.

 
4.3
Terms of Purchase Orders . Distributor's Purchase Orders submitted to Supplier from time to time with respect to Products to be purchased hereunder shall be governed by the terms and conditions of this Agreement, and notwithstanding the content of Distributor's Purchase Order, this Agreement shall take precedence over such Purchase Orders, and any conflicting, inconsistent, or additional terms of Distributor's Purchase Order shall be null and void, and are hereby waived by Distributor.

 
4.4
Order Deferral, Cancellation and Modification . Distributor may, by prior written notice to Supplier,    defer and/or cancel delivery of a Purchase Order once without penalty, provided such notice is received by Supplier not less than ten (10) business days prior to the scheduled ship date for order cancellation and five (5) business days prior to the scheduled ship date for order deferrals. Distributor may not cancel or defer orders placed for immediate shipment.

5. DISTRIBUTOR REPORTS, FORECASTS AND MINIMUM INVENTORY

 
5.1
Reports and Forecasts. Distributor shall submit to Supplier a three (3) month rolling forecast five (5) days before the end of each calendar month. In addition, Distributor shall within five (5) days after the end of each calendar month submit a written and electronic report to Supplier setting forth the previous month's sales unit volume ("POS" data) and current inventory by Product model. POS data to be reported to Supplier on a monthly basis should include, at a minimum, "Product Number", "Product Description", "Serial Number", "Quantity", "Order Date", "Name of Company Sold To", "Country of Name of Company", "Reseller/End User". Service, software upgrades and support contracts should also be included in the POS report to include the above information as appropriate. Inventory data to be reported to Supplier on a monthly basis should include, at a minimum, "Product Number", "Product Description", "Serial Number", "Quantity", "Date Received", "Evaluation or Not". Failure to provide monthly sales unit volume and current inventory by Product model reports may forfeit the Distributor's right to claim price protection credit (reference section 3.4).

 
5.2
Inventory . Distributor shall, at all times, maintain minimum inventory levels of each Supplier Product sold by Distributor, sufficient to satisfy Distributor's and Customers' order demands, and shall use its best efforts to always have Supplier inventory on hand. Distributor shall maintain sufficient minimum inventory levels of each Supplier Product to satisfy the demands of the Territory.

6. PACKAGING, SHIPMENT, RISK OF LOSS AND ACCEPTANCE OF ORDERS

 
6.1
Packaging . All Products delivered pursuant to the terms of this Agreement shall be suitably packaged for shipment in Supplier’s  standard shipping cartons, marked for shipment to Distributor's address, and delivered to Distributor or its carrier agent. In the absence of shipping instructions from Distributor, Supplier shall ship via air freight and shall select the carrier.

 
6.2
Ship Dates . Shipping dates committed by Supplier require prompt receipt of all necessary documents from Distributor. Where existing priorities and schedules prevent strict compliance with requested ship dates, Purchase Orders will be scheduled as close as is practical to the requested ship date.

 
6.3
Shipment Terms . Shipments from Supplier shall be made Ex Works, Supplier’s  manufacturing plant, freight, duties and taxes collect, to distributor's address set forth on Distributor's Purchase Orders. In no event shall Supplier have any liability in connection with shipment, nor shall the carrier be deemed to be an agent of Supplier. Supplier shall not be liable for damages or penalty for delay in delivery or for failure to give notice of any delay.

 
6.4
Title and Risk of Loss . Risk of loss with respect to Products and Software shall pass from Supplier to Distributor upon delivery. Delivery shall be deemed made upon transfer of possession to the initial common carrier or Distributor's representative at Supplier’s  manufacturing plant. Transfer of ownership and title to the Products and Software shall pass from Supplier to Distributor only after payment in full by Distributor for the Products and Software ordered by Distributor and shipped by Supplier   .

 
6.5
Acceptance . Distributor shall inspect all Products promptly upon receipt thereof at the ship-to location and may reject any Product that is defective. Any Product not properly rejected by Distributor shall be deemed accepted. To reject a Product, Distributor shall notify Supplier of its rejection, by telefax, within ten (10) days of receipt of the shipment, and request a Return Material Authorization ("RMA") number. Distributor shall return the rejected Product(s), freight collect, in its original shipping carton with the RMA number displayed on the outside of the carton. Supplier may refuse to accept any Product that does not bear a valid RMA number on the carton. Rejected Product(s) must be shipped to arrive at Supplier no later than 60 days after the issuance of the RMA number; the RMA number will no longer be valid after that time.

7. PAYMENT

 
7.1
Products . Payment by Distributor for all Products hereunder shall be by Telephone Transfer ("TT") for payment in the United States to Supplier at a bank approved by Supplier   .

 
7.2
Distributor Credit and Payment Terms . Distributor shall complete Supplier’s  Credit Application and apply for credit. Payment terms shall be net thirty (30) days. In the event that Distributor's account is past due, Supplier may and without notice, charge and distributor shall pay a finance charge equal to one and one-half percent (1Â½%) per month, or the maximum amount allowed by law, whichever is less, upon the unpaid balance, until the date of payment, provided, however, that no such finance charge shall be assessed on any invoice disputed in good faith by Distributor and for which Distributor has notified Supplier by confirmed telefax within ten (10) days of receipt of invoice with a detailed explanation of the reason for the dispute. Distributor shall pay all of Supplier’s  costs and expenses (including reasonable attorney's fees) incurred in enforcing Supplier’s  right under this Section 7.

 
7.3
Taxes and Duties . The prices stated are exclusive of Taxes and Duties. Any Taxes and Duties related to this Agreement shall be paid by distributor (other than a tax measured by Supplier’s  net income) or in lieu thereof, Distributor shall provide an exemption certificate acceptable to the local taxing authorities. All Taxes and Duties shall be billed as a separate item on the invoice.

 
7.4
Withholding . In the event that any Government in the Territory shall require the withholding of any sums, however designated, which may be payable hereunder, there shall be added to amounts due the amount of such withholding, so that Supplier shall receive from Distributor the same and equal amount as it would have received without such withholding. No such withholding as described above shall become due as a result of actions taken by Supplier except as may be otherwise defined herein.

 
7.5
Currency . All prices and charges under this Agreement are stated and shall be paid in United States dollars. Distributor agrees to take all necessary actions required, including registration of this Agreement and application for permission to make payments to Supplier hereunder, with the appropriate government authorities of Distributor's jurisdiction, or such other institution or official, and to take such other measures as may be necessary to comply with any government currency controls in effect in Distributor's jurisdiction, as soon as reasonably practicable after execution of this Agreement.

8. LIMITED WARRANTY

 
8.1
Supplier Warranty . The Distributor shall provide and abide by Supplier’s  warranty. Supplier warrants that it has the right and interest in the Products to make the sales and licenses contemplated herein. Supplier warrants the Products against defects in materials and/or workmanship for one (1) year from purchase by the end-user customer or fifteen (15) months from Supplier’s  initial shipment to Distributor, whichever is less. This warranty is contingent upon proper use of a Product in the application for which it is intended and is voided if Products are modified without Supplier’s  approval or are subjected to unusual physical or electrical stress.

 
When a defective Product is returned, freight prepaid, validly to Supplier’s  factory in Morgan Hill, California, U.S.A., during the warranty period, Supplier,    at its sole option, shall repair or replace the defective Product at no charge. Supplier will furnish repair parts and replacement Products on an exchange basis. Such parts and replacement Products may be either reconditioned or new. After repair or replacement Supplier will return the Products, freight paid, promptly at its expense by a carrier or method of delivery of its choosing.

 
SUPPLIER DOES NOT WARRANT THAT THE PRODUCTS OR SPARE PARTS SHALL OPERATE UNINTERRUPTED OR WITHOUT ERROR. THE WARRANTY SHALL BE VOID ON PRODUCTS WHICH HAVE BEEN SUBJECTED TO ABUSE, MISUSE, ACCIDENT, ALTERATION, NEGLECT, UNAUTHORIZED REPAIR OR INSTALLATION. Supplier shall make the final determination as to the existence and cause of any alleged defect. Expendable items (such as lamps and fuses) are not warranted.

 
8.2
No Other Warranty . EXCEPT FOR THE LIMITED WARRANTY REFERENCED ABOVE, SUPPLIER GRANTS NO OTHER WARRANTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE, REGARDING THE PRODUCTS, AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS FOR ANY PURPOSE, QUALITY, MERCHANTABILITY, OR OTHERWISE.

9. CHANGES, IMPROVEMENTS AND DISCONTINUANCE

 
9.1
Changes and Improvements . During the term of this Agreement, Supplier agrees to inform Distributor on a timely basis of changes and improvements in the Products' performance, serviceability, uses and applications. Supplier reserves the right to make any changes to the Products which it deems appropriate.

 
9.2
Discontinued Product . If during the term of this Agreement, Supplier discontinues a Product(s), Supplier agrees to provide Distributor with sixty (60) days prior written notice of Product's discontinuance. Distributor may place an order for such discontinued Product(s) during the notification period for delivery within six (6) months after the end of such notice period, but Supplier’s  acceptance of such orders shall be on an "as available" basis.

10. STOCK ROTATION

 
10.1
At the beginning of each calendar quarter during the term of this Agreement, Distributor may return one (1) consolidated shipment of Products to Supplier,    freight prepaid, for credit against future orders provided Distributor meets the following criteria: (i) the value of the returned Product(s) shall be no greater than the purchase value of the returned Product(s) based on Supplier’s  then current Distributor Price List; (ii) all returned Products must be in their unopened, original packaging, be in new condition, be on Supplier’s  currently available Product Price List and not have been abused or damaged; (iii) Distributor shall not return any Products for the same identical Product model; (iv) at the time of the return, Distributor must place an irrevocable Purchase Order with Supplier having a net value of not less than the value of the returned Product; (v) the total value of the returned Product shall not exceed 20% of the value of the previous quarter's net shipments to the Distributor. Distributor shall request a Return Material Authorization ("RMA") number for the return of the Product(s). Distributor shall return the Product(s), in its original shipping carton with the RMA number displayed on the outside of the carton. Supplier may refuse to accept any Product that does not bear a valid RMA number on the carton. Product(s) must be shipped to arrive at Supplier no later than 60 days after the issuance of the RMA number; the RMA number will no longer be valid after that time.

11. INTERNET WEB SITE AND PRODUCT DOCUMENTATION

 
11.1
Supplier Web Site . Supplier agrees to provide Distributor with a current copy and future updates of relevant portions of its Supplier U.S. web site to be replicated by Distributor in a format appropriate for the U.K. market.

 
11.2
Distributor Web Site . Distributor shall review and get approval from Supplier prior to making modifications to the Supplier U.S. web site for implementation in the U.K. market. Distributor web site may be listed as Supplier   .uk.co and have links to appropriate Supplier U.S. web pages such the technical support data base, product evaluation downloads, email newsletters, lead generation email blast tools, etc. Supplier also agrees that Distributor shall have access to the URL www.Supplier   .com/eu.

 
11.3
Distributor Web Site Statistics and Information . Distributor shall make available to Supplier information from its Supplier   .uk.co web site including page hits, leads generated and other information that may be deemed relevant.

 
11.4
Product Documentation . Supplier agrees to provide Distributor with a reasonable initial quantity of Supplier’s  advertising and promotional materials and technical data related to the Products ("Product Documentation") at no charge. Distributor may purchase from Supplier any Product Documentation related to Supplier’s  Products which it requires to promote such Products.

 
11.5
Localization and Distribution of Product Materials . Distributor shall use its best efforts to localize the Product Documentation for effective use within the various countries of the Territory.

12. TRAINING, SUPPORT AND SERVICES

 
12.1
Services by Distributor . Distributor shall train its Customers with respect to the Products sold. The services to be performed under this Agreement ("Services") shall be performed only by specially and properly trained personnel of Distributor. Distributor will maintain sufficient inventory of the Products to provide competitive delivery schedules and satisfactory replacement services for DOA ("Dead-On-Arrival") products to its Customers. DOA products are those that are on the current price list, and have failed within 30 days of shipment from the Distributor to the Distributor's customer.

 
12.2
Services by Supplier . Supplier shall provide technical training for a reasonable number of Distributor's personnel at no charge. Such personnel shall have the appropriate technical knowledge and English language skills to benefit from such training. In addition, Supplier shall provide periodic sales, service and installation training classes to Distributor at no charge. Sales and service training shall be held at such places and times as Distributor and Supplier shall mutually agree.

 
12.3
Spare Parts . Supplier agrees to provide spare parts for Products sold hereunder for a period of not less han one (1) year from the last date of shipment of such Product to Distributor. Spare parts shall be made available to Distributor at Supplier’s  then current price in effect at the time Distributor orders such spare parts.

 
12.4
Support by Supplier . Supplier agrees to provide during the principal period from 06:00 to 17:00 Pacific Standard Time, Monday through Friday, excluding Supplier holidays, secondary technical support assistance to Distributor by telephone, telefax and Internet for problem identification and resolution.

 
12.5
Support in Territory . Distributor shall be responsible for supporting all Products which it distributes to its Customers. Distributor shall maintain support personnel sufficiently knowledgeable with respect to the Products to answer customer inquiries regarding the use and operation of the Products. Distributor shall ensure that all customer questions are initially addressed to and answered by Distributor.

 
12.6
Support Transition and Fees . Distributor shall assume support responsibility for the current Supplier support contract customers in the Territory and provide support through the customer's contract period without additional charge. Prior to the expiration of the support contract date Distributor shall renew the support agreement and bill, collect and receive all renewal fees.

 
12.7
Support Policy . Distributor shall follow U.S. support policy guidelines and provide similar support to its Customers, including its End User, …and ….. Partner Customers.

 
12.8
Reseller Management . Upon the Effective Date of this Agreement, Distributor shall take over the management, Support and Services of resellers who are currently purchasing Products directly from Supplier within the Territory, whether those resellers are under contract to Supplier or not ("Supplier Resellers"). Instead of and in the place of Supplier,    Distributor will provide all necessary Services, support, management, sales guidance and assistance for Supplier Resellers. Distributor will also be responsible for such services and support to current Resellers of Distributor, and Resellers appointed by Distributor in the future. Distributor and Supplier will coordinate their efforts to optimize Distributor's ability to accomplish a smooth and orderly transition for Supplier Resellers. Distributor shall report to Supplier and otherwise keep Supplier informed with information regarding all Resellers it manages, and its progress in effecting the transition of Supplier Resellers.

13. TRADEMARKS AND TRADENAMES

 
13.1
License . During the term of this Agreement, Distributor shall have the right to indicate that it is an Authorized Supplier Distributor. Distributor shall also have the right to use Supplier’s  Trademarks for the purpose of (i) localizing Product Documentation within the various countries of the Territory, and (ii) advertising and distributing Product Documentation in the sale or marketing of Products in the Territory consistent with Distributor's requirements hereunder, provided, however, that any Product Documentation created by or for Distributor or its Resellers shall be reviewed and approved by Supplier prior to adoption and use. Nothing herein shall grant to Distributor any right, title or interest in the Trademarks, except as specifically set forth herein.

 
13.2
No Registration . At no time during or after the term of this Agreement shall Distributor attempt or assist others to register any trademarks, slogans, designs or trade names confusingly similar to those of Supplier,    or challenge or assist others to challenge Supplier’s  Trademarks or registrations thereof.

 
13.3
No Removal . Distributor shall not remove, alter, deface or otherwise obscure any Supplier trademark or trade name appearing on any Product or documentation without the express written permission of Supplier   .

 
13.4
Approval of Representations . All representations of Supplier Trademarks which Distributor intends to use shall be first submitted to Supplier for approval (which shall not be unreasonably withheld) of design, color and other details or shall be exact copies of those used by Supplier. Distributor shall use all Supplier Trademarks only in accordance with the sales of Supplier Products and consistent with Supplier’s  standards for the use of Supplier Trademarks by the Distributor.

14 . PROMOTION

 
14.1
Distributor Promotion . Distributor agrees to undertake during the term of the Agreement such promotion and advertising campaigns and marketing strategies, including advertising in local trade media, direct mail campaigns, Internet marketing and trade show participation, as are necessary to stimulate and promote the sale of the Products in the Territory. Distributor will make available to Supplier copies of all sales literature, brochures and advertising media relating to the Products.

 
14.2
Distributor Focus . Distributor has been a successful VAR in the territory and understands it needs to focus on expanding the business through strong promotion and support to other resellers, some of whom may be viewed at times as competitors. A cooperative balance needs to be established between "Supplier U.K.", DISTRIBUTOR     and other Resellers.

 
14.3
Cooperative Promotion Allowance . Subject to Distributor stocking Products at satisfactory levels, fulfilling Minimum Purchase Commitments under Section 3.2 hereinabove on a run-rate basis, and otherwise complying with the terms and conditions of this Agreement, Supplier agrees to allocate 2% of the previous quarters net sales as a product promotion allowance. Distributor shall submit proposed promotion materials and projects to Supplier for review prior to any initial release. Upon receipt of reasonable evidence of such promotion expenditures, Supplier will credit the amount against Distributor purchases.

 
14.4
Other Market Development Funds . Supplier may, from time to time at its own discretion, provide additional funding, on a split-the-cost basis, for other market development projects. Approval and credit procedures would be the same as for the Cooperative Promotion Allowance.

15 . TERMINATION

 
15.1
Termination for Insolvency . To the extent permitted by law, Supplier may terminate this Agreement effective immediately and without liability upon written notice to Distributor if any one of the following events occurs: (i) Distributor files a voluntary petition in bankruptcy or otherwise seeks protection under any law for the protection of debtors; (ii) a proceeding is instituted against Distributor under any provision of any bankruptcy, insolvency or debtor's relief law which is not dismissed within sixty (60) days; (iii) a court assumes jurisdiction of the assets of Distributor; (iv) a trustee or receiver is appointed by a court for all or a substantial portion of the assets of Distributor; (v) Distributor becomes insolvent is unable to or ceases to pay its debts in the normal course, or suspends business, or (vi) Distributor makes an assignment of its assets for the benefit of its creditors.

 
15.2
Termination for Cause . If either party fails to perform any material obligation under this Agreement, including, in the case of Distributor, the failure to meet the Minimum Purchase Commitments set forth in Exhibit C, then upon thirty (30) days written notice to the breaching party specifying such default, the non-breaching party may terminate this Agreement, without liability, unless: (i) the breach specified in the notice has been cured within the thirty (30) day period; or (ii) the default is not of an urgent nature in the sole discretion of the nonbreaching party and reasonably requires more than thirty (30) days to correct (and specifically excluding any failure to Minimum Purchase Commitments or pay money), and the defaulting party has, in the reasonable judgment of the nonbreaching party begun substantial corrective action to correct the default within such thirty (30) day period and diligently pursues such action, in which event, termination shall not be effective unless ninety (90) days has expired from the date of the notice without corrective action being completed and the default remedied.

 
15.3
Termination for Convenience . Either party may terminate this Agreement for their convenience following the Initial Term by providing the other party with sixty (60) days prior written notice.

 
15.4
Effect of Termination .

 
 
(a) Distributor's Rights and Responsibilities. Upon termination or cancellation of this Agreement Distributor shall have no further right to purchase Products for resale or to represent itself as an Authorized Supplier Distributor except as specifically permitted in Paragraph 15.4 (b) below. All unshipped orders shall be cancelled by Supplier without liability. Distributor shall, within ten (10) business days after termination, pay all outstanding and unpaid invoices issued by Supplier,    less the costs of Products to be returned to Supplier to the extent authorized under Section 15.4 (b) herein below.

 
 
(b) Inventory. Distributor may, unless notified otherwise in writing on or before the effective date of termination, sell its remaining inventory of the Products after termination of this Agreement. In the event that Distributor should elect not to sell its remaining inventory, Supplier may, at its sole discretion, repurchase Distributor's inventory which is fit, merchantable and in Supplier’s  original shipping carton at Supplier’s  then current U.K. Distributor prices, less the aggregate amount of all credits previously issued with respect to such Products. Supplier shall promptly inspect all Products returned by Distributor and shall advise Distributor of any Product that is damaged and not acceptable to Supplier for repurchase.

16. LIMITED LIABILITY

 
IN NO EVENT SHALL SUPPLIER’S  TOTAL LIABILITY HEREUNDER EXCEED THE AMOUNT PAID BY DISTRIBUTOR FOR PRODUCTS HEREUNDER, AND IN NO EVENT SHALL SUPPLIER BE LIABLE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES BY ANYONE, OR FOR ANY SPECIAL CONSEQUENTIAL, INCIDENTAL OR OTHER DAMAGES, HOWEVER CAUSED, WHETHER FOR BREACH OF CONTRACT, NEGLIGENCE OR OTHERWISE, AND WHETHER OR NOT SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THIS LIMITATIOIN SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED HEREIN.

17 . INDEMNITY

 
17.1
Indemnity by Supplier . Subject to the restrictions set forth in this Paragraph, Supplier agrees to defend and indemnify Distributor from and against all actions or proceedings brought against Distributor arising out of any actual or alleged infringement by the Products of any patent, copyright, trade secret or other intellectual property right.

 
17.2
Distributor Obligations . Distributor shall promptly notify Supplier of any claim hereunder upon becoming aware of the same and shall cooperate with and provide all reasonable assistance to Supplier upon Supplier’s  request and, at Supplier’s  expense, in the defense or settlement of such claim. Supplier shall have sole authority to defend and/or settle any claim under this Paragraph, provided, however, that Distributor may at its own cost, retain separate representation.

 
17.3
Remedy for Infringement . If any Product, or any portion thereof, is finally adjudged to infringe a patent, copyright, trade secret or other intellectual property right, or if in Supplier’s  opinion is likely to become the subject of such a claim, Supplier shall, at its option, either: (i) procure for Distributor the right to continue using the Product(s); or (ii) replace or modify the Products(s) so that it becomes non-infringing; or (iii) upon return of all infringing Product(s), refund to Distributor the price actually paid by Distributor for the infringing Products; or (iv) substitute for the infringing Products(s) other suitable, non-infringing equipment.

 
17.4
Entire Liability . THE FOREGOING PROVISIONS OF THIS SECTION 17 STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF SUPPLIER AND THE EXCLUSIVE REMEDY OF DISTRIBUTOR WITH RESPECT TO ANY ALLEGED INTELLECTUAL PROPERTY RIGHT INFRINGEMENT BY THE PRODUCTS.

 
17.5
Indemnity by Distributor . Distributor agrees to indemnify, defend and hold harmless Supplier from claims, losses, costs and liabilities arising out of the acts, omissions, Services, and sales of Distributor and its Customers. Supplier will promptly notify the Distributor of any such claims, losses, costs and liabilities, render reasonable assistance as required, and subject to Distributor selecting competent counsel and skillfully protecting Supplier hereunder in Supplier’s  sole discretion, Supplier will permit the Distributor to direct the defense or settlement negotiations, and subject to Supplier’s  approval of settlement details, to actually settle such claims.

18. GENERAL TERMS AND CONDITIONS


18.1
Notices . All notices and requests required or authorized hereunder shall be given in writing either by personal delivery, by registered or certified mail, return receipt requested, or by telefax. Such notice shall be deemed to have been given upon such date that it is so personally delivered; the date seven (7) days after it is deposited in the mail; or the date the same is sent by telefax, irrespective of the date appearing therein.

 
18.2
Title. Supplier warrants that is owns all right, title and interest in the Products, including any Products hereafter made subject to this Agreement, and in all of Supplier’s  patents, trademarks, trade names, inventions, copyrights, know-how and trade secrets relating to the design, manufacture, operation or service of the products. Distributor understands and agrees that the use of any of these proprietary rights is authorized solely for the purposes set forth herein, and shall cease upon termination or expiration of this Agreement.

 
18.3
Confidentiality and Proprietary Information .

 
 
(a) Confidential relationship. The parties agree and understand that by execution of this Agreement a confidential relationship is created by which either party may have access to confidential information owned or controlled by the other (including, but not limited to, all drawings, blueprints, descriptions, specifications, software, and data) disclosed in any form whether written, oral or on computer readable medium, and such information may contain proprietary details and disclosures ("Confidential Information").

 
 
(b) Duty. Each party shall keep and have its agents and employees keep all Confidential Information confidential and shall not copy or disclose the same except as specifically authorized by this Agreement, without the prior written consent of the other. Nothing herein shall limit either party's use or dissemination of information not derived from the disclosing party or which has been or is subsequently made public by the disclosing party or a third party with the authority to do so. Upon expiration or termination of this Agreement, each party shall return to the other all copies of all Confidential Information, whether printed or otherwise.

 
 
(c) Reverse engineering. Distributor agrees and covenants that it will not disassemble or reverse engineer any Product or portion thereof. No right or license is granted by this Agreement to Distributor to use Confidential Information or information derived from Confidential Information, for any purpose other than as expressly permitted under this Agreement.

 
18.4
Export . The parties agree and understand that all obligations of Supplier to deliver, and of Distributor to accept, Products hereunder shall be specifically subject to Supplier obtaining the necessary approvals and licenses from the United States Government for export of the same. Supplier agrees to use its best commercially reasonable efforts, and Distributor agrees to cooperate in providing information and assistance requested by Supplier to obtain any such necessary approvals.

18.5
Foreign Law Warranties and Obligations.

 
 
(a) Government consent. Distributor represents and warrants that, as of the date of this Agreement, no consent, approval or authorization of, or designation, declaration or filing with, any governmental authority in the Territory, including the E. C. Commission, which has not been made or obtained by Distributor prior to the date hereof, is required in connection with the valid execution, performance and delivery of this Agreement. Alternatively, if any such actions are required, Distributor agrees to use its best efforts to obtain such consent, approval or authorization and agrees to comply with all applicable laws in its performance under this Agreement.

 
 
(b) Import and export control. Distributor understands and acknowledges that Supplier is subject to regulation by agencies of the U.S. government, including the U.S. Department of Commerce, which prohibit export or diversion of certain products and technologies to certain countries. Any and all obligations of Supplier to provide technical information, technical assistance, any media in which any of the foregoing is contained, training and related technical data (collectively "Data") shall be subject in all respects to such United States laws and regulations as shall from time to time govern the license and delivery of technology and products abroad subject to the jurisdiction of the United States, including the Export Administration Act of 1979, as amended, any successor legislation, and the Export Administration Regulations issued by the U.S. Department of Commerce, Bureau of Export Administration. Distributor warrants that it will comply in all respects with the export and reexport restrictions set forth in the export license (if necessary) for every item shipped from Supplier and will otherwise comply with the Export Administration Regulations or other United States laws and regulations in effect from time to time.

 
 
(c) Representations of Distributor . Without in any way limiting the provisions of this Agreement, Distributor agrees that, unless prior written authorization is obtained from the U.S. Department of Commerce, Bureau of Export Administration, it will not resell, export or reexport, either directly or indirectly, any Product, or any portion thereof, to country groups Q,S,W,Y, or Z (as defined in the Export Administration Regulations and which currently consists of Albania, Bulgaria, Cambodia, Cuba, Czechoslovakia, Estonia, Hungary, Laos, Latvia, Libya, Lithuania, Mongolia People's Republic, North Korea, Poland, Romania, the (former) Union of Soviet Socialist Republics and Vietnam), or Afghanistan or the People's Republic of China any of the Data (if the direct products are commodities, software, or technical data described on the Control List with a letter "A" following its Export Control Number).

 
18.6
Independent Contractors . The relationship of Supplier and Distributor established by this Agreement is that of independent contractors, and nothing contained herein shall be construed to (i) give either party the power to direct and control the day-to-day activities of the other; (ii) constitute the parties as partners, joint venturers, co-owners or otherwise as participants in a joint or common undertaking; or (iii) allow Distributor to create or assume any obligation on behalf of Supplier for any purpose whatsoever. All financial obligations associated with Distributor's business are the sole responsibility of Distributor. All sales and other agreements between Distributor and its customers are Distributor's exclusive responsibility and shall have no effect on Distributor's obligations under this Agreement. Distributor shall be solely responsible for, and shall indemnify and hold Supplier harmless from all claims, damages or lawsuits (including Supplier’s  attorney's fees) arising out of the acts of Distributor, its employees or its agents.

 
18.7
Force Majeure . Except for the obligation to pay money properly due and owing, either party shall be excused from any delay or failure in performance hereunder caused by reason of any occurrence or contingency beyond its control, including, but not limited to, an act of God, earthquake, labor disputes, riots war, civil insurrection, expropriation, novelty of product manufacture or other unanticipated manufacturing problems, governmental requirements, inability to secure materials on a timely basis, and transportation difficulties. The obligations and rights of the party so excused shall be extended on a day-to-day basis for the time period equal to the period of such excusable delay. In order to obtain a suspension under this Paragraph, the party delayed shall send written notice of the delay and the reason therefore to the other party within seven (7) days from the time the party delayed knew of the cause of such delay.

 
18.8
Arbitration. With the exception of injunctive relief sought by Supplier,    and actions for violations of Section 18.3 ("Confidentiality and Proprietary Information"), Section 18.5 ("Foreign Law Warranties and Obligations") or disputes otherwise involving Distributor's use of Supplier’s  Intellectual Property Rights, any dispute or claim arising out of, in relation to, or in connection with this Agreement, or the interpretation, making, performance, breach or termination thereof, shall be finally settled by binding arbitration in Santa Clara, California under the Commercial Arbitration Rules of the American Arbitration Association ("AAA") by three arbitrators appointed in accordance with said AAA Rules. Judgment on the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.

 
18.9
Governing Law . This contract shall be governed by the law of the state of California and not by any terms of the Convention in Contracts for International Sales of Goods. Arbitrators shall apply California law to the merits of any dispute or claim, without reference to rules of conflict of law. Arbitration proceedings shall be governed by the AAA Rules, without reference to state arbitration law.

 
18.10
Survival of Certain Terms . The provisions of Paragraphs 8 [Limited Warranty], 13.2 [No Registration], 17 [Intellectual Property Right Indemnity], and 18 [General Terms and Conditions], shall survive the expiration or termination for any reason of this Agreement.

 
18.11
Waiver . Any waiver of any right or remedy under this Agreement must be in writing and signed by the party to be bound to be effective. No delay or omission in exercising any right or remedy shall operate as a waiver of such right or remedy or any other right or remedy. A waiver on any one occasion shall not be construed as a waiver of any right or remedy on any future occasion.

 
18.12
Assignment . Any assignment of this Agreement, or any of the rights hereunder, either voluntarily or by operation of law, by Distributor shall be void without the joint, prior written consent of Supplier and Distributor.

 
18.13
Severability . If any provisions or portion thereof of this Agreement is held to be unenforceable or invalid, the remaining provisions and portions thereof shall nevertheless be given full force and effect, and the parties agree to negotiate in good faith, a substitute valid provision which most nearly effects the parties' intent in entering into this Agreement.

 
18.14
Language . This Agreement shall be construed and interpreted in English, and any translation hereof to a language other than English shall be for convenience only.

19. ENTIRE AGREEMENT

 
This Agreement together with the Exhibits attached hereto, constitutes the entire agreement between the parties with respect to the subject matter hereof, taking precedence over and superseding the Prior Agreement entered by the parties as of April 24, 2001, and any other prior or contemporaneous oral or written agreements or understandings. No subsequent alterations, amendments, or additions hereto shall be binding and valid unless reduced to writing and signed by both parties hereto.

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date indicated below:

 
SUPPLIER INCORPORATED
DISTRIBUTOR     Ltd.

 
By: |s|
By: |s|

 
Name: 
Name: 

 
Title: President & CEO
Title: Director

 
Date:
Date:

EXHIBIT A

PRODUCTS & PRICES

Distributor Price equal to 65% of U.S. Price List MSRP

The Products and U.S. Price List and the U.K. Price List are Included in Attachments 1 and 2 to this Exhibit A

ATTACHMENT 1 TO EXHIBIT A 

Products and U.S. Price List

ATTACHMENT 2 TO EXHIBIT A

U.K. Price List

EXHIBIT B

Territory

Distributor's Territory shall be the "European Community", defined for the purpose of this Agreement as the countries set forth below. Supplier shall have the right to revise the Territory upon thirty (30) days written notice in the event that Distributor fails to meet its Minimum Purchase Commitment, or Supplier determines in its solereasonable discretion that Distributor has failed to adequately and effectively manage, support and provide Services to Resellers within the Territory.

Group 1
Group 2
Group 2 (Cont'd)

United Kingdom
Spain
Cyprus

Belgium
Denmark
Greece

Denmark
Finland
Monaco

France
Norway
 

Germany
Portugal
 

Ireland
Hungary
 

Italy
Austria
 

Netherlands
Portugal
 

Sweden
Liechtenstein
 

Switzerland
Luxembourg
 

EXHIBIT C

Minimum Purchase Commitment

Distributor agrees to purchase Products equal to Distributor's prices at no less than $200US,000 per calendar quarter (the "Time Period"), to be delivered in the same calendar quarter, excluding stock rotation purchases authorized within Section 10 hereinabove.

ADDENDUM TO AMENDED AND RESTATED INTERNATIONAL DISTRIBUTOR AGREEMENT

This Addendum to the Amended and Restated International Distributor Agreement ("Agreement") is attached to and made a part of that certain Agreement, dated as of July 8, 2002 , between Supplier,    a California corporation having its principal place of business located at …………California ……, U.S.A. ("Supplier ") and DISTRIBUTOR,    Ltd., having its principal place of business located at ………Bournemouth, England ("Distributor"). References to the "Agreement" shall mean the Agreement as modified, amended and supplemented by the terms of this Addendum.

Supplier and DISTRIBUTOR  agree to the following changes and additions to the Agreement:

Section 18.5 (c) Representations of Distributor is modified and replaced by the following provisions:

Without in any way limiting the provisions of this Agreement, Distributor agrees that it will not resell, export or re-export, either directly or indirectly, any Product, or any portion thereof, to the embargoed destinations unless prior written authorization is obtained from a) the U.S. Department of Commerce Bureau of Industry and Security, U.S.A., to destinations as published in their then current Export Administration Regulations Part 746, which currently include Cuba, Libya, Iran, Iraq, Rwanda and the Federal Republic of Yugoslavia (Serbia and Montenegro, Bosnia-Herzegovina, Croatia, and Slovenia); b) the Department of the Treasury, Office of Foreign Assets Control, U.S.A, to destinations as published in their then current sanctions program, which currently include Balkans, Burma, Cuba, Iran, Iraq, Liberia, Libya, North Korea, Sierra Leone, Sudan, Taliban, Unita, and Yugoslavia; and c) the U.S. Department of Commerce Bureau of Industry and Security, U.S.A, to persons as published in their then current Denied Persons List, EAR Part 764, Supplement 2, Specially Designated Nationals List, EAR Part 764, Supplement 3 and Entity List, EAR Part 744, Supplement 4.

Exhibit B Territory . Distributor's Territory is modified to include Russia.

In all other respects, the terms of the original Agreement remain in full effect. However, if there is a conflict between this Addendum and the original Agreement, the terms of this Addendum will prevail.

Supplier   
DISTRIBUTOR,    Ltd.

|s|
|s|

By:  
By: 

President & CEO
Director

Date: September 6, 2002
Date: March 9, 2002

Contract DA#17
DISTRIBUTOR AGREEMENT

THIS AGREEMENT is made this 1 st day of January, 2011, by and between Company  Inc ., with its principal place of business located at …….. Saskatchewan, (the "Company") and Distributor  Ltd., ………, Saskatchewan, S0E 0E0 (the "Distributor").

NOW, THEREFORE, in consideration of the promises hereinafter made by the parties hereto, it is agreed as follows: 
ARTICLE I

APPOINTMENT OF DISTRIBUTORSHIP

1. Distribution Right . The Company hereby appoints and grants Distributor the exclusive and non-assignable right to sell the commodities, of the Company, namely canola oil and off-take canola meal ("Commodities"). The distribution right is for the non-exclusive right of worldwide distribution of the Company's commodities.

2. Quantities/Prices . All product quantities committed under this agreement and the prices stated are FOB the Company's offices in…….., Saskatchewan and are set out in Exhibit A of this agreement. Prices do not include transportation costs which shall be borne by Distributor. Prices do not include federal, provincial or local taxes applicable to the products sold under this Agreement. An amount equal to the appropriate taxes will be added to the invoice by the Company where the Company has the legal obligation to collect such taxes. Distributor shall pay such amount to the Company unless Distributor provides Company with a valid tax exemption certificate authorized by the appropriate taxing authority.

3. Terms . Terms are as credit is approved, except where satisfactory credit is established in which case terms are net thirty (30) days from date of delivery. The Company reserves the right to revoke any credit extended at the Company's sole discretion. Distributor agrees to pay such invoices when due regardless of other scheduled deliveries. Invoices not paid within thirty (30) days of the invoice date will have one and one half percent (1-1/2%) per month finance charge assessed against the unpaid balance from the date of invoice until the date of payment.

4. Title to Commodities . The Company hereby reserves a purchase money security interest in each unit of Commodities sold or to be sold under this Agreement and in the proceeds thereof, if Distributor shall have sold to another party prior to Distributor paying Company the purchase price for such commodities as set forth herein, in the amount of such commodities' purchase price. These interests will be satisfied by payment in full. A copy of this Agreement may be filed with the appropriate authorities at any time after the signature by the Company as a financing statement in order to perfect the Company's security interest. On the request of the Company, Distributor shall execute financing statement(s) and other instruments the Company shall desire to perfect a security interest in the Commodities for its purchase price. Title to the Commodities shall pass to Distributor upon receipt by the Company of payment in full for all amounts due for such commodities.

5. Competitive Commodities . Distributor agrees not to represent or sell other products which are deemed to be competitive with the Company's commodities unless agreed to by the Company by written notice.

ARTICLE II

MARKETING AND SUPPORT

1. Sales . Distributor shall use its best efforts to promote the sale and distribution of the commodities and to provide adequate support, which may include the following:

(a) Establishing and maintaining appropriate, attractive and accessible premises and facilities for the display and demonstration of commodities;

 (b) Provide an adequate, trained sales and technical staff to promote the sale and support of the commodities;

 (c) Undertake promotional campaigns and canvas prospective users to stimulate the sales of commodities;

 (d) Provide Company with forecasts every month of its probability requirements for the next six months for commodities, such forecasts to be in such manner and on forms to be specified by Company and agreed to by Distributor.

2. Advertising . Company may, at its discretion, assist the Distributor on advertising, sales promotion, and public relations campaigns to be conducted.

3. Training . Company shall furnish training of Distributor's sales and technical representatives at various times and locations as shall be designated for this purpose by Company. Enrollment in training courses shall be limited to a reasonable number of persons who shall be sufficiently qualified to take the courses. Distributor shall pay the salaries and all travel and lodging expenses and subsistence of its representatives.

ARTICLE III

DELIVERY

1. Purchase Orders . Distributor shall order commodities by written notice to Company. Each order shall specify the number of metric tonnes to be shipped, the type of commodities to be shipped including all optional features, the desired method of shipment and the designation site. Company shall indicate its acceptance of such release by returning a signed copy to Distributor. Company agrees to ship units to Distributor as close as possible to the delivery schedule set forth in each order as accepted by Company, unless Company otherwise indicates in writing. Company shall not be required to honor any release which: (a) specifies a shipping date earlier than Company's then current delivery schedule for the date such release is received by Company and/or (b) specifies a quantity to be delivered in any one month within the current delivery schedule which is greater than one hundred percent (100%) of the total quantity shipped in the preceding sixty (60) day period.

2. Product Acceptance . The Company assumes full responsibility for product acceptance by end users.

3. Shipment . All shipments of commodities shall be made FOB Company's plant and liability for loss or damage in transit, or thereafter, shall pass to Distributor upon Company's delivery of commodities to a common carrier for shipment. Shipping dates are approximate and are based, to a great extent, on prompt receipt by Company of all necessary ordering information from Distributor. Distributor shall bear all costs of transportation and insurance and will promptly reimburse Company if Company prepays or otherwise pays for such expenses. Company shall not be in default by reason of any failure in its performance under this Agreement if such failure results from, whether directly or indirectly, fire, explosion, strike, freight embargo, Act of God or of the public enemy, war, civil disturbance, act of any government, de jure or de facto, or agency or official thereof, material or labor shortage, transportation contingencies, unusually severe weather, default of any other manufacturer or a supplier or subcontractor, quarantine, restriction, epidemic, or catastrophe, lack of timely instructions or essential information from Distributor, or otherwise arisen out of causes beyond the control of the Company. Nor shall the Company at any time be liable for any incidental, special or consequential damages. In the case where the Company hires transportation, the Company accepts full responsibility for cost incurred thereby.

4. Delay . Distributor may delay for a period of thirty (30) days upon giving the Company written notice at least fifteen (5) days prior to the scheduled delivery date. In the event distributor delays delivery for more than thirty (30) days with notification as set forth above, or for a period of more than five (15) days written notice, Distributor shall pay to Company, as a service charge, an amount equal to 1/360th of twenty five percent (25%) of the Purchase Price for each day of such delay to be computed from the first day of such delay through the termination of such delay.

5. Cancellation . Distributor may, at any time prior to the scheduled date of shipment, cancel any or all commodities on order upon giving timely written notice and upon payment of the following cancellation charges for each unit cancelled. The cancellation charges, intended as liquidated damages and not penalties, are as follows:

Number of Days Prior to Scheduled Date of Shipment that Notice of Cancellation is Received by Company:
Cancellation Charges Expressed as a Percentage of Purchase Price:

0-5 days
30%

5-15 days
15%

16-30 days
10%

31 days or more
5%

ARTICLE IV

PROPRIETARY RIGHTS

1. Use of Company Name . Company expressly prohibits any direct or indirect use, reference to, or other employment of its name, trademarks, or trade name exclusively licensed to Company, except as specified in this Agreement or as expressly authorized by Company in writing. All advertising and other promotional material will be submitted to Company at least two weeks in advance and will only be used if Company consents thereto, which consent shall not be unreasonably withheld. Company hereby authorizes and requires Distributor's use of the Company's insignia or lettering which will be on the products at the time of the delivery. Company hereby authorizes the Distributor's use of the legend set forth below. The Company shall submit to the Distributor in writing full particulars prior to any use of the authorized legends, on stationery, invoices, promotion material or otherwise, and shall not proceed with such use unless and until the Company's written approval shall have been received.

Authorized legend shall be the following:

……………….Inc.

If the authorized legend is used on any stationery, invoices, promotion material or otherwise by Distributor, Distributor will, on termination of this Agreement, or upon request of Company, discontinue the use of such legend on any stationery, invoices, promotion material or otherwise and thereafter will not use, either directly or indirectly in connection with its business, such legend or any other names, titles of expressions so nearly resembling the same as would likely lead to confusion or uncertainty, or to deceive the public. 

2. Patent Indemnity . Company agrees, at its own expense, to indemnify, defend and hold harmless each Distributor and its customers from and against every expense, damage, cost and loss (including attorneys' fees incurred) and to satisfy all judgments and decrees resulting from a claim, suit or proceeding insofar as it is based upon an allegation that the commodities or any part thereof furnished by Company or any process which is practiced in the customary use of the commodities is or has been infringing upon any patent, copyright or proprietary right, if Company is notified promptly of such claim in writing and given authority, and full and proper information and assistance (at Company's expense) for the defense of same. In case the commodities, or any part thereof, in such suit is held to constitute an infringement and the use of said commodities or part is enjoined, Company shall, in its sole discretion and at its own expense, either procure for the indemnitee the right to continue using said commodities or part or replace or modify the same with nonperformance or capacity or affect its compatibility with the hardware or firmware comprising the commodities thereon. 

ARTICLE V

DURATION OF AGREEMENT

1. Term . The term of this Agreement shall be for five years from the date hereof, unless sooner terminated. Termination shall not relieve either party of obligations incurred prior thereto.

2. Termination . This Agreement may be terminated only:

 (a) By either party for substantial breach of any material provision of this Agreement by the other, provided due notice has been given to the other of the alleged breach and such other party has not cured the breach within [e.g., thirty (30) days] thereof; or

(b) By the Company if: there is an unacceptable change in the control or management of the Distributor; if the Distributor ceases to function as a going concern or makes an assignment for the benefit of creditors; if a petition in bankruptcy is filed by or against the Distributor, resulting in an adjudication of bankruptcy; or, if the Distributor fails to pay its debts as they become due and provided due notice has been given by the Company to the Distributor and the Distributor has not cured such breach within thirty (30) days thereof;

 (c) By Company or by the Distributor at the end of the third year of this Agreement, upon the payment by one party to the other of the sum of $1.00 and having given to the other party ninety (90) days advanced written notice of their intention to so terminate;

(d) Upon termination of this Agreement all further rights and obligations of the parties shall cease, except that Distributor shall not be relieved of (i) its obligation to pay any monies due, or to become due, as of or after the date of termination, and (ii) any other obligation set forth in this Agreement which is to take effect after the date of termination.

ARTICLE VI

NOTICES

1. Notice or Communication . Any notice or communication required or permitted hereunder (other than Administrative Notice) shall be in writing and shall be sent by registered mail, return receipt requested, postage prepaid and addressed to the addresses set forth below or to such changed address as any party entitled to notice shall have communicated in writing to the other party. Notices and communications to Company shall be sent to:

Address,  Saskatchewan

Notices and communications to Distributor shall be sent to address shown on first page of this Agreement. Any notices or communications to either party hereunder shall be deemed to have been given when deposited in the mail, addressed to the then current address of such party.

2. Date of Effectiveness . Any such notice or communication so mailed shall be deemed delivered and effective twenty four (24) hours after mailing thereof in the Dominion of Canada. ARTICLE IX

GENERAL PROVISIONS

1. Relationship of Parties . The relationship between the parties established by this Agreement shall be solely that of vendor and vendee and all rights and powers not expressly granted to the Distributor are expressly reserved to the Company. The Distributor shall have no right, power or authority in any way to bind the Company to the fulfillment of any condition not herein contained, or to any contract or obligation, expressed or implied.

2. Independence of Parties . Nothing contained in this Agreement shall be construed to make the Distributor the agent for the Company for any purpose, and neither party hereto shall have any right whatsoever to incur any liabilities or obligations on behalf or binding upon the other party. The Distributor specifically agrees that it shall have no power or authority to represent the Company in any manner; that it will solicit orders for products as an independent contractor in accordance with the terms of this Agreement; and that it will not at any time represent the Company in any manner; that it will solicit orders for products as an independent contractor in accordance with the terms of this Agreement; and that it will not at any time represent orally or in writing to any person or corporation or other business entity that it has any right, power or authority not expressly granted by this Agreement.

3. Indemnity . The Distributor agrees to hold the Company free and harmless from any and all claims, damages, and expenses of every kind or nature whatsoever (a) arising from acts of the Distributor; (b) as a direct or indirect consequence of termination of this Agreement in accordance with its terms; or (c) arising from acts of third parties in relation to products sold to the Distributor under this Agreement, including, but not limited to execution of liens and security interests by third parties with respect to any such products.

4. Assignment . This Agreement constitutes a personal contract and Distributor shall not transfer or assign same or any part thereof without the advance written consent of Company.

5. Entire Agreement . The entire Agreement between the Company and the Distributor covering the Commodities is set forth herein and any amendment or modification shall be in writing and shall be executed by duly authorized representatives in the same manner as this Agreement. The provisions of this Agreement are severable, and if any one or more such provisions are determined to be illegal or otherwise unenforceable, in whole or in part, under the laws of any jurisdiction, the remaining provisions or portions hereof shall, nevertheless, be binding on and enforceable by and between the parties hereto. Any provisions, terms or conditions of Distributor's Purchase Orders which are, in any way contradicting of this Agreement, except those additional provisions specifying quantity and shipping instructions, shall not be binding upon Company and shall have no applicability to the sale of goods by Company to Distributor.

6. Applicable Law . This Agreement shall be governed by the laws of the Province of Saskatchewan and is accepted by Company at its Corporate ……., Saskatchewan,. All payments hereunder shall be made at Company's offices at ……., Saskatchewan. Company's rights granted hereby are cumulative and in addition to any rights it may have at law or equity.

7. Separate Provisions . If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall in no way be affected or impaired thereby.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized officers as of the date and year indicated above in the City of …… in the Province of Saskatchewan this 12 th day of January 2011.  (the Company) By: |s|, Director. (the Distributor) By: |s| Owner/Operator

EXHIBIT A

ESTIMATED MINIMUM THRESHOLDS FOR CONTRACTED QUANTITIES and

PRICE LIST FOR CONTRACT TERM

1. . . . . . Pricing To be set at time of order . . . . . . . . . . . . . . . . [Prices Per Metric Tonne]

2. . . . . . 400 Metric Tonnes of Canola Oil per month. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

3. . . . . . 600 Metric Tonnes of off-take Canola Meal per month . . . . . . . . . . . . . . . . . . . .

Contract DA#18
Distribution Rights Agreement

AGREEMENT

(the Agreement) dated as of October 16, 2006, by and between Distributor  (hereinafter referred to as DISTRIBUTOR) having its principal offices at,…….. UT  and

Supplier, Supplier  INC.

(hereinafter referred to as SUPPLIER ), having its principal offices at …….., CA.

WHEREAS, 
DISTRIBUTOR  now desires to be designated by SUPPLIER as a distributor of certain of the water filtration products manufactured and sold by SUPPLIER under the ABC brand name which products are described on Exhibit A hereto (and are each herein referred to individually as a PRODUCT and, collectively, as the PRODUCTS), and thereby to have and hold the right to distribute and sell each of the PRODUCTS within THE TERRITORY during the time periods provided herein; and

WHEREAS,

SUPPLIER is willing to designate and empower DISTRIBUTOR as a distributor of the PRODUCTS in THE TERRITORY on the terms and conditions as set forth herein.

NOW THEREFORE,
 in consideration of the mutual covenants herein contained, and for other and good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

1.Grant of Distribution Rights


A.
SUPPLIER hereby grants to DISTRIBUTOR the right to distribute and sell each of the PRODUCTS within THE TERRITORY for a period of ten (10) years. The Agreement may be extended by the mutual consent of both parties.

 
B.
The Distribution Rights are granted on a non-exclusive basis for a six (6) month period from the date of this Agreement. However, SUPPLIER agrees to put forth best efforts not to interfere with DISTRIBUTORs sales programs, and will not directly or indirectly call on customers identified in Exhibit C.

 
C.
It is anticipated that bottle sales volume at the end of the six month period will be at a run rate of approximately 100,000 units per month.

 
D.
At the conclusion of six months, the parties agree to discuss exclusivity for all sales in THE TERRITORY, by product and distribution channel, based upon mutually agreed upon performance requirements. Exclusivity will not be unreasonably withheld by SUPPLIER .

 
E.
DISTRIBUTOR shall have the right to represent itself as a distributor for each of the PRODUCTS within THE TERRITORY in printed communications, public marketing, promotional materials and in any discussions with private parties or governmental agencies.

2.Obligations of DISTRIBUTOR as Distributor

 A.
In consideration of the grant of Distribution Rights made to DISTRIBUTOR in Section 1., above, DISTRIBUTOR hereby agrees that it will undertake, at its own reasonable expense and using its best efforts, to open distribution channels for each of the PRODUCTS, set forth in Exhibit A, within all applicable major distribution channels including retail, military, and governmental.

 B.
DISTRIBUTOR shall be exclusively responsible for all sales, promotion, advertising, creative and marketing expenses relating to its distribution and sale of the PRODUCTS.

3.Price of Products to DISTRIBUTOR
A.
SUPPLIER hereby agrees to sell to DISTRIBUTOR,    on presentment of written purchase orders therefore, such quantity or quantities of each PRODUCT as DISTRIBUTOR shall request, in each case at the per unit price for such PRODUCT established by SUPPLIER covered in Exhibit B annexed hereto

B.
DISTRIBUTOR shall be responsible for all costs of shipping the purchased PRODUCTS from point of manufacture (domestic or international).

C.
The Terms of Sale are set forth in Exhibit B annexed hereto.

4.The Territory

THE TERRITORY is the United States and Mexico. Other countries may be added at the mutual consent of both parties

5.Termination of the Agreement

Either party may terminate this Agreement with sixty (60) days written notice to the other. However, both parties agree to be bound by all obligations incurred prior to the termination of the Agreement including any and all payments outstanding.

6.Miscellaneous Provisions.
A.Modification:
No modification, waiver or amendment of any term or condition of this Agreement shall be effective unless and until it shall be reduced to writing and signed by both of the parties hereto or their legal representatives

B.Waiver:

Failure by either party at any time to require performance by the other party or to claim a breach of any term of this Agreement will not be construed as a waiver of any right under this Agreement, will not affect any subsequent breach, will not affect the effectiveness of this Agreement or any part thereof, and will not prejudice either party as regards any subsequent action.

C.Severability:

If any term or provision of this Agreement should be declared invalid by a court of competent jurisdiction, the remaining terms and provisions of this Agreement shall be unimpaired.

D.Complete Agreement:

This Agreement constitutes the entire Agreement between the parties with respect to the subject matter hereof and supersedes in all respects all prior proposals, negotiations, conversations, discussions and agreements between the parties concerning the subject matter hereof.

E.Assignment:

This Agreement may not be assigned, in whole or in part, by either party hereto without prior written consent shall not be unreasonably withheld.

F.Governing Law:

This agreement shall be constituted and governed according to the laws of the State of California.

G.Compliance with Laws:

The parties hereto represent and agree each for itself that they and their respective employees, agents and subcontractors will comply with all applicable local laws, ordinances, regulations and codes in the performance of their respective services, duties and obligations under this Agreement.

H.Force Majeure:

Either party is excused from performance and shall not be liable for any delay in performance or delivery or for non-performance or non-delivery, in whole or in part, caused by the occurrence of any contingency beyond the control of the parties including, but not limited to, work stoppages, fires, civil disobedience, riots, rebellions, accident, explosion, flood, storm, acts of God and similar occurrences. Either party may terminate or suspend its obligations under this Agreement if such obligations are prevented by any of the above events to the extent such events are beyond the reasonable control of the party whose reasonable performance is prevented.

I.Counterparts:

This Agreement may be executed in counterparts each of which shall be deemed an original, but all of which together shall constitute one and the same.

J.Notices:

All notices to be given and payments to be made to DISTRIBUTOR hereunder shall be sent to ……….

 All notices to SUPPLIER,    to be made hereunder shall be given or made to SUPPLIER at ……….. Attention: Mr. …….., President and CEO. 

All notices shall be sent by registered or certified mail or by a nationally recognized overnight delivery service and shall be deemed to have been given at the time such notice is received.

7. Confidentiality.

A. The information furnished or disclosed by either party to the other in connection with this Agreement and the performance of the respective partys services, duties and obligations hereunder, may contain or reflect confidential information with respect to the business operations and practices of the parties, any selling properties and/or buying sponsors (Confidential Information). Confidential Information furnished by either party to the other shall be used exclusively and only in connection with this Agreement.

B. The parties hereto acknowledge and agree that the unauthorized disclosure of use of any Confidential Information may cause immediate and irreparable injury to the party which has disclosed that Confidential Information to the other party, injury which can not be adequately compensated by monetary damages. Accordingly, each party hereto authorizes the other party to seek any temporary or permanent injunctive relief necessary to prevent such disclosure or use, or threat thereof. Further, each party hereto consent to the jurisdiction of any federal or state court sitting in the State of California for purposes of any suit seeking such injunctive relief, and consents to the service of process therein by certified or registered mail, return receipt requested.
ACCEPTED AND AGREED TO:

Distributor

By: /s/ _____ Date: October 16, 2006, Vice President

SUPPLIER 

By: |s| __________ Date: October 16, 2006, President and CEO

EXHIBIT A

The PRODUCTS covered by this Agreement include, but are not limited to, the following:

EXHIBIT B

DISTRIBUTOR purchases of PRODUCT from SUPPLIER will be priced as follows:


5.
Terms and Conditions

 
-
FOB our plant in San Juan Capistrano, CA.

 
-
Payment in US dollars.

 
-
Prices subject to change with sixty (60) days written notice.

 
-
Payment terms: 50% cash down with order - 50% Net 30 days after shipment.

 
-
Special terms for individual customers can be agreed upon by the mutual 


consent of both parties as needed.

EXHIBIT C

The current and prospective customers of DISTRIBUTOR that are subject to the non-contact, non-solicit clause contained in this Agreement are: 

Contract DA#19
DISTRIBUTION AND ROYALTY AGREEMENT 

THIS AGREEMENT dated May 30, 2003, is between COMPANY Corporation, ("the 
Company"), and Distributor ( “the Distributor”). 

The parties agree as follows: 

1. As used in this Agreement, the following definitions apply: 

a. "Products" mean A and B, or any improvements and 
derivatives thereof. 

b. "Net sales" means the gross receipts representing sales of the 
Products worldwide, except for sales in the Territory, in finished 
product form (i.e., packaged and labeled for sale to the ultimate 
consumer) less deductions for: (i) transportation charges, including 
insurance, for transporting Product, (ii) trade, quantity and cash 
discounts on Product, (iii) allowances or credits to customers on 
account of rejection or return of Product. Sales between affiliates or 
permitted sublicensees shall be excluded from the computation of Net 
Sales and no royalties will be payable on such sales; 

c. "Territory" means Greece, Serbia and Croatia. 

2. Distributor will pay $500,000 to the Company within 14 days of the 
signing of this Agreement. In consideration for this payment Distributor will receive the following: 

a) Distribution Rights: 

Subject to the following terms and conditions the exclusive right to 
market, distribute and sell the Products in the Territory. 

Distributor shall, at its own expense, obtain all governmental and 
other approvals which are necessary for Distributor to import and 
market, sell and distribute the Products in the Territory. Distributor shall conduct all clinical studies required for the 
registrations with the health departments in the Territory required in 
connection with the approvals and registrations for the Products. 
Distributor shall bear all the costs and expenses in conducting such 
studies in the Territory, including the cost of clinical supplies of the Products  from the Company, plus the Company's expenses associated with 
regulatory applications. The Company agrees to provide pertinent 
information and technical assistance to Distributor in seeking these 
approvals. Distributor shall promptly provide to the Company copies, 
along with English translations, of all of its product registrations and 
other approvals for the marketing, distribution and sale of the Products 
in the Territory. Distributor shall comply with all applicable laws 
in the Territory in conducting clinical studies and in marketing, 
distributing and selling the Products. All preclinical and clinical data 
generated in the Territory shall belong to the Company for the Company's 
use in Product registrations outside the Territory. If Distributor 
has not enrolled at least 20 patients in a controlled, mutually designed 
head & neck cancer clinical trial by June 1, 2004, Distributor will 
lose its exclusive right to market, distribute and sell the Products in 
the Territory. 

Distributor may market, sell and/or distribute the Products under 
the trademark owned or used by the Company (e.g. A (TM)). Upon 
Distributor's request, the Company shall license Distributor to 
use its trademark in the Territory. Distributor may market, sell 
and/or distribute the Products in the Territory under any trademark 
owned or used by it as it may from time to time choose. Such trademarks 
shall become the sole property of the Company. 

Distributor shall be responsible for ensuring the accuracy of the 
information and the form of the labeling for the Products and their 
compliance with applicable laws within the Territory. 

The Company will ship, for use in all clinical trials in the Territory, 
clinical supplies (investigational drug) necessary to support the 
clinical trials. The Company will invoice Distributor for all 
clinical supplies, at the Company's cost, as well as all shipping costs 
including customs, storage, and insurance. Payment will be due in 30 
days from date of invoice. 

Distributor shall place all orders for Products by delivering to the 
Company a written purchase order specifying the Product, quantity and 
delivery date (which delivery date shall not be less than 180 days after 
the date such purchase order is delivered to the Company). 

After accepting any written purchase order, the Company shall use 
reasonable commercial efforts to fill each order by the specified 
delivery date and shall notify Distributor of anticipated delays in 
filling any order. Product shall be shipped FOB point of origin. Distributor 
shall arrange for the carrier or shipping agent to transport 
each shipment of Products from the Company's loading dock at the point 
of origin to desired destination. Distributor will ensure that 
adequately monitored freezer (-20(0)C) space is maintained for Product 
storage prior to its distribution. Distributor shall arrange for 
carrier/shipment of Products to maintain frozen condition. 

With each shipment of Products to Distributor,  the Company shall 
invoice Distributor for the Products included in such shipment. The 
Purchase Price of Product for commercial sale shall be set at the 
Company's manufacturing cost plus 100%. Payment shall be made in U.S. 
dollars, by confirmed irrevocable letter of credit from an 
internationally recognized bank to the Company's US bank. 

The Company warrants and guarantees that, prior to Distributor 
taking possession, upon deliver FOB point of origin, the Products shall 
meet the specifications supplied by the Company and shall not be 
adulterated or misbranded as required by the health authorities within 
the Territory. Other than as provided for in this Agreement, the Company 
makes no other warranties with respect to the Products. The Company does 
not make any implied warranties with respect to the effectiveness of 
this Products. 

b) Royalty: 

For a period of 30 years following the date of this Agreement, the 
Company agrees to pay Distributor a 1% royalty on net sales 
worldwide, except for sales in the Territory, for the Products. In the 
case of a revenue sharing agreement such as the one the Company 
currently has with XY Pharma , the Company shall pay 1% of the 
amount it receives from XY Pharma , or any other such company in 
the future. Such 1% payments shall be made to Distributor without 
any withholding or deduction, except as required by applicable law. 
Every six months, starting January 31, 2004, the Company shall prepare 
an accounting and send by wire transfer the required amounts to such 
account as Distributor shall specify. All payments shall be made in 
U.S. dollars. All amounts due and owing to Distributor that are not 
paid when due shall bear interest at the rate of 1 1/2% per month, or if 
lower, the maximum rate allowed by law, in either case calculated from 
the date the amount was first due. 

In the event there is a disagreement with the calculation of payment to 
Distributor from the Company, Distributor shall notify the 
Company of its objections in written form and, if required, the parties 
shall meet to discuss the matter and use reasonable efforts to address 
the concerns of both parties to their mutual satisfaction. 

c) Common Stock and Warrants: 

1,100,000 shares of the Company's common stock and warrants which will 
allow the holder to purchase an additional 1,100,000 shares of the 
Company's common stock at a price of $0.47 per share at any time during 
the three-year period after the warrants are issued. The Company agrees 
to register the 1,100,000 shares of common stock and the shares 
underlying the warrants (collectively the "Securities") for public sale 
no later than September 30, 2003. If the Securities are not registered 
by September 30, 2003, the royalty rate shall increase from 1% to 2% for 
the Products and the warrants will be extended to have a five-year life 
from the date of this Agreement. 

3. Each certificate representing the shares of common stock and any shares 
issuable upon the exercise of the warrants shall be stamped or otherwise 
imprinted with a legend substantially in the following form (in addition to any 
legend required by applicable state securities or "blue sky" laws): 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THE "SECURITIES") HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR ANY STATE SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER THE SECURITIES ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR THE COMPANY CORPORATION SHALL HAVE RECEIVED AN OPINION OF ITS COUNSEL THAT REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT AND UNDER THE PROVISIONS OF APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED. 

The Company agrees to reissue certificates representing any of the Securities, 
without the legend set forth above if at such time, prior to making any transfer

of any such Securities, such holder thereof shall give written notice to the 
Company describing the manner and terms of such transfer and removal as the 
Company may reasonably request. Such proposed transfer will not be effected 
until: 
(a) the Company has notified such holder that either 
(i) in the opinion 
of Company counsel, the registration of the Securities under the Securities Act 
is not required in connection with such proposed transfer; or
 (ii) a 
registration statement under the Securities Act covering such proposed 
disposition has been filed by the Company with the Securities and Exchange 
Commission and has become effective under the Securities Act; and 
(b) the 
Company has notified such holder that either: 
(i) in the opinion of Company 
counsel, the registration or qualification under the securities or "blue sky" 
laws of any state is not required in connection with such proposed disposition, 
or 
(ii) compliance with applicable state securities or "blue sky" laws has been 
effected. The Company will use its best efforts to respond to any such notice 
from a holder within five (5) days. 

4. Representations and Warranties of the Company. In order to induce Distributor to enter into this Agreement and to purchase the Securities, the Company 
hereby makes the following representations and warranties to Distributor   : 

Organization, Good Standing and Power. The Company is a corporation duly 
incorporated, validly existing and in good standing under the laws of the State 
of Colorado and has the requisite corporate power to own, lease and operate its 
properties and assets and to conduct its business as it is now being conducted. 
The Company is duly qualified as a foreign corporation to do business and is in 
good standing in every jurisdiction in which the nature of the business 
conducted or property owned by it makes such qualification necessary except for 
any jurisdiction(s) (alone or in the aggregate) in which the failure to be so 
qualified will not have a Material Adverse Effect. For the purposes of this 
Agreement, "Material Adverse Effect" means any adverse effect on the business, 
operations, properties, prospects or financial condition of the Company or its 
Subsidiaries and which is material to such entity or other entities controlling 
or controlled by such entity or which is likely to materially hinder the 
performance by the Company of its obligations hereunder. 

Authorization; Enforcement. The Company has the requisite corporate power and 
authority to enter into and perform this Agreement and to issue and sell the 
Securities in accordance with the terms hereof. The execution of this Agreement 
and the consummation by the Company of the transactions contemplated by this 
Agreement have been duly and validly authorized by all necessary corporate 
action, and no further consent or authorization of the Company or its Board of 
Directors or stockholders is required. This Agreement has been duly executed and 
delivered by the Company and constitutes, a valid and binding obligation of the 
Company enforceable against the Company in accordance with its terms, except as 
such enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium, liquidation, conservatorship, receivership or 
similar laws relating to, or affecting generally the enforcement of, creditor's 
rights and remedies or by other equitable principles of general application. 

No Conflicts. The execution, delivery and performance of this Agreement by the 
Company and the consummation by the Company of the transactions contemplated 
hereby do not and will not (i) violate any provision of the Company's Articles 
or Bylaws, (ii) conflict with, or constitute a default (or an event which with 
notice or lapse of time or both would become a default) under, or give to others 
any rights of termination, amendment, acceleration or cancellation of, any 
agreement, mortgage, deed of trust, indenture, note, bond, license, lease 
agreement, instrument or obligation to which the Company is a party or by which 
the Company respective properties or assets are bound, (iii) create or impose a 
lien, mortgage, security interest, charge or encumbrance of any nature on any 
property or asset of the Company under any agreement or any commitment to which 
the Company is a party or by which the Company is bound, or (iv) result in a 
violation of any federal, state, local or foreign statute, rule, regulation, 
order, judgment or decree (including federal and state securities laws and 
regulations) applicable to the Company or by which any property or asset of the 
Company is bound or affected, except, in all cases other than violations 
pursuant to clauses (i) or (iv) above, for such conflicts, defaults, 
terminations, amendments, acceleration, cancellations and violations as would 
not, individually or in the aggregate, have a Material Adverse Effect. The 
business of the Company is not being conducted in violation of any laws, 
ordinances or regulations of any governmental entity, except for possible 
violations which singularly or in the aggregate do not and will not have a 
Material Adverse Effect. The Company is not required under federal, state, 
foreign or local law, rule or regulation to obtain any consent, authorization or 
order of, or make any filing or registration with, any court or governmental 
agency in order for it to execute, deliver or perform any of its obligations 
under this Agreement or issue and sell Securities in accordance with the terms 
hereof or thereof (other than any filings which may be required to be made by 
the Company with the Securities and Exchange Commission, the American Stock 
Exchange prior to or subsequent to the Closing, or state securities 
administrators subsequent to the Closing, or any registration statement which 
may be filed pursuant hereto). 

Commission Documents, Financial Statements. The common stock of the Company is 
registered pursuant to Section 12(b) or 12(g) of the Securities Exchange Act of 
1934, as amended (the "Exchange Act"), and the Company has timely filed all 
reports, schedules, forms, statements and other documents required to be filed 
by it with the Commission pursuant to the reporting requirements of the Exchange 
Act, including material filed pursuant to Section 13(a) or 15(d) of the Exchange 
Act (all of the foregoing including filings incorporated by reference therein 
being referred to herein as the "Commission Documents"). The Company has 
delivered or made available to Distributor true and complete copies of the 
Commission Documents filed with the Commission since September 30, 2002. The 
Company has not provided to Distributor any material non-public information 
or other information which, according to applicable law, rule or regulation, 
should have been disclosed publicly by the Company but which has not been so 
disclosed, other than with respect to the transactions contemplated by this 
Agreement. At the time of its filing, the Form 10-Q for the fiscal quarter ended 
March 31, 2003 (the "Form 10-Q") complied in all material respects with the 
requirements of the Exchange Act and the rules and regulations of the Commission 
promulgated thereunder and other federal, state and local laws, rules and 
regulations applicable to such documents, and Form 10-Q did not contain any 
untrue statement of a material fact or omitted to state a material fact required 
to be stated therein or necessary in order to make the statements therein, in 
light of the circumstances under which they were made, not misleading. As of 
their respective dates, the financial statements of the Company included in the 
Commission Documents comply as to form in all material respects with applicable 
accounting requirements and the published rules and regulations of the 
Commission or other applicable rules and regulations with respect thereto. Such 
financial statements have been prepared in accordance with generally accepted 
accounting principles ("GAAP") applied on a consistent basis during the periods 
involved (except (i) as may be otherwise indicated in such financial statements 
or the notes thereto or (ii) in the case of unaudited interim statements, to the 
extent they may not include footnotes or may be condensed or summary 
statements), and fairly present in all material respects the financial position 
of the Company as of the dates thereof and the results of operations and cash 
flows for the periods then ended (subject, in the case of unaudited statements, 
to normal year-end audit adjustments). 

No Material Adverse Change. Since March 31, 2003, the Company has not 
experienced or suffered any Material Adverse Effect except as disclosed in the 
Commission Documents. 

No Undisclosed Liabilities. Except as disclosed in the Commission Documents, the 
Company did not have any liabilities, obligations, claims or losses (whether 
liquidated or unliquidated, secured or unsecured, absolute, accrued, contingent 
or otherwise) other than those incurred in the ordinary course of the Company's 
business since March 31, 2003 and which, individually or in the aggregate, do 
not or would not have a Material Adverse Effect on the Company. 

No Undisclosed Events or Circumstances. Since March 31, 2003 no event or 
circumstance has occurred or exists with respect to the Company, which, under 
applicable law, rule or regulation, requires public disclosure or announcement 
by the Company but which has not been so publicly announced or disclosed. 



Actions Pending. There is no action, suit, claim, investigation, arbitration, 
alternate dispute resolution proceeding or other proceeding pending or, to the 
knowledge of the Company, threatened against the Company which questions the 
validity of this Agreement or any of the transactions contemplated hereby or 
thereby or any action taken or to be taken pursuant hereto or thereto. Except as 
set forth in the Commission Documents, there is no action, suit, claim, 
investigation, arbitration, alternate dispute resolution proceeding or other 
proceeding pending or, to the knowledge of the Company, threatened, against or 
involving the Company, or any of its properties or assets, which individually or 
in the aggregate, would have a Material Adverse Effect. There are no outstanding 
orders, judgments, injunctions, awards or decrees of any court, arbitrator or 
governmental or regulatory body against the Company or any officers or directors 
of the Company in their capacities as such which, individually or in the 
aggregate, would have a Material Adverse Effect. 

Disclosure. To the best of the Company's knowledge, neither this Agreement nor 
any other documents, certificates or instruments furnished to Distributor by 
or on behalf of the Company in connection with the transactions contemplated by 
this Agreement contain any untrue statement of a material fact or omit to state 
a material fact necessary in order to make the statements made herein or 
therein, in the light of the circumstances under which they were made herein or 
therein, not misleading. 

Governmental Approvals. Except as set forth in the Commission Documents and 
except for the filing of any notice prior or subsequent to the Closing that may 
be required under applicable state and/or federal securities laws (which if 
required, shall be filed on a timely basis), no authorization, consent, 
approval, license, exemption of, filing or registration with any court or 
governmental department, commission, board, bureau, agency or instrumentality, 
domestic or foreign, is or will be necessary for, or in connection with, the 
execution or delivery of the Securities, or for the performance by the Company 
of its obligations pursuant to this Agreement. 

5. Representations and Warranties of Distributor : Distributor hereby 
makes the following representations and warranties to the Company: 

Acquisition for Investment. Distributor is purchasing the Securities for its 
own account for the purpose of investment and not with a view to or for sale in 
connection with distribution. Distributor does not have a present intention 
to sell any of the Securities, nor a present arrangement (whether or not legally 
binding) or intention to effect any distribution of any of the Securities to or 
through any person or entity; provided, however, that by making the 
representations herein, Distributor does not agree to hold any of the 
Securities for any minimum or other specific term and reserves the right to 
dispose of any of the Securities at any time in accordance with federal and 
state securities laws applicable to such disposition. Distributor 
acknowledges that it 
(i) has such knowledge and experience in financial and 
business matters such that Distributor is capable of evaluating the merits 
and risks of Distributor 's investment in the Company and is 
(ii) able to bear the financial risks associated with an investment in the Securities and 

(iii) that it has been given full access to such records of the Company and to 
the officers of the Company as it has deemed necessary or appropriate to conduct 
its due diligence investigation. 

Rule 144. Distributor understands that the Securities must be held 
indefinitely unless such Securities are registered under the Securities Act or 
an exemption from registration is available. Distributor acknowledges that 
it is familiar with Rule 144 of the rules and regulations of the Commission, as 
amended, promulgated pursuant to the Securities Act ("Rule 144"), and that 
Distributor has been advised that Rule 144 permits resales only under 
certain circumstances. Distributor understands that to the extent that Rule 
144 is not available, Distributor will be unable to sell any Securities 
without either registration under the Securities Act or the existence of another 
exemption from such registration requirement. 

General. Distributor understands that the Securities are being offered and 
sold in reliance on a transactional exemption from the registration requirements 
of federal and state securities laws and the Company is relying upon the truth 
and accuracy of the representations, warranties, agreements, acknowledgments and 
understandings of Distributor set forth herein in order to determine the 
applicability of such exemptions and the suitability of such Purchaser to 
acquire the Securities. Distributor understands that no United States 
federal or state agency or any government or governmental agency has passed upon 
or made any recommendation or endorsement of the Securities. 

Opportunities for Additional Information. 

Distributor acknowledges that it has had the opportunity to ask questions of 
and receive answers from, or obtain additional information from, the executive 
officers of the Company concerning the financial and other affairs of the 
Company, and to the extent deemed necessary in light of Distributor   's 
personal knowledge of the Company's affairs, Distributor has asked such 
questions and received answers to its full satisfaction, and Distributor 
desires to invest in the Company. 
Accredited Investor. 

Distributor is an accredited investor (as defined in Regulation D of the 
Securities and Exchange Commission), and has such experience in business and 
financial matters that it is capable of evaluating the merits and risks of an 
investment in the Securities. Distributor acknowledges that an investment in 
the Securities is speculative and involves a high degree of risk. 

6. Closing. The closing of this Agreement shall occur upon delivery by facsimile 
of executed signature pages to this Agreement. The original signature pages will 
subsequently be sent to the other parties. Once the $500,000 has been received 
in the Company's account, the Company will authorize the issuance of the shares 
and release the warrant certificate in the form attached. 

7. Governing Law; Arbitration. The formation, validity, construction and 
performance of this Agreement shall be governed by the laws the Commonwealth of 
Virginia, USA. All disputes arising in connection with this Agreement shall be 
finally settled by binding arbitration under the Rules of Arbitration of the 
International Chamber of Commerce by one or more arbitrators appointed in 
accordance with said Rules. Any such arbitration shall be conducted in English. 
The arbitration shall take place in Vienna, Virginia, USA. The judgment of the 
arbitration shall be final and binding to both parties. 

8. Miscellaneous. This Agreement constitutes the entire Agreement between the 
parties relating to the subject matter hereof. Any change to this Agreement must 
be in writing and signed by an authorized officer of each party, and 
specifically state that it is an amendment to this Agreement. With the consent 
of the Company, which may not be unreasonably withheld, Distributor may 
assign this Agreement to any entity which is under common control with Distributor. 

IN WITNESS HEREOF, the parties hereto have executed this Agreement as of 
the day and year first above written. 

COMPANY CORPORATION 


By: /s/ ------------------------ 

Chief Executive Officer 


Distributor 

By: /s/ 
------------------------------
Contract DA#20

DISTRIBUTION AGREEMENT

This AGREEMENT is made and entered into this 15 th day of April, 2009 by and between Company Inc. (hereinafter called Supplier or Company) , a Nevada corporation with its principal offices at …….New York, and Mr. A and Mr. B, individuals, and D,  Distributors Inc., a New York corp (hereinafter called the Distributor) whose principal address is ……., NY 11780.

WHEREAS, the Company is or shall be the owner and/or licensee of certain trademarks, trade names, service marks, copyrights, logotypes, and intellectual property, including but not limited to the trademarks A, B, C and D  (hereinafter jointly referred to as Licensed Marks), and which now or hereinafter shall be designated by Supplier for use in connection with the Supplier business;

WHEREAS, the Company is or shall engage in the business of bottling, canning and/or distributing certain beverages including but not limited to products using the Licensed Marks (all of said products shall hereinafter jointly be referred to as the Beverages);

WHEREAS, the Distributor desires to obtain an Agreement to operate one (1) business specializing in the offer, sale, and distribution of the Beverages solely within the attached geographically described distribution territory (hereinafter referred to as the Territory), and subject to the Supplier business system and operating procedures developed by Supplier through research and experience, and intended to promote an orderly and highly efficient distribution system for the Beverages (hereinafter referred to as the Supplier System);

WHEREAS, the Distributor agrees to commence the operation of the Business, as defined herein, on the date of execution of this agreement, or upon such further date as herein below provided;

WHEREAS, Supplier desires to grant to the Distributor an exclusive sales territory upon the terms and conditions included herein.

NOW THEREFORE, IT IS AGREED:

1.00 GRANT OF SALES LICENSE

1.01 Conditions for the Companys Signing Route Distribution Agreements

A. Distributor acknowledges and is aware that there are a number of other prospective distributors seeking to enter into Distribution Agreements with Supplier on or before June 1, 2009, and the Distributor agrees to pay the required Initial Fee of FIFTY THOUSAND HUNDRED ($50,000.00) DOLLARS on or before the Scheduled Closing Date of June 1, 2009, then this Agreement shall be without force or effect, and all Initial fees paid hereunder by the Distributor shall be returned without charge. Supplier may, in its sole discretion, extend the Scheduled Closing Date for a period of not more than sixty (60) days (hereinafter referred to as the Extended Closing Date) upon notice to any prospective distributor who has signed the Distribution Agreement, and has paid the Initial Fee as required herein.

B. Within forty-eight (48) hours from the receipt of the Distributor executed Distribution Agreement and check by Supplier, the Company will countersign this Agreement, and this Agreement will take effect upon the execution hereof by Supplier   .

C. The Distributor hereby knowingly waives any and all claims or causes of action of any kind, whether under state law, federal law, state or federal law, state or federal securities law, contract law, common law, or other law against Supplier,    its directors, officers, employees, agent, shareholders, and representatives arising from or related to the Companys non-execution of this Agreement in the event that Supplier does not timely enter into the Distribution Agreement

D. The Distributor understands and agrees that Supplier is entitled to

offer this Agreement with the Territory annexed hereto at Exhibit A, and other supporting documents relating thereto to several prospective distributors. By so doing, the Company does not agree that it shall enter into a Distribution Agreement with any particular distributor, but agrees nonetheless that it will only enter into one Distribution Agreement for the Territory described in Exhibit A. Supplier shall, in its sole and exclusive discretion, be entitled to decide that a distributor is the most qualified prospective distributor, Upon such execution by Supplier,    the Distributor waives the right to assert any and all legal claims against the Company relating to this Agreement, any other documents or representations relating thereto, and for any other reason relating to the decision by Supplier not to execute an Agreement with the Distributor relating to Supplier Beverages distribution.

1.02 License Provisions

A. Providing that all of the conditions set forth in Section 1.01 above shall have been fulfilled as provided therein, then by executing this Agreement Supplier hereby grants to the Distributor, and the Distributor hereby accepts, the right to act as the exclusive sales agent for the delivery of the Beverages in the Territory specified in Exhibit A, subject to and in accordance with the Company practices and procedures which may from time to time be amended, changed or modified by Supplier. The Company practices and procedures, as issued from time to time by the Company, shall identify the types of stores and accounts to be serviced by the Distributor. It is understood that these stores shall primarily be retail stores purchasing the Beverages for resale to ultimate customer/consumers. The terms of such amendments, changes, or modifications, and ancillary documents relating thereto shall become incorporated in this Agreement.

1. In the event that an account refuses to take delivery from the Distributor, i.e. a structured chain store requires delivery to a central warehouse location, Supplier will exercise its best efforts to assist the Distributor in convincing the customer to accept store-door delivery. In the event that the customer refuses such delivery, the Company will not be deemed to be in violation of this Agreement, shall not be liable to the Distributor, and the customers actions shall not create a cause of action with respect to the Distributor.


2. The Distributor agrees that this license to distribute Supplier Beverages entitles the Distributor to supply the customers within the Territory with quantities of the Beverages reasonably related to the sales requirements of each customer. As part of that license, the Distributor agrees that it will not to oversupply the customers, because to do so could result in transshipments of Beverages from one Distributor territory to another. In furtherance thereof, the Distributor shall not offer, sell, or distribute Beverages to any customer or account outside the Territory, deliver to a customers truck within the Territory, or to an account or warehouse within the Territory wherein there is a reasonable basis for the Distributor to be aware that the Beverages will be shipped for delivery to a location outside of the Territory. The Distributor recognizes that while such transshipments may injure another Distributor, Supplier shall not be responsible for distributor transshipment from one distributor territory to another in violation of the distribution agreement. The Company shall not cooperate with or encourage any other party to sell Beverages within the Distributors Territory. In the event that an account requires delivery to a warehouse within the Distributors Territory, the Distributor shall discuss the customers request with Supplier,    and on a case-by-case determination, Supplier will determine how to handle the impact upon the overall distribution system.

B. The Distributor is an independent contractor and shall not join in a slowdown or cease distributing the Company’s Beverages, or directly or indirectly aid or assist in any such action.

2.00 DISTRIBUTION STANDARDS

2.01 Full Distribution

The individual distributor identified in this Agreement shall secure full distribution of the Beverages in the Territory and shall at all times diligently promote, sell and distribute the Beverages individually or by directly supervising the Distributors employees in the performance thereof in the Territory.

2.02 Distributor Service Frequency

The Distributor shall actively solicit the sale of the Beverages to every appropriate potential customer, and all customers shall be serviced at least once a week unless such customer requests less frequent service, and said request is verified by Supplier   .

2.03 Distributor Employee and Delivery Vehicle Usage

The Distributors obligation is to meet and increase the demand for the Beverages throughout the Territory, and to secure full distribution to all customers and potential customers within the Territory. In accordance therewith, the distributor must keep the customers fully supplied with the Beverages based upon the service schedule reasonably established by the Distributor. In order to properly secure the aforementioned full distribution, the Distributor will: employ and train qualified personnel; utilize such personnel on delivery vehicles secured by the Distributor and approved by Supplier   ; insure that at all times the distributorship has sufficient vehicles and employees available to service the Territory, and if reasonably requested by the Company, increase the available delivery vehicles and employees to better service the Territory; and fully cooperate with territorial advertising, sales promotions, and campaigns for the Territory.

2.04. Service Frequency/Review

A. The Distributor account service and delivery vehicle operation are to be at least five days a week, or less frequently if Supplier and the Distributor agree that due to the unique circumstances relating to the Territory, less frequent service is required. The Company waives strict compliance with these provisions for any holiday week, provided that the Distributor makes reasonable good faith efforts to supply all Territory customers.


B. The Company shall at least annually conduct a Distributor performance review to determine whether the Distributor is making a good faith effort to comply with this Agreement, and to secure full distribution. The Company will thereafter inform the Distributor about the result of the review, and as required, will thereafter discuss ways in which the Distributor can improve its performance.

2.05 Distributor Use of Trademarks, Etc.

The Distributor will use the Supplier trademarks, service marks, intellectual property, symbols, slogans, and advertising material (hereinafter referred to as the Materials) only upon such terms and conditions as Supplier may from time to time prescribe. In the event that this Agreement is terminated for any reason whatsoever, the Distributor shall forthwith discontinue the use of the Materials, and shall forthwith return to Supplier all Materials in the possession of the Distributor on which any such Materials appear. It is understood that if the Distributor paid Supplier for such Material, Supplier shall have the right to purchase the same from the Distributor for the receipted cost price paid by the Distributor.

2.06 Uniforms

It is important for the Distributor to assist Supplier in promoting and

increasing recognition of the Service Marks and Materials. In accordance therewith, the Distributor agrees that whenever any sales representative employed by the Distributor is contacting customers or delivering Beverages, said employees will wear Distributor furnished uniforms approved by the Company. Notwithstanding the provisions hereof, Supplier may in its sole discretion from time to time supply uniforms, or clothing to the Distributor for use by its employees, or for distribution to customers.

2.07 Other Products

By complying with the Company’s service and payment standards under this Agreement, the Distributor shall be entitled to bottle, sell or distribute products beyond an area five (5) miles distant from the Territory, as long as such products: are not competing products; do not utilize names substantially similar to any of the Licensed Marks; and the Distributor does not use delivery vehicles identified by Licensed Marks. The term competing products is intended to include any product which a store or ultimate consumer might confuse with the Beverages, or which might be sold in place of Company Beverages within the Territory or the other distributor territories. The term competing products may also change from time to time in the event that Supplier alters the product line offered to the Distributor. In the event that a Distributor wishes to handle a product other than one supplied by the Company, the Distributor will discuss the product with the Company in an attempt to reach agreement as to whether the product is a competing product. While selling or distributing such other products, and absent the express written and discretionary approval of the Company, the Distributor will not use delivery vehicles, uniforms, or Licensed Marks which include Company references or identifications. If the parties cannot reach an agreement, the dispute will be submitted to arbitration as provided in Agreement paragraph 12.00 entitled Settlement of Disputes.

3.0 DELIVERY VEHICLES

The Distributor shall at all times furnish and operate sufficient delivery vehicles to adequately supply the Territory with the Beverages sufficient to secure full distribution as set forth in 2.03 above. All such vehicles used by the Distributor for distribution within the Territory shall be painted and inscribed in accordance with Supplier painting, decal, and size requirements. As an independent contractor responsible for marketing the Service Marks, and because the Distributor and the Company desire the consumers to identify the Beverages as being safe and wholesome products, the Distributor recognizes that by maintaining a clean and attractive delivery vehicle, it promotes the product and assists in increasing sales. The Company shall pay for delivery vehicle painting in accordance with the corporate Licensed Marks, but in the event of any accidents or damage to the delivery vehicles, the Distributor will be responsible for re-painting the vehicle(s) with the Licensed Marks in accordance with Company standards. In the event that the Distributor is terminated or sells the Territory or delivery vehicle, and except if said vehicle is said to another Distributor for use upon another territory, the Distributor shall satisfy Supplier that the Distributor has removed all Licensed Marks and Supplier identification from said vehicle(s).




4.00 SALES RECORDS

4.01 Computerized Sales System Purposes

The Company has obtained a computerized order processing and bookkeeping system for Distributor and customer accounts (hereinafter referred to as the Computerized Billing System). Some of the purposes of the Computerized Billing System are to: better process orders, improve billing, track inventory, expedite the information transfer from the Distributor to the Company, reduce clerical time and improve accuracy reviewing Distributor sales submissions, and to better project future sales.

4.02 Distributor Hardware/Software Acquisition

The Distributor has obtained at its own cost and expense the computerized hand held and truck mounted sales ticketing printer/software (hereinafter referred to as Distributor Software) approved by the Company for interfacing with the Computerized Billing System. The Distributor agrees to utilize the Distributor Software in accordance with Supplier policies and procedures.

4.03 Distributor System Updating

The Distributor shall update and upgrade the Computerized Billing System to continue to be able to communicate with the Supplier billing hardware and software program.

4.04 Daily Sales Input

On a daily basis the Distributor will input all sales information into the Supplier billing and hardware software program.

4.05 Computerized Billing Tampering

Any tampering with the Computerized Billing System will be treated as an immediate basis for Distributorship termination.

4.06 Computerized Billing Intellectual Property

The software which Supplier supplies to the Distributor as part of the Computerized Billing System shall at all times remain the exclusive intellectual property of the Company. The Distributor shall be entitled to use the software until the termination or expiration of this Agreement. Upon such Agreement termination or expiration, the Distributor agrees to purge the Company’s software from the Distributor Software. In addition thereto, the Distributor will return to the Company any manuals, drives, or other intellectual property supplied to the Distributor by Supplier for use with the Computerized Billing System.

5.00 PRODUCT PRICING, SUPPLY AND PACKAGING

5.01 Distributor Compensation

A. Except as provided below at paragraph 5.02, the Company shall provide the distributor with sufficient Beverage quantities to supply the accounts in accordance with paragraph 2.00 et. seq. of this Agreement. The Distributor shall deliver the Beverages to accounts at the prices stipulated in the Schedule of Prices set forth in Exhibit B, as from time to time amended, and the effective date of such new price(s) shall be at least one (1) day after the date such notice is transmitted to the Distributor.

B. Unless otherwise agreed by the Company, the Distributor shall pay the Company not later than 4 p.m. on each Friday for all Beverages purchased by the Distributor from the Company during the preceding business week. In the event that due to a holiday the business week ends on a Thursday, the Distributor product payment will be paid by 4 p.m. on Thursday. As compensation for all deliveries made in accordance with this Agreement, the Distributor will receive the commissions specified in, or computed in accordance with Exhibit B. The Distributor shall remit for all merchandise and Beverages received from Supplier and pay by Distributors check dated as of the date of payment, cash (to the extent permitted by the Company), or Company pre-approved credits equal to the Company’s stipulated prices appearing upon the Company’s Schedule of Prices.


C. Beverage payments shall not be refundable, except that the Company may credit the Distributor for unsold Beverages returned by the Distributor to the Company unless the Company, in its sole and exclusive discretion, determines that: the quantity of Beverages returned is excessive when compared with the quantity of Beverages purchased by the Distributor; the Beverages have been tampered with or, the Beverages are stamped with an out-of-date code.

5.02 Promotional Sales Compensation

In the event that Supplier creates a special promotion including free Beverages to be delivered by Distributor to an account, the Company agrees to credit the Distributor with an amount equivalent to the Distributors standard commission, and said credit shall be applied against the balance due Supplier from the Distributor.

5.03. Product Allocation

If the Company is unable to supply sufficient quantities for the distributors to supply the respective customers for reasons including but not limited to: governmental regulation, strike, fire or other natural catastrophe, lack of materials, or other reason other than the Company’s willful fault, the Company shall equitably allocate the available Beverages among the respective distributors.

5.04 Product/Package Changes

Supplier reserves the right to modify the size and/or types of containers used in packaging the Beverages, the Beverages supplied, and the manner of packaging the Beverages. These changes may include by are not limited to different size containers, different packaging materials, or changes in the number of containers within a package. In the event or any such modification, the Company and the Distributor will seek to agree upon the commission due the Distributor. Upon the refusal or failure to enter into a commission modification agreement, the dispute will be submitted to arbitration as provided in Agreement paragraph 12.00 entitled Settlement of Disputes.

5.05 Company Warehousing

A. The Company will operate one (1) or more warehouses as Beverage storage and distribution centers (hereinafter referred to as the Warehouse or the Warehouses). Each Warehouse will serve the number of Company distributors as the Company, in its sole and exclusive discretion, shall determine. The Company shall provide garaging or parking space for the Distributors delivery vehicles at a designated Warehouse, and the Company, in its sole and exclusive discretion, shall from time to time be entitled to re-assign the Distributors delivery vehicles to a different Warehouse.

B. The Distributor shall park its delivery vehicles in the garage or parking spaces provided by the Company. The Distributor shall be entitled to request Company approval to utilize parking and warehousing facilities other than those provided by the Company hereunder, and the Company shall be entitled to determine whether such alternate parking and warehousing facilities are, in the Company’s reasonable judgment, adequate and clean.

5.06 Equipment and Supplies

The Company may from time to time furnish the Distributor with standards and specification for equipment, supplies or other materials used in connection with the Business. The Company may modify the standards and/or specifications in writing from time to time in its sole and exclusive discretion, and the distributor shall comply with all such standards and specifications. In not event during the first five (5) years following the execution of this Agreement shall the Distributor be required to spend more than a total of One Thousand ($1,000.00) Dollars to conform to such standards and specifications in any one (1) year (excluding delivery vehicle purchases which shall be governed by the provisions of Agreement paragraphs 2.03 and 3.00).



5.07 Display/Marketing/Vending Equipment

In order to increase Beverage sales, the Company has developed plans and programs for the placement of collateral items. The Distributor shall exercise its best efforts to cooperate with said plans and programs to expand the use of Company: display equipment, marketeers and cold drink refrigerators, and vending machines (hereinafter referred to as The Equipment) to further develop the Distributors Beverage distribution. Nothing herein shall prevent the Company from placing The Equipment at Distributor accounts and other outlets in the Territory. In accordance with the Company plans and programs, the Distributor agrees to lease or purchase The Equipment from the Company, or through Company approved sources.

6.00 TRANSFERS

6.01 Transfer Notification

During the term of this Agreement the Distributor may sell, assign, or transfer all or part of the territorial rights to distribute the Beverages pursuant to this Agreement to a third party upon the written consent of the Company (hereinafter known as the Replacement Distributor). The Distributor may also agree to release its right to distribute the Beverages under this Agreement to the Replacement Distributor in consideration for the Replacement Distributor agreeing to assume performance of the Agreement for the balance of the term then remaining. The Distributor may not make such transfer without the written approval of Supplier,    nor may the Distributor transfer all or a portion of the stock or ownership in the Distributor without such approval. The Company shall notify the Distributor of its decision not more than thirty (30) days following the receipt from the Distributor of Supplier   s completed transfer application form, and provided that the requested information and references are made accessible to the Company.

6.02 Approval Process and Closing Procedure

As part of the approval process, the Company shall be entitled to exercise its discretionary judgment in evaluating the proposed distributor, and may require that:

A. The Distributor shall furnish on a Company application form signed by the Distributor and the proposed individual distributor information setting forth: the financial terms of the proposed sale, and references to assist the Company in assessing the proposed distributors qualifications, character, experience, business judgment, financial resources, adequacy of equipment, and safe driving record/experience necessary to take the place of the Distributor.

B. The Company shall have the right of first refusal with respect to any such proposed sale or transfer. As used herein, the term right of first refusal shall mean that during the term of this Agreement, or any extension thereof, when the Distributor receives a bona fide offer to purchase all or a portion of the Territory (hereinafter referred to as the Demised Territory), which offer is acceptable to the Distributor, the Distributor agrees that the Company shall have and is hereby granted an option to purchase the Demised Territory upon the same terms and provisions. The Distributor agrees immediately after receipt of such offer to give the Company notice in writing of the terms and provisions thereof, and that the Company may exercise its option to purchase said Demised Territory at any time within twenty (20) days after such notice is received by Company. If the Company shall elect to exercise such option it shall do so by providing a Notice of Acceptance in writing to the Distributor within such twenty (20) day period, and closing shall take place not more than thirty (30) days after the service of the Notice of Acceptance.

C. While it is understood that the proposed individual distributor will be forming a New York corporation or a New York Limited Liability Company to operate the distributorship, the Company expects that a primary individual will be the general manager of the distributorship responsible for the daily supervision, payment, meeting attendance, and who will be the person responding to the Company when issues arise relating to the operation of the Distributor. This general manager is the person who must individually comply with the Company’s approval process.



1. No transfer shall be effective without the written Company approval, which shall not be unreasonably withheld.

2. The approval and the agreement to be executed is personal on the part of the general manager, and except as otherwise hereinafter provided, may not be assigned or delegated in whole or in part to any other person.

D. The general manager of the proposed distributor shall attend the training sessions required by the Company. There shall be no charge for such training program, but shall pay any transportation, meal, or other related costs incurred as a result of such training.

E. As of the date of the transfer, the Distributor shall have complied with this Agreement, including but not limited to having made all payments due the Company.

F. Following the Company’s approval of the prospective distributor, the Company, the Distributor, and the prospective distributor will agree upon a closing date at Supplier   s offices not more than three (3) weeks following the issuance of the approval letter. At the closing the proposed distributor will present:

1. A valid New York filing receipt for the proposed distributors corporation or New York Limited Liability Company formed to operate the distributorship.

2. Proof of insurance through the suggested ALLSTATE route driver coverage naming the Company as an additional insured, or through such other coverage presented prior to closing and deemed to be acceptable by Supplier   .

3. Valid CDL licenses for all of the proposed distributors driver employees, if such license is required for the Distributors employees to drive the delivery vehicles to be used by the Distributor.

4. Share certificate number 1 endorsed as follows:

The shares represented by this certificate may only be sold,

conveyed, or assigned subject to the terms and conditions of the Distribution Agreement between [Distributor] and Specialty Beverage and Supplement Inc. dated [date of Agreement execution].

5. Payment for any search and closing fees reasonably incurred by the Company.

G. At closing the Company shall issue to the Replacement Distributor a new Agreement in the form then generally in use by the Company, and for the balance of the term then remaining upon this Agreement.

H. Upon the termination of this Agreement, the mutual rights and obligations of the parties hereto shall cease and terminate, and the Company shall be under to obligation to the Distributor, and the Distributor shall have no right or interest to the Territory, except as otherwise provide herein. There shall be mutually executed Blumberg general form releases executed at closing.



6.03 Transfer Upon Death of Incapacity

Upon the death or permanent incapacity of the individual whose name appears upon page one of this Agreement, the Distributors right to manage the Distributor shall pass to an individual duly designated by the decedents estate executor or administrator, or the incapacitated individuals guardian or trustee (hereinafter jointly referred to as the Estate). The Estate shall provide a competent and qualified individual who is acceptable to the Company to serve as the Business Manager on a full time basis, and such individual hall assume the full time performance of the duties hereunder within one (1) month following the decedents death or permanent incapacity. If the Estate fails to designate such a Business Manager within the one (1) month period, the Company may terminate the Distribution Agreement. If the Estate fails to designate the Business Manager within said period, but nonetheless requests additional time from the Company, upon the estates written representation that it intends to sell the Distributorship Territory, the Company may extend the termination by up to ninety (90) days upon satisfactory evidence presented by the Estate that it is: actively seeking to sell the distributorship; is continuing to operate the Business in compliance with the Agreement; and making timely payments. If the Estate fails to comply with said conditions, the Company shall be entitled to accelerate the termination upon notice to the Estate by personal delivery to the executor, administrator, guardian or trustee, or by certified mail, return receipt request to the Estate. Such notice shall be effective upon the receipt of said notice, or five (5) days after the first attempt to deliver such notice, whichever shall first occur.

7.00 INDEPENDENT CONTRACTOR RELATIONSHIP

7.01 Distributor as an Independent Contractor

The Distributor shall at all times be an independent contractor. No employee of the Distributor shall be, shall be represented to be, or shall appear to be an employee of the Company. Nothing in this Agreement shall be construed to create a partnership, joint venture, or agency between the Distributor and Supplier   .

7.02 Independent Contractor Responsibilities

A. Distributor shall not have any power to obligate the Company for any expenses, liabilities, warranties, guarantees, or other obligations except as otherwise expressly set forth in this Agreement.

B. No Distributor or Distributor employee may directly, indirectly, apparently, or impliedly give the impression that such entity or person is employed by the Company. The Distributor shall be solely responsible for all Distributor and Distributor employee charges, levies and claims by any city, state or federal agency and relating to: insurance, taxes, payroll taxes, withholdings, federal or state payroll contributions, workers compensation, or the actions of any Distributor employee.

C. The Company shall not: have the real or apparent authority to hire or fire the Distributors employees; be a signatory upon any Distributor bank account; have access to or control any Distributor funds except as herein expressly provided; or otherwise exercise dominion or control over the Distributor or Distributors Business except as herein expressly provided.

D. Notwithstanding the provisions in Agreement paragraph 3.01

pertaining to the painting of the Distributors delivery vehicles, the Distributors delivery vehicles, and any business cards, stationery, and promotional materials utilized by the Distributor shall identify the Distributor as An Independent Contractor distributing Supplier Products. In all dealings with the Distributors customers, contractors, suppliers, public officials, the Distributor and its employees will identify the Distributor as an Independent Contractor. The Company may from time to time specify how, where, and when the Distributor

shall indicate that the Distributor is an independent contractor.



8.00 DEFAULT AND TERMINATION

8.01 Termination Without Notice

The Distributor shall be in default, and all rights granted in this

Agreement shall immediately and automatically terminate and revert to the Company without notice to the Distributor if:

1. The Distributor is adjudicated bankrupt or insolvent, or an order is entered approving a petition filed by any of the creditors of the Distributor or by any of the Distributors shareholders seeking its reorganization or readjustment of its indebtedness under federal bankruptcy laws, or the laws or statutes of any federal or state government or agency;

2. A bankruptcy petition or similar action pertaining to Distributors insolvency is filed against the distributor, and is not dismissed within thirty (30) days from the filing thereof;

3. Pursuant to or under the authority of any legislative act, resolution,

rule, order, or the decree of any court, governmental board, agency, officer, a receiver or trustee or liquidator takes possession or control of all or substantially all of the Distributors assets or property, and such possession or control continues in effect for not less than fifteen (15) days;

4. The Distributor is dissolved; or

5. The Distributor dilutes or otherwise adulterates the Beverages.

8.02 Termination Upon Notice Without the Right to Cure

The Distributor shall have materially breached this Agreement and the

Company may immediately terminate this Agreement without allowing the Distributor an opportunity to cure the breach, and said termination will be effective upon the earlier of: Distributors receipt of written notice of termination, Distributor acknowledges having received notice of termination in writing, or, three (3) business days after the mailing of such notice by certified mail, return receipt requested. The Company shall be entitled to provide such notice of immediate termination without the right to cure if the Distributor or the individual hereinabove identified on page one of this Agreement:

A. Is convicted of a felony involving fraud, a crime involving moral turpitude, or any other crime or offense which Supplier reasonably believes will adversely reflect upon the Company, the Beverages, the Licensed Marks, or the goodwill of the Company or Supplier system of distribution.

B. Creates a public nuisance or threatens public health or safety by continuing to distribute the Beverages pursuant to this Agreement.

C. Continues selling, distributing, or delivering the Beverages after the Company notifies the Distributor that the Beverages have been recalled by the Company, by governmental agency, by rule of law or administrative action.

8.03 Termination with the Right to Cure

A. Except as provided in Agreement paragraphs 8.01 and 8.02, the Distributor shall have fifteen (15) calendar days after receipt of a written notice of termination to cure any default hereunder (hereinafter referred to as the Cure Period). If the Distributor does not remedy the default within the Cure Period, or the further period required by law or allowed by the Company in its sole and exclusive discretion (hereinafter jointly referred to as Additional Cure Period), this Agreement shall immediately terminate upon, as appropriate, the expiration of the Cure Period or the Additional Cure Period.



B. The Distributor shall be in default for any failure to substantially comply with this Agreement, and as may periodically be supplemented by the Company’s rules or regulations, or where the Distributor fails to perform the terms of this Agreement or the amendments thereto if the Distributor and the individual: identified on page one of this Agreement

1. Except as otherwise provided in this Agreement, fails to devote full time and best efforts to the performance of the duties hereunder, and as is necessary for the proper and effective operation of the Business.

2. Fails to make any timely payment(s) when due the Company, and in the event of such failure, and the Company shall be additionally entitled to suspend all services to the Distributor, including but not limited to supplying Beverages, promotional and warehousing services, until the Distributor is in compliance.

3. Does not indemnify the Company as required by this Agreement.

4. Does not purchase or maintain insurance required by this Agreement.

5. Refuses to allow Supplier personnel to inspect the Business or provide access to Distributors delivery vehicles.

C. A notice of termination pursuant to this Agreement paragraph 8.03 shall be delivered in accordance with the Notice provisions set forth in paragraph 9.00 of this Agreement, and all notices shall be deemed to have been received by the Distributor upon delivery, or upon the first attempted delivery of such notice to the Distributor at the address specified in Agreement paragraph 9.00.

8.04 Extension of Termination Date

When the Company gives the Distributor a termination notice pursuant to Agreement section 8.03 above, and the Distributor fails to timely cure the default, then except as otherwise provided in this Agreement, upon the Distributors request based upon the Distributors good faith efforts to sell the Business, the Company may extend the effective termination date in thirty (30 day increments not to exceed ninety (90) days. During such extension period(s) the Distributor must exercise its best efforts to sell the Business subject to the terms of this Agreement while continuing to comply with the terms of this Agreement (hereinafter jointly referred to as Extension Term). If the distributor fails to comply with the Extension Terms, then the Company shall be entitled to immediately terminate the extension period effective when received by the Distributor upon delivery, or upon the first attempted delivery of such notice to the Distributor at the address specified in Agreement paragraph 9.00.

8.04 Rights Upon Termination

A. Upon termination or expiration of this Agreement, the Distributor shall immediately discontinue using all Licensed Marks, and shall return to the Company all advertising signs, novelties, equipment, and any other items in the possession of the Distributor which are designated with a Licensed Mark. If the Distributor has paid for such items, the Company shall repurchase the items unless such items are unsaleable due to age, neglect, or damage.

B. The expiration or termination of this Agreement shall be without prejudice to the rights of the Company against the Distributor, and such expiration or termination shall not relieve the Distributor of any obligations to the Company existing at the time of expiration or termination.

8.05 Covenant Not to Compete

Distributor agrees that for a period of one (1) year immediately following the expiration or termination of this Agreement, the Distributor will not directly or indirectly engage in a business which offers, sells or distributes any beverages to the customers within the Territory, and as further provided in Agreement paragraph 2.07.



9.00 NOTICES

Except as otherwise provided in this Agreement, any notice required or permitted to be given hereunder shall be in writing, and shall be: delivered to the other party personally or by certified mail, return receipt requested postage prepaid. The notice shall be effective as follows: if delivered personally, then upon receipt; if sent by certified mail, then upon the date that delivery is documented to have been first attempted. Notice to the Distributor shall be addressed to the location appearing at page one of this Agreement, or at such other address as the Distributor shall give written notice to the Company. Notices to the Company shall be provided to:

Address :  New York 

With a copy to:

XYZ, Esq., New York 


10.00 MISCELLANEOUS

10.01 Construction and Interpretation

A. This Agreement is to be construed in accordance with the laws of the State of New York without recourse to New York choice of law or conflicts of law principals. If any provision of this Agreement is not enforceable under the laws of New York, and the address of the Distributor or the territory is located outside of New York, and such provision would be enforceable under the laws of the state of the Distributors address or territory, then such provision shall be interpreted and construed under the laws of that state.

B. The titles and subtitles of the various articles and sections of this Agreement are inserted for convenience, and shall not be deemed to affect the meaning or construction of any of the terms, conditions, provisions or covenants of this Agreement.

C. It is agreed that if any provision of this Agreement is capable of two constructions, one of which would render the provision void, and the other which would render the provision valid, then the provision shall have the meaning which renders it valid.

D. The terms of this Agreement shall not be construed against the drafting party.

E. The parties agree to execute such other documents and perform such further acts as many be necessary or desirable to carry out the purposes of this Agreement.

F. Any provision of this Agreement which imposes an obligation following the termination or expiration of the Agreement shall continue to be binding upon the parties, their heirs, successors and assigns.

10.02 The Bottle Law

Pursuant to the so-called New York Returnable Beverage Container Act (hereinafter referred to as the Deposit Law), all returnable containers, shells and pallets subject to Deposit Law shall: be collected from customer accounts, remain the property of the Company, and be delivered back to the Company. The Distributor shall at all times diligently cooperate with the Company to bring about the prompt collection of all empty returnable containers and cases sold by the Company subject to the provisions of the Deposit Law. The Distributor will return such materials promptly, and will pre-sort such items according to size and type of container. The Distributor is responsible for the pick up of properly segregated containers which have been returned to the customer accounts that are not part of a third party container pick up agreement for deposit under the Deposit Law by a Redeemer, as defined in said Act.



10.03 Company Beverage Discontinuance

The Distributor agrees and acknowledges that if the Company discontinues the sale and distribution of any of the Beverages in the County in which the Territory is located, and not withstanding the other provisions of this Agreement, the Distributors right to distribute such product(s) shall immediately cease and be deemed terminated, release and extinguished without liability of either party to the other. This provision shall not apply in the event that the Company sells, assigns, or otherwise voluntarily conveys the rights to sell or distribute any of the Beverages to a Purchasing Company, as further set forth in the Rider annexed hereto.

10.04 Indemnification

A. Distributor

1. The Distributor agrees to defend at its own cost, and to indemnify and hold harmless the Company, the corporate parent, corporate subsidiaries, affiliates, successors, assigns, its directors, offices, employee, agents, and representatives from all losses and expenses (including attorneys and expert fees) incurred in connection with any action, suit proceeding, claim, demand, investigation, inquiry, or settlement thereof which arises out of, relates to, or is based upon ay acts, errors or omissions of the distributor or its agents, servants, employees, contractors, partners, proprietors, affiliates, or representatives, including but not limited to the use or operation of any vehicle or equipment, sale of beverages, or use of Licensed Marks (hereinafter referred to as Distributor Litigation).

2. The Distributor agrees to give the Company notice of any Distributor Litigation. At the Distributors expense, the Company may elect to assume the defense and /or settlement of any such Distributor Litigation with respect to the interests of the Company, provided that the Company will keep the Distributor informed of any proposed settlement(s). Such an undertaking by the Company shall not diminish the Distributors obligation to indemnify and hold harmless the Company.

B. Company

1. The Company agrees to defend at its own cost, and to indemnify and hold harmless the Distributor, the corporate parent, corporate subsidiaries, affiliates, successors, assigns, its directors, offices, employee, agents, and representatives (from all losses and expenses (including attorneys and expert fees) incurred in connection with any action, suit proceeding, claim, demand, investigation, inquiry, or settlement thereof which arises out of, relates to, or is based upon ay acts, errors or omissions of the distributor or its agents, servants, employees, contractors, partners, proprietors, affiliates, or representatives, including but not limited to the use or operation of any vehicle or equipment, sale of beverages, or use of Licensed Marks (hereinafter referred to as Company Litigation).

2. The Company agrees to give the Distributor notice of any Company Litigation. At the Company’s expense, the Distributor may elect to assume the defense and /or settlement of any such Distributor Litigation with respect to the interests of the Distributor, provided that the Distributor will keep the Company informed of any proposed settlement(s). Such an undertaking by the Distributor shall not diminish the Company’s obligation to indemnify and hold harmless the Distributor.

11.00 TERM OF AGREEMENT

This Agreement shall terminate five (5) years from the date of execution by the parties, and unless sooner terminated pursuant to the provisions hereof, the Agreement shall be automatically extended for an additional five (5) year the Distributor recognizes that by maintaining a clean and attractive delivery vehicle, it promotes the product and assists in increasing sales, period commencing at the completion of the initial five (5) year period.


12.00 SETTLEMENT OF DISPUTES

Any and all disputes between the parties hereto arising out of, under and/or by virtue of this Agreement, and/or concerning the interpretation or application of the provisions of this Agreement, except for the disputes arising under Agreement paragraphs 8.01 and 8.02, shall be determined in arbitration before the office of the American Arbitration Association located in Suffolk County, New York. The resulting award shall be rendered in accordance with the civil laws and rules then in effect, and judgment upon the award may be entered in any court having jurisdiction thereof.

13.00 ACKNOWLEDGMENTS

The Distributor represents, warrants and acknowledges that:

A. Except as provided in this Agreement or as provided pursuant to law, no representation or statement has been made by the Company or by any Supplier agent or representative, or relied upon by the Distributor concerning the Territory, the Company, or any other distributor concerning past or future income, expenses, sales, profits, profitability, or distributorship potential

B. The general manager and Distributor have independently investigated, analyzed, and evaluated the business being offered by this Agreement, and have had the opportunity to review the Business and the related documents with legal counsel, accountants, or other advisors. The Distributor and the general manager are satisfied that it is in the best interests of the Distributor and the general manager to enter into this Agreement.

Dated:

	 
	 
	DISTRIBUTORS INC.

	Witness/Date
	 
	Corporate

	 
	 
	……….

	 
	 
	DistributorIndividual

	 
	 
	………

	 
	 
	Distributor-Individual

	 
	 
	XXXXXXXXXXXXX, INC.

	 
	 
	|s|.

	 
	By:
	.: CEO


EXHIBIT A
TERRITORY


EXHIBIT B

PRODUCTS, PRICING AND COMMISSIONS
The Beverage supplied by the Company to the Distributor pursuant to this Agreement shall be:

The Beverages shall be added to or modified in accordance with Agreement paragraph 5.04.

The Schedule of Prices and Commissions shall be as follows:

For all products sold via store-door delivery to retail accounts the Distributor Commission shall be as follows:

1. House Accounts shall be any accounts obtained by the Company and serviced by the Distributor. For all House Accounts, the Distributor Commission shall be 9% of the suggested per case wholesale price to the House Account customers.

2. The Distributor commissions for all accounts obtained by the Distributor shall be 12% of the suggested per case wholesale price to the non-House Account customer

The Distributor Commissions for all other accounts shall be subject to notice hereinafter provided by the Company



DISTRIBUTION AGREEMENT RIDER

1. The Company has no present intent to sell the distribution system or ownership interest in the Licensed Beverages to any other entity (hereinafter referred to as the Purchasing Company). It is agreed nonetheless that in the event that the Company sells, conveys, or assigns the distribution system or Licensed Beverages, and the Purchasing Company does not retain the Distributor to distribute the Beverages pursuant to terms substantially similar to the Agreement, then the Distributor shall be entitled to receive a termination payment determined as follows:

A. The distributors as a group shall be paid TWO AND ONE HALF (2.5%) PERCENT (hereinafter referred to as the Distributors Share) of the price paid for the distribution rights in the New York City metropolitan area. As used herein, the New York City metropolitan area shall include Nassau County, Suffolk County, the boroughs of the City of New York, and Westchester County. The Company contemplates expanding the distributor distribution system beyond the New York City metropolitan area, and so the Distributor expressly understands and acknowledges that the Distributors Share shall only relate to distribution rights for the New York City metropolitan area.

B. The Distributors Share shall be divided between the Distributors in good standing on the date of sale, and will be allocated between the eligible distributors based upon each distributors proportionate share of the distributors combined sales in the New York metropolitan area for the twelve (12) month period immediately prior to the sale, conveyance, or assignment. For example, if the New York City metropolitan area distributors jointly sold ten million (10,000,000) cases of Beverages pursuant to the Agreement during said period, and an individual distributor sold one hundred thousand (100,000) cases, that distributor would be entitled to receive one percent (100,000/10,000,000) of the Distributors Share. The Distributors portion of the Distributors Share shall be paid on or before the closing anniversary date plus thirty (30) days.

C. Notwithstanding the foregoing provisions of Rider paragraph 1, if the Distributor or its general manager becomes an employee of the Purchasing Company, or enters into a distribution agreement with the Purchasing Company on or before the first anniversary of the date of closing, then:

1. The Distributor will not be entitled to receive or retain a portion of the Distributors Share;

2. The Distributors proportionate share of the Distributors Share will be deducted from the total Distributors Share payment, and will be retained by the Company;

3. Any portion of the Distributors Share received by the Distributor shall be returned to the Company;

4. If the Distributor or its general manager receives a payment of the Distributors portion of the Distributors Share contrary to the provisions of this paragraph, the Distributor and/or the general manager shall be required to timely return such sums received to the Company; and

5. The terms of this provision shall survive the termination of this Agreement.

	 
	 
	DISTRIBUTORS INC.

	Witness/Date
	 
	Corporate

	 
	 
	……….

	 
	 
	Distributor Individual

	 
	 
	…………

	 
	 
	Distributor-Individual

	 
	 
	INC.

	 
	 
	|s|.

	 
	By:
	.: CEO


	.


Contract DA#21
LICENSE AND DISTRIBUTION AGREEMENT 


This License and Distribution Agreement (the "Agreement") is made as of July 20, 
2004 (the "Agreement Date") by and between DISTRIBUTOR Technology Corp., a Florida 
corporation with corporate headquarters in Phoenix ("DISTRIBUTOR"), and SUPPLIER,    Inc., a Pennsylvania corporation ("SUPPLIER"), (together, the "Parties"). 

RECITALS 

DISTRIBUTOR is, among other things, engaged in the business of producing, marketing and distributing personal digital assistant ("PDA") accessories, and other items 
ancillary to the retail office products industry; and SUPPLIER is the owner of 
products, designs and patents relating to accessories for PDAs, and other touch 
point applications or mobile devices; and SUPPLIER wishes to grant, and DISTRIBUTOR  wishes to receive, the right to market, sell and distribute such products on the terms 
set forth below. 

AGREEMENTS 

The Parties agree as follows: 

1) Definitions. The following highlighted terms shall be defined as set forth 
below: 

a) "Channel(s)" shall mean the following:

(i) all retail channels, 
including 
(A) mass market accounts, 
(B) office supply "superstores," 
(C) computer "superstores," 
(D) independent dealers, including office 
supply and computer store independent dealers, 
(E) campus bookstores, 
and 
(F) consumer electronics superstores;
 (ii) all commercial Persons 
including 
(A) distributors to the retail channels, 
(B) office products 
wholesalers, 
(C) contract stationers, 
(D) mail order businesses, and 

(E) similar commercial Persons. 

b) "Improvements" as to any item shall mean any modification or new models 
or designs of the item, provided that modification (i) is covered by 
one or more claims of Parents or (ii) is the substantial equivalent of 
the item shown in the drawings of and described in a SUPPLIER design or 
Patent. 

c) "Person" shall mean any individual or any partnership, corporation, 
limited liability company, or other entity, including an unincorporated 
body in any country. 

d) "Patents" shall mean U.S. patent No. 6,0000000000 , U.S. and International 
patent applications and patents that may issue from U.S, or 
International patent applications, in each case relating to the 
Products, together with any and all corresponding patents or design 
trademarks, industrial design registrations, utility models, and other 
corresponding intellectual properly protection, issued anywhere in the 
world, and all extensions, continuations, continuations-in-part, 
divisions and reissues issued thereof, in each case which are now or hereafter owned by or controlled by (with the right to license others) 
SUPPLIER. 

e) "Products" shall mean the XXXXX 
Device, as shown in Exhibit A, for personal digital assistants, mobile 
devices and other touch point applications covered by one or more of 
the claims of any Patent or SUPPLIER design, all Improvements or new models 
thereof which DISTRIBUTOR     desires to sell, and any other products which the 
Parties may from time to time mutually agree in writing to include as 
Products. 

f) "Term:" "Initial Term" and "Renewed Term" shall have the meaning set 
forth in Section 8a of this Agreement. 

g) "SUPPLIER Marks" shall mean the marks as described in Exhibit B and other 
product and pattern names in application with the U.S. Patent and 
Trademark Office. 

2) Distributor Appointment and Licenses to DISTRIBUTOR    . 

a) Subject to the terms of this Agreement, SUPPLIER hereby appoints DISTRIBUTOR     as an exclusive distributor of Products to the Channel and, except for the 
rights granted in SUPPLIER Reserved Channels, grants to DISTRIBUTOR     an exclusive worldwide license to use the Patents, Products and SUPPLIER designs to offer 
for sale or sell the Products to the Channels. SUPPLIER further grants to 
DISTRIBUTOR     a non-exclusive license, including the right to sublicense, to use 
the Patents, Products and SUPPLIER designs to offer for sale or sell the 
Products to, such SUPPLIER Reserved Channels as SUPPLIER from time to time 
approves in writing ("Authorized SUPPLIER Channels"). 

b) Subject to the terms of this Agreement and the approval required in 
Section 2c below, SUPPLIER hereby grants to DISTRIBUTOR     a worldwide license to use the SUPPLIER Marks in connection with the offer for sale or sale of the 
Products to the Channel pursuant to this Agreement. DISTRIBUTOR must, and 
hereby agrees to, place the SUPPLIER Marks and the appropriate Patent terms 
on marketing materials and packaging for all Products sold to and by 
any Channel customer, indicating that any SUPPLIER Mark is a trademark of 
SUPPLIER, as noted in Exhibit B. DISTRIBUTOR  hereby recognizes the ownership of the SUPPLIER Marks by SUPPLIER, and associated goodwill, and shall not at any time 
do, allow or cause to be done any act which may impair the SUPPLIER Marks or 
the rights of SUPPLIER in the SUPPLIER Marks. DISTRIBUTOR     hereby disclaims any right, title or interest in or to the SUPPLIER Marks, except the right to use the 
SUPPLIER Marks as provided herein. In the event that DISTRIBUTOR     registers the SUPPLIER Marks, as a trademark, domain name, or other proprietary designation, 
DISTRIBUTOR     hereby agrees to assign all right, title, and interest in and to 
the trademark, domain name, or other proprietary designation to SUPPLIER. 

c) All packaging and promotional material on which any SUPPLIER Mark appears 
(the "Materials") must be approved by SUPPLIER. SUPPLIER shall have the right to 
approve or disapprove any or all Materials and SUPPLIER approval shall not 
be unreasonably withheld. Any Materials submitted to SUPPLIER shall be 
deemed approved unless SUPPLIER notifies DISTRIBUTOR     to the contrary within ten (10) days after receipt of such Materials. DISTRIBUTOR     shall not (and shall 
not allow any Customer) to distribute, sell or advertise any copy of 
the Products unless and until the Materials for such copies of the 
Product thereto has been approved or deemed approved by SUPPLIER. DISTRIBUTOR     shall supply SUPPLIER with such reasonable number of Materials as are requested by 
SUPPLIER (which request shall be no more frequent than quarterly) to confirm 
the conformity with approved Materials. Non-conformity of the materials 
with the approved Materials shall be determined at Supplier’s  sole 
reasonable determination. Any such determination not cured to Supplier’s  
reasonable satisfaction within thirty (30) days of written notice to 
iBlZ of such non-conformity shall be grounds for termination of all 
rights granted to DISTRIBUTOR     under this Agreement. SUPPLIER may, at Supplier’s  sole discretion, extend the cure period for compliance with the standards 
required hereunder. Until SUPPLIER validly accepts such cure, said extension 
or extensions shall in no way be construed as a waiver of SUPPLIER right to 
terminate rights granted under this Agreement. 

3) License Payment. The price for this License Agreement is $800,000 USD, to 
be paid as follows: 

a) $300,000 upon execution of this Agreement (less $100,000 note). 

b) $250,000 within 2 months subsequent to (a) and provided performance 
milestones have been met by SUPPLIER. 

c) $250,000 within 2 months subsequent to )b) and provided performance 
milestones have been met by SUPPLIER. 

DISTRIBUTOR     further agrees to fund and/or supply in-kind services of 
approximately $200,000 in addition to the License Payment. 

4) Royalties. DISTRIBUTOR     agrees to pay SUPPLIER Royalties according to the following 
schedule: 

a) No Royalties for the first 25,000 pieces. 

b) Thereafter, a Royalty of $5 per piece, sold as permitted hereunder by 
DISTRIBUTOR,    or the difference between $20 and the cost of the Bill of 
Materials for the device, whichever is greater. 

5) Performance Criteria. 

a) The licenses and rights granted under this Agreement, for the duration 
of the Initial Term, are subject to the Performance Standards set forth 
in Exhibit C. The parties hereby agree that each Renewed Term may be 
subject to revised Performance Standards upon the written agreement of 
both parties. Revisions of the Performance Standards shall he agreed to 
at least ninety (90) days prior to the expiration of the then-current 
term. In the absence of revisions to the Performance Standards, subject 
to the Termination provisions herein, a Renewed Term shall be deemed to 
be subject to the Performance Standards of the immediately preceding 
term. 

b) Reports on the sales of Products to the Channels by DISTRIBUTOR     for each month 
during the Initial Term and each Renewal Term shall be submitted to SUPPLIER 
on or before the fifteenth day after the end of that month. The report 
shall be broken down by customer (listing number of stores carrying the 
Products and the total number of stores in each chain), Product units 
sold and the sales price with notations for any unusual activity and 
projections for the coming month, if available. 

c) DISTRIBUTOR  shall keep books and records, in XXXXX, Arizona, regarding the 
sales of Products sufficiently accurate to enable the reports hereunder 
to SUPPLIER to be verified, and DISTRIBUTOR     gives SUPPLIER the right, upon reasonable notice, at its own expanse, to examine said books and records, only 
insofar as they concern the sales of Products and not more often than 
once in any calendar year, for the purpose of verifying the reports 
provided for in this Agreement. Any such examination by SUPPLIER shall be 
conducted in such a manner as to not unduly interfere with the business 
of DISTRIBUTOR. SUPPLIER and its representative shall not disclose to any other 
person, firm or corporation any information acquired as a result of any 
such examination; provided, however, that nothing herein contained 
shall be construed to prevent SUPPLIER and/or its duly authorized 
representative from filing legal documents with, or testifying in any 
court of competent jurisdiction with respect to the information in any 
action instituted to enforce its rights under this Agreement. 

6) Supplier’s  Representations and Warranties. SUPPLIER represents and warrants to DISTRIBUTOR that: 

a) SUPPLIER has the legal power to enter into this Agreement. To Supplier’s  
knowledge, the making of this Agreement by SUPPLIER does not materially 
violate any agreement or organizational document to which it is a party 
or by which it or its property is bound, and SUPPLIER shall not enter into 
any agreement which is inconsistent with the rights granted to DISTRIBUTOR     
hereunder. SUPPLIER has taken all legally required action so that this 
Agreement has been duly authorized by all necessary action and is 
binding on SUPPLIER. 

b) Except for rights previously granted, SUPPLIER is the sole and exclusive 
owner or licensee of the SUPPLIER Marks and all Patents licensed under this 
Agreement. SUPPLIER has, and will have throughout the term of this Agreement 
the right to license the SUPPLIER Marks as provided in this Agreement and 
has, and will have throughout the term of this Agreement the right to 
license under the Patents in accordance with the terms and conditions 
of this Agreement. 

c) Each SUPPLIER Mark and Patent is valid in the United States with 
applications for some pending internationally. 

d) The importation, sale or offer for the sale of Products, or sublicense 
of such rights, in accordance with this Agreement will not violate or 
infringe the patent, copyright, trademark, trade secret or other 
proprietary rights of any third party. SUPPLIER has no knowledge that the 
SUPPLIER Marks or any SUPPLIER Patent are being infringed upon by others 

7) DISTRIBUTOR 's Representations and Warranties 

DISTRIBUTOR    represents and warrants to SUPPLIER  that: 

a) DISTRIBUTOR     has the legal power to enter into this Agreement. The making of 
this Agreement by DISTRIBUTOR does not violate any agreement or organizational 
document to which it is a party or by which it or its property is bound. DISTRIBUTOR shall not enter into any agreement, which is inconsistent with the rights granted to DISTRIBUTOR hereunder. 

b) DISTRIBUTOR     has taken all legally required action so that this Agreement has 
been duly authorized by all necessary action and is binding on DISTRIBUTOR    . 



8) Termination 

a) Subject to the rights to terminate contained in this Agreement, the 
initial term of this Agreement (the "Initial Term") shall continue in 
force for a period of three (3) years from the Agreement Date, and 
shall be automatically renewed on a yearly basis thereafter (the 
"Renewed Term" or "Renewed Terms"), unless otherwise terminated in 
writing by either Party at least ninety (90) days prior to the 
expiration of the then current Term. Upon termination of this Agreement 
and subject to Section 8c, the Patent rights and SUPPLIER Marks rights 
licensed to DISTRIBUTOR  hereunder shall automatically revert to SUPPLIER,    and DISTRIBUTOR  shall promptly desist from the use of such rights to the extent such 
use would constitute an infringement of SUPPLIER intellectual property 
rights. Either party may terminate this Agreement ay any time i) if the 
other Party is in breach of any material term of this Agreement, which 
breach remains unremedied thirty (30) calendar days after receipt of 
notice specifically identifying the breach; or ii) immediately upon 
written notice by one Party to the other Party in the event that (A) a 
trustee, receiver or administrative receiver should be appointed for 
the other Party or substantially all its property, (B) the other Party 
should become insolvent or unable to pay its debts as they mature or 
ceases to pay its debts as they mature in the ordinary course of 
business, or makes an assignment for the benefit of creditors, or (C) 
any proceedings should be commenced by the other Party under any 
bankruptcy, insolvency, or debtor's relief laws, or (D) the other Party 
is liquidated or dissolved. 

b) SUPPLIER shall have the right to terminate this Agreement if at anytime 
during this Agreement DISTRIBUTOR markets or sells any product not made by SUPPLIER that is the substantial equivalent of any item or incorporates a 
distinctive feature of an item shown to DISTRIBUTOR in SUPPLIER drawings, designs, models, patents or samples. 

c) Upon termination of this Agreement, DISTRIBUTOR shall no longer have exclusive rights in the Channels but shall have the right to continue to be 
supplied until DISTRIBUTOR 's customers have delisted or discontinued the 
Products; provided, however, in any event all such rights to be 
supplied shall terminate six (6) months after the effective date of 
termination. 

9) Ownership of Intellectual Property. Each of the Parties shall retain all 
of their respective intellectual property rights, including copyright, 
trade secret, patent and trademarks, in or relating to their respective 
products and materials furnished under this Agreement, It is understood 
that Products do not include any product which DISTRIBUTOR develops or acquires 
rights to if the product (a) does not infringe one or more claims of 
Patents or (b) is not the substantial equivalent of any item or portion of 
an item shown in models or design drawings provided by SUPPLIER or described in 
any such Patent. 

10) Confidentiality. Pursuant to the terms and conditions of this Agreement, 
DISTRIBUTOR     and SUPPLIER may provide each other with customer or prospective customer lists, financial information, concepts, ideas, strategies, research, trade 
secrets and other such proprietary information and property, including, 
without limitation, information regarding operations, pricing policies, 
marketing techniques and plans, market structure and confidential patent 
and trademark information, etc. (collectively, the "Confidential 
Information"). Any and all Confidential Information disclosed to one party 
by the other shall be kept confidential by the recipient, and except as is 
contemplated by the Agreement, the recipient party shall not use such 
Confidential Information for its own independent economic advantage other 
than pursuant to this Agreement, or disclose or offer to disclose such 
Confidential Information to any third party. Confidential Information 
shall not include information which: 

a) the recipient can demonstrate by written records was known to the 
recipient prior to disclosure hereunder otherwise than as a result of a 
previous confidential disclosure by the disclosing party; 

b) is in the public domain or comes into the public domain through no 
fault of the recipient; or 

c) can be demonstrated by written records to have been disclosed to the 
recipient by a third party under no obligation of confidentiality to 
the other party with respect thereto. 

11) Indemnity. 

a) Each Party ("Indemnifying Party") shall indemnify, defend and hold 
harmless the other Party and its agents, officers, directors, managers, 
members, employees, successors and assigns, and each of them 
("Indemnified Parties"), from and against any and all claims, suits, 
actions and proceedings, and from and against any and all liabilities, 
judgments, losses, damages, costs, charges, and expenses of whatever 
nature or character (including reasonable attorneys' fees and expenses) 
incurred by the Indemnified Parties resulting from, arising out of or 
in connection with

(i) any breach of this Agreement (including any 
breach of a representation or warranty) by the Indemnifying Party or 

(ii) any negligent act or omission or willful misconduct by the 
Indemnifying Party in connection with the performance of this 
Agreement, ("lndemnifiable Damages"). If an Indemnified Party becomes 
aware of a potential claim under this Section 11, that Party shall 
promptly notify the Indemnifying Party, which shall then have the right 
to take control of the litigation or claim, including hiring legal 
counsel to handle the litigation or claim. 

b) SUPPLIER shall indemnify, defend and hold harmless DISTRIBUTOR     and its agents, officers, directors, managers, members, employees, successors and 
assigns, and each of them (collectively, the "DISTRIBUTOR     Indemnified 
Parties"), from and against any and all claims, suits, actions and 
proceedings, and from and against any and all liabilities, judgments, 
losses, damages, costs, charges, and expenses of whatever nature or 
character (including reasonable attorneys' fees and expenses) incurred 
by the DISTRIBUTOR Indemnified tied Parties resulting from, arising out of or 
in connection with any claim relating to the validity of the Patent or 
any claim that the Patent infringes upon the intellectual property or 
other rights or any third party. 

c) DISTRIBUTOR     shall indemnify and hold harmless SUPPLIER,    its agents, officers, directors, managers, members, employees, successors and assigns, and 
each of them (each, "SUPPLIER Indemnified Parties"), from and against any 
and all claims, suits, actions and proceedings, and from and against 
any and all liabilities, judgments, losses, damages, costs, charges, 
and expenses of whatever nature or character (including reasonable 
attorneys' fees and expenses) incurred by the Indemnified Parties 
resulting from, arising out of or in connection with any third party 
claim that a patent, trademark, copyright, or other intellectual 
property of such Person has been infringed or otherwise violated solely 
as a result of a modification or enhancement to a Product which was 
made by or at the direction of DISTRIBUTOR or any Channel customer. 

d) Notwithstanding any other provision of this Section 11, (i) an 
Indemnified Party shall be entitled to indemnification hereunder only 
when the aggregate of a11 Indemnifiable Damages to such Indemnified 
Party exceeds $1,000 (the "Deductible Amount") and then such 
Indemnified Party shall be entitled to indemnification for its 
Indemnifiable Damages in excess of the Deductible Amount and (ii) no 
individual Indemnifying Party shall be liable under this Section 11 for 
any amount in excess of $1,000,000, The limitations of this paragraph 
(i), however, shall not apply to Indemnifiable Damages arising out of 
common law fraud. 

12) Governing Law and Disputes. This Agreement shall be governed and construed 
according to the internal laws of the Commonwealth of Pennsylvania, 
without giving effect to any choice or conflict of law provision or rule 
that would cause the application of the laws of any jurisdiction other 
than the Commonwealth of Pennsylvania. If after the Agreement Date any 
dispute arises under Section 11 with respect to a claim for Indemnifiable 
Damages ("Dispute"), the Parties shall attempt to settle the Dispute first 
by negotiations between the Parties. Any Party may give the other Party 
written notice of a Dispute ("Dispute Notice") and, as soon as reasonably 
practicable after delivery of the Dispute Notice, the Parties shall 
attempt to resolve the Dispute by negotiations. Only if the Parties have 
not resolved the Dispute within thirty (30) days after delivery of the 
Dispute Notice may either Party seek to pursue judicial relief. 

13) Notices. All notices, consents, requests, instructions, approvals, and 
other communications provided for herein shall only be validly given, 
made, or served if in writing and (a) sent by certified mail, return 
receipt requested, postage prepaid, (b) sent by overnight courier delivery 
service, receipt acknowledged, fees prepaid, or (c) transmitted by 
facsimile transmission to the telephone numbers set forth below and 
confirmed by either method (a) or (h) above, and addressed to: 





If to SUPPLIER   : XXXXX, PA 
Unites States 
Tel: 
Fax: 
Att: 

If to DISTRIBUTOR    : XXXXX AZ 85027 
Tel:   
Fax:  

Attention:   

or such other address, facsimile telephone number, or person as shall be 
designed in writing by like notice given by any party hereto to all other 
Parties. All such notices, consents, requests, instructions, approvals, and 
other communications provided for herein shall be deemed to have been validly 
given, made, or served when deposited in the U. S. Mail or with the overnight 
courier delivery service or upon completion of facsimile transmission thereof. 

14) Attorney's Fees. Each of the Parties shall be responsible for the payment 
of his or its own attorney's fees and costs incurred in connection with 
the negotiation and drafting of this Agreement. 

15) Severability. It is the desire, intent, and agreement of the Parties that 
this Agreement be enforced to the fullest extent permissible under the law 
and public policy applied by any jurisdiction in which enforcement is 
sought. Accordingly, to the extent that any portion of this Agreement 
shall be invalid and unenforceable under applicable law, such portion 
shall be deemed amended to delete or to reform the portion, which is 
otherwise invalid or unenforceable. Such deletion or reformation shall 
apply only with respect to the operation of such portion in the particular 
jurisdiction in which such portion is otherwise invalid or unenforceable. 
The deemed amendment of any such portion shall not invalidate the 
remainder of such portion of this Agreement or the remaining provisions of 
this Agreement. 

16) Succession and Assignment. This Agreement shall be binding upon and inure 
to the benefit of the Parties named herein and their respective heirs, 
legal representatives, successors and assigns. Subject to Section 8b, DISTRIBUTOR     
may not assign either this Agreement or any of its rights, interests, or 
obligations hereunder without the prior written approval of the SUPPLIER. 

17) Prior Agreements. Except as otherwise expressly stated herein, this 
Agreement supersedes and terminates all prior agreements, whether written 
or oral, to which the Parties or any of them are also parties concerning 
its subject matter, and as of the execution of this Agreement, none of 
such other agreements shall any longer have any force or effect. 

18) Entire Agreement. This Agreement contains the entire understanding of the 
Parties with respect to the subject matter of this Agreement, and the 
terns of this Agreement are contractual and not a mere recital. 

19) Counterparts. This Agreement may be executed in one or more counterparts, 
and each executed counterpart shall be considered an original of this 
Agreement. 

20) Facsimile Signatures. In the event this Agreement as signed by a Party is 
delivered to another Party via facsimile, the transmitting Party intends 
to be contractually bound by the facsimile signature(s) hereon. 

21) Modification. This Agreement may not be amended, modified, or supplemented 
except by a written instrument signed by each of the Parties or their 
respective authorized officers or representatives. 

22) Headings. The section and subsection headings contained in this Agreement 
are inserted for convenience only and shall not affect in any way the 
meaning or interpretation of this Agreement. 

23) Third-Party Beneficiaries. This Agreement shall not confer any rights or 
remedies upon any person or entity other than the Parties and their 
respective successors and assigns. 

24) Exhibits. The Exhibits hereto are incorporated herein by reference and 
constitute a part of this Agreement. 

25) Construction. The Parties have participated jointly in the negotiation and 
drafting of this Agreement. In the event an ambiguity or question of 
intent or interpretation arises, this Agreement shall be construed as if 
drafted jointly by the Parties and no presumption or burden of proof shall 
arise favoring or disfavoring any Party by virtue of the authorship of any 
of the provisions of this Agreement. Any reference to any federal, state, 
local, or foreign statute or law shall be deemed also to refer to all 
rules and regulations promulgated thereunder, unless the context requests 
otherwise. The word "including" shall mean including without limitation. 
The words "hereby", "herein", "hereof', "hereto", "hereunder", 
"hereinafter", and words of similar import refer to this Agreement as a 
whole and not to any particular section or subsection of this Agreement. 
The word "hereafter" shall mean after, and the word "heretofore" shall 
mean before, the Agreement Date. 


IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Agreement 
Date. 



DISTRIBUTOR,    Corp. 


By: 
------------------------------------- 

Title: 
---------------------------------- 


SUPPLIER,    Inc. 


By: 
------------------------------------- 

Title: 
---------------------------------- 




EXHIBIT A 

Licensed Product Design Example (actual configuration may vary): 

[GRAPHIC OMITTED] 

EXHIBIT B 

Trademarks and Patent Lines as they should appear on packaging and 
marketing materials for the Products: 
[OBJECT OMITTED] 

Supplier,    Inc. 





EXHIBIT C 
Performance Standards 

During the two-year period beginning on the date of shipment of the first 
Product and ending twenty-four (24) months later, DISTRIBUTOR     must meet the following 
criteria for automatic renewal of this Agreement, 

1) Sale of 1,000,000 units. 
2) Sale of 50,000 units per quarter. 


EXHIBIT D 
Request for Revision 


During the term of this agreement, each party will have the right to issue a 
request in writing with thrity days notice for revision to the agreement as 
deemed necessary by the parties. 



Contract DA#22
INTERNATIONAL DISTRIBUTION AGREEMENT 



(LOCALIZATION/REPRODUCTION RIGHTS) 



Michigan /  California 

("Supplier ") ("Distributor  ") 

Attention:     Address



Supplier is in the business of developing interactive CD-ROM products 
and related workbooks, including the Product (as hereinafter defined). Distributor 
is in the business of distributing CD-ROM products and wishes to obtain, and 
Supplier is willing to grant Distributor, the limited right to develop a 
Licensed Product (as hereinafter defined) and to reproduce, sell, market and 
distribute the Licensed Product through normal channels in the Territory (as 
hereinafter defined) on the terms and conditions set forth in this Agreement. 
Distributor assures Supplier that it has the facilities, personnel and 
expertise necessary to develop, reproduce, sell, market and distribute the 
Licensed Product in the Territory. 

Supplier  and Distributor  agree as follows: 

1. DEFINITIONS. As used in this Agreement: 

1.1 "Licensed Product" shall have the meaning set forth in paragraph 
3.1. 

1.2 "Product" means the interactive CD-ROM product of Supplier 
specified on the applicable Schedule. 

1.3 "Sales Representative" shall have the meaning set forth in 
paragraph 3.2. 

1.4 "Schedule" shall have the meaning set forth in paragraph 2.1. 

1.5 "Subdistributor" shall have the meaning set forth in paragraph 3.2. 

1.6 "Territory" means the country or countries listed on the applicable 
Schedule. 


1.7 "Trademarks" means the trademark SUPPLIER INTERACTIVE and logo 
and other trademarks (if any) identified on the applicable Schedule. 

2. SCHEDULES FOR LICENSED PRODUCTS. 

2.1 Schedules. This Agreement sets forth the terms and conditions 
under which Supplier will grant Distributor certain rights in and to certain 
Product(s) as designated in the schedules executed simultaneously with the 
execution of this Agreement and such additional schedules as Supplier and 
Distributor may subsequently execute from time to time (the "Schedules"). 

2.2 Conflicting Terms. Each Schedule shall be a part of this Agreement 
and governed by the terms and conditions of this Agreement. If there is a 
conflict between the terms of this Agreement and any Schedule, the terms of the 
Schedule shall control. 

3. LICENSE GRANTS. 

3.1 Grants. Supplier grants to Distributor the right and license to: 

3.1.1 Languages. To prepare a localized version of the Product in the 
language(s) specified on the applicable Schedule (the "Licensed Product"). 

3.1.2 Markets. To reproduce sell, market and distribute the Licensed 
Product in all markets and normal channels of distribution in the Territory. 

Unless otherwise specified on the applicable Schedule, these rights and licenses 
shall be nonexclusive. 

3.2 Distributors/Sales Representatives. Distributor shall have the right 
to appoint local subdistributors ("Subdistributors") and sales representatives 
("Sales Representatives") in the Territory to effect the sale and distribution 
of the Licensed Product. 

3.2.1 Written Agreements. Distributor shall enter into a written 
agreement with each Subdistributor and Sales Representative that conforms in all 
respects to the terms of this Agreement. The written agreement shall (a) not 
extend beyond the term of the applicable Schedule; (b) provide for an automatic 
termination in the event of termination of this Agreement or the applicable 
Schedule; (c) provide that Supplier is a third party beneficiary of that 
agreement; and (d) provide that in the event of any inconsistency between the 
terms of this Agreement and that agreement, the provisions of this Agreement 
shall govern. 

3.2.2 Guarantee. Distributor guarantees the performance and obli- 
gations of each Subdistributor and Sales Representative. 


3.3 Retention of Rights. Supplier retains all rights not expressly 
granted hereunder. 

3.4 Territory. Distributor shall not sell or distribute the Licensed 
Product in any country outside the Territory and shall not knowingly sell the 
Licensed Product to parties that intend to or are likely to resell them in a 
country outside the Territory. 

3.5 No Modifications. Except as otherwise authorized in connection 
with the development of the Licensed Product, Distributor shall not alter, edit or 
otherwise amend in any manner the Licensed Product approved by Supplier 
pursuant to paragraph 6.1. 

4. ROYALTY PAYMENTS. 

4.1 Advance Royalty Payment. In consideration of the licenses granted 
hereunder, Distributor shall pay Supplier a nonrefundable, advance royalty 
payment in the amount and in accordance with the payment terms set forth in the 
applicable Schedule. 

4.2 Royalties. In consideration of the licenses granted hereunder, 
Distributor shall make royalty payments to Supplier for each Licensed Product 
sold or otherwise disposed of by Distributor and any Subdistributor and Sale 
Representative. The amount of the royalties shall be as specified in the 
applicable Schedule. Unless specified in the applicable Schedule, these royalty 
payments shall be due and payable quarterly within thirty (30) days after March 
31, June 30, September 30 and December 31 of each year. No payments shall be 
required under this paragraph until the cumulative earned royalties exceed the 
amount of the advance royalty paid by Distributor under paragraph 4.1. All 
royalties due will accumulate interest at the rate of eighteen percent (18%) per 
annum compounded daily from the date on which such royalties are due. 

4.3 U.S Currency. All royalty payments shall be made in U.S. currency 
as determined on the basis of the rate of exchange published by the 
International Monetary Fund in effect on the date payment is due, or, if payment 
is delayed, on (a) the date such payment is due, or (b) the date payment is 
actually made, whichever rate results in a higher dollar payment. 

4.4 Reports. Distributor shall submit to Supplier a quarterly written 
report which shall accompany the royalty payment described in paragraph 4.2. 
The written report shall set forth the number of all Licensed Products 
sold or otherwise disposed of by Distributor and any Subdistributor and Sales 
Representatives, and such other information as Supplier may from time to time 
reasonably request. 

4.5 Audit. If an audit discloses an understatement of any royalty 
payment due, Distributor shall promptly pay Supplier the full amount of the 
understated amount. If the audit discloses an understatement of five percent 
(5%) or more in the royalty payment due for any period or periods, Distributor 
shall reimburse Supplier for the cost of such audit. 


4.6 Duties. Distributor shall have sole responsibility for collecting, 
reporting and paying any and all taxes and any and all customs, import and 
remittance duties or assessments arising or in any way related to the activities 
contemplated under this Agreement. 
5. TERM. 

5.1 This Agreement. This Agreement shall be effective as of the date 
of execution by both parties and shall remain in full force and effect until 
the last Schedule has expired or has been terminated. 

5.2 Schedule. The term for each Schedule shall be as specified in the 
applicable Schedule. 


6. QUALITY ASSURANCE. Distributor shall be responsible for the localization 
of, and the development of the Gold Master for, each Licensed Product. 
Distributor shall submit a copy of the Gold Master of the Licensed Product to 
Supplier,    for its review and approval, on or before the date set forth in the 
applicable Schedule. Supplier shall have the right to terminate the 
applicable Schedule immediately upon written notice to Distributor if Distributor 
fails to submit the Gold Master to Supplier on or before the specified date. 

6.1 Approval by Supplier. Each Licensed Product manufactured, sold 
or otherwise disposed of by Distributor shall be of a quality specified by School 
Zone. Upon completing the development of the Licensed Product, Distributor shall 
submit to Supplier two (2) copies of the Licensed Product and the packaging 
to be used with the Licensed Product. Supplier shall review the copies and 
packaging and notify Distributor of any changes to be made to the Licensed Product 
or its packaging, or both. Distributor shall not sell or otherwise dispose of any 
Licensed Product that has not been approved by Supplier,    within its sole 
discretion, pursuant to this paragraph 6.1. 

6.2 Samples. From time to time and upon request by Supplier,    
Distributor shall submit additional representative samples of currently 
distributed Licensed Product. Supplier shall promptly notify Distributor if 
any additional sample does not meet the quality of the approved initial samples 
and Distributor shall immediately address all objections of Supplier. 

7. RECORD INSPECTION AND AUDIT. 

7.1 Books and Records. Distributor shall keep, and shall contractually 
obligate each Subdistributor and Sales Representative to keep, full, complete 
and accurate books and records relating to the manufacture and sales of the 
Licensed Product. Representative of Supplier may, upon ten (10) days prior 
written notice, inspect, audit and make copies of such books and records during 
normal business hours. 

7.2 Inspection. All books and records relative to Distributor's obli- 
gations hereunder shall be maintained and made accessible to Supplier for 
inspection at least two (2) years after expiration or termination of this 
Agreement. 

8. WARRANTIES AND OBLIGATIONS. 

8.1 Authority to Contract. Supplier represents and warrants that it 
has the right and power to enter into this Agreement and that there are no other 
agreements with any other party in conflict with such grant. 

8.2 Non-Infringement. Supplier represents and warrants that it has 
no actual knowledge that the Product infringes any valid copyright or other 
proprietary rights of any third party. 

8.3 Promotion. Distributor represents and warrants that it will use its 
best efforts to promote, market, advertise, sell and distribute the Licensed 
Product in the Territory and shall contractually obligate its Subdistributors 
and Sales Representatives to use their best efforts, to promote, market, 
advertise, sell, and distribute the Licensed Product in their respective 
territories. Distributor and its Subdistributors and Sales Representatives shall 
be solely responsible for the localization, manufacture, sale and distribution 
of the Licensed Product and will bear all costs associated therewith. 

9. PRODUCT MARKINGS. 

9.1 Intellectual Property Laws. Distributor shall fully comply with the 
marking provisions of the intellectual property laws of the applicable countries 
in the Territory. 

9.2 Copyright Notices. Distributor shall mark all Licensed Products, 
packaging and all advertising, promotional and display materials illustrating, 
utilizing or featuring the Licensed Product with an appropriate copyright notice 
which will preserve the interests of Supplier and Distributor in the Licensed 
Products. Distribution shall also comply with copyright instructions supplied 
by Supplier. 

9.3 Trademarks. Supplier grants to Distributor,    and Distributor agrees 
to use, the Trademarks on all Licensed Products reproduced by Distributor    . The 
Trademarks shall be conspicuous on all packaging, and all advertising, 
promotional or display materials illustrating, utilizing or featuring the 
Licensed Products and shall be in compliance with Supplier’s  guidelines on 
trademark usage. Distributor shall identify each Trademark with the designation 
"TM" or "(R)" as specified by Supplier. Each Licensed Product shall contain 
a marking legend specified by Supplier stating that the Licensed Product is 
manufactured by Distributor under license from Supplier. Distributor shall not 
use the Trademarks on any other product except the Licensed Products. Distributor 
acknowledges Supplier’s  ownership of the Trademarks throughout the world and 
the validity of Supplier’s  registration thereof, and shall not dispute or put 
at issue such ownership or validity. Distributor shall not at any time apply for 
or obtain the registration of any Trademark in any country or do any other act 
which might in any way impair the rights of Supplier in and to the 
Trademarks. Upon request by Supplier,    Distributor will sign all papers 
prepared at Supplier’s  expense and perform such other acts as may be 
necessary to establish Distributor as a registered user of the Trademarks or 
otherwise acknowledge Supplier’s  ownership thereof. 

10. ADVERTISING AND PROMOTION. In order for Distributor to better promote the 
Licensed Product, Supplier shall provide Distributor at no charge the 
following: 

10.1 English Version. Licensed Product information on the English version of the Product. 

10.2 Demonstration. A demonstration of each of the titles included in 
the Product for inclusion in Distributor 's publications, promotional material, 
and/or catalogs. 

10.3 Copies. One complete copy of each of the titles included in the 
Product for each Subdistributor and Sales Representative 

11. NOTICES. Any notice required to be given pursuant to this Agreement 
shall be in writing in the English language and mailed by certified or 
registered mail, return receipt requested, or delivered by a international 
express courier service. 

12. INTELLECTUAL PROPERTY RIGHTS. 

12.1 Ownership. Except as otherwise provided herein, Supplier shall 
own all right, title, and interest, including all copyrights, in the Product and 
to any modifications or improvements made thereto. Distributor will not obtain 
any rights in the Product as a result of its responsibilities hereunder. 
Distributor acknowledges that Supplier shall own all right, title and interests 
to any translations, modifications, or improvements or other changes made by 
Distributor to the Product. The parties agree to execute any documents reasonably 
requested by the other party to effect any of the above provisions. 

12.2 Exclusive Rights. Distributor acknowledges Supplier’s  exclusive 
rights in the Product and that the Product is unique and original to Supplier 
and that Supplier is the owner thereof. Unless otherwise permitted by law, 
neither Distributor nor any of its Subdistributors or Sales Representatives shall, 
at any time during or after the effective Term of the Agreement, dispute or 
contest, directly or indirectly, Supplier’s  exclusive right and title to the 
Product or the validity thereof. 

13. LICENSED PRODUCT WARRANTY. 

13.1 No Warranties. Supplier makes no warranties with respect to 
the Licensed Product. Supplier does not extend to Distributor or any of its 
Subdistributors or Sales Representatives any warranties, express or implied, and 
Distributor and its Subdistributors and Sales Representatives waive any and all 
claims to damages. 

13.2 Disclaimer. SUPPLIER DISCLAIMS WARRANTIES AND CONDITIONS, 
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THOSE OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE. IN NO EVENT SHALL SUPPLIER BE LIABLE FOR 
DAMAGES, DIRECT OR INDIRECT, INCLUDING INCIDENTAL OR CONSEQUENTIAL DAMAGES 
SUFFERED BY DISTRIBUTOR,    ANY SUBDISTRIBUTOR, SALES REPRESENTATIVES, END USER OR 
OTHER THIRD PARTY ARISING FROM BREACH OF WARRANTY OR BREACH OF CONTRACT, 
NEGLIGENCE, OR ANY OTHER LEGAL GROUND OF ACTION. 

13.3 Liability. Distributor shall be liable for any representations or 
warranties made by it or its Subdistributors or Sales Representatives without 
the approval of Supplier in its advertising, brochures, manuals, or by its 
agents, employees, or representatives, whether in writing or orally with respect 
to each Licensed Product. 

14. CONFIDENTIALITY. 

14.1 Obligation. It is recognized that during the course of its work 
with Supplier,    Distributor may have occasion to conceive, create, develop, 
review, or receive information that is considered by Supplier to be 
confidential or proprietary including information relating to the Licensed 
Product, including inventions, patent, trademark and copyright applications, 
improvements, know-how, specifications, drawings, cost data, process flow 
diagrams, customer and supplier lists, bills, ideas, and/or any other written 
material referring to same (the "Confidential Information"). Both during the 
term of this Agreement and thereafter, Distributor agrees to maintain in 
confidence such Confidential Information unless or until: 

14.1.1 It shall have been made public by an act or omission 
of a party other than itself; or 

14.1.2 Distributor receives such Confidential Information from an 
unrelated third party on a nonconfidential basis. 

14.2 Reasonable Precautions. Distributor further agrees to use all 
reasonable precautions to ensure that all such Confidential Information is 
properly protected and kept from unauthorized persons or disclosure. 

14.3 Prohibitions. Distributor agrees that it will not, without first 
obtaining the prior written permission of Supplier,    do any of the following: 

14.3.1 Directly or indirectly utilize such Confidential Information 
in its own business; 

14.3.2 Manufacture and/or sell any product that is based in whole 
or in part on such Confidential Information; or 

14.3.3 Disclose such Confidential Information to any third party. 

14.4 Subdistributors/Sales Representatives. Distributor shall have each 
of its Subdistributors and Sales Representatives agree to be bound by the 
provisions of this paragraph. 

15. COMPLIANCE WITH LOCAL LAWS. 

15.1 Laws. Distributor shall comply with all applicable laws and regulations in the Territory. 

15.2 Assistance. Distributor shall cooperate promptly with Supplier 
to assist Supplier in complying with all U.S. laws and laws of each country 
in the Territory, including but not limited to, all U.S. laws and regulations 
relating to the control of exports or the transfer of technology. 

16. GOVERNMENT APPROVAL. 

16.1 Approvals. Where necessary, Distributor shall be required to obtain 
all governmental approvals required to fulfill its obligations under this 
Agreement. Such undertaking shall be at Distributor    's sole expense. 

16.2 Condition Precedent. If approval by any governmental entity in 
the Territory is required before this Agreement is enforceable by Supplier,    
then such government approval is a condition precedent to the validity of this 
Agreement. It is expressly understood and agreed that Supplier shall have no 
obligations under this Agreement until such governmental approval has been 
obtained and evidence of such approval has been received by Supplier. 

16.3 Material Changes. In the event that any governmental entity 
requires material changes to be made to the terms of this Agreement or the 
relationship between the parties, either party may terminate this Agreement upon 
thirty (30) days' written notice. 

17. TERMINATION. 

17.1 Additional Rights. The termination rights set forth in this 
paragraph 20 are in addition to the termination rights that may be provided 
elsewhere in the Agreement. 

17.2 By Supplier. Supplier shall have the right to immediately 
terminate this Agreement and/or any Schedule by giving written notice to 
Distributor in the event that Distributor does any of the following: 

17.2.1 Files a petition in bankruptcy or its adjudicated bankrupt 
or insolvent, or makes an assignment for the benefit of creditors, or an 
arrangement pursuant to any bankruptcy law, or if Distributor discontinues or 
dissolves its business, or if a receiver is appointed for Distributor or for 
Distributor    's business and such receiver is not discharged within ninety (90) 
days; 

17.2.2 Makes any change in the current management of Distributor,    
which in the opinion of Supplier,    substantially impairs Supplier’s  rights 
under this Agreement, or has or threatens to damage the reputation of School 
Zone, or the Licensed Product; 

17.2.3 Engages in any illegal, unfair, or deceptive business 
practices or unethical conduct whatsoever, whether or not related to the 
Licensed Product; 

17.2.4 Sells a majority interest in Distributor to a third party; 

17.2.5 Breaches paragraph 2.4 of this Agreement; 

17.2.6 Appoints a Subdistributor or Sales Representative not 
approved by Supplier   ; or 

17.2.7 Breaches paragraph 3.1 of this Agreement. 

17.3 Either Party. Either party may terminate this Agreement and/or 
any Schedule on thirty (30) days' written notice to the other party in the event 
of a breach of any provision of this Agreement by the other party, provided 
that, during the 30-day period, the breaching party fails to cure such breach. 



18. POST-TERMINATION RIGHTS AND OBLIGATIONS. 

18.1 Inventory Schedule. Not less than ninety (90) days prior to the 
expiration of the applicable Schedule or immediately upon termination thereof, 
Distributor shall provide Supplier with a complete schedule of all inventory of 
Licensed Product then on hand (the "Inventory"). 

18.2 Cessation of Activities. Upon expiration or termination of a 
Schedule, Distributor and its Subdistributors and Sales Representatives shall 
immediately cease the manufacture, sale and distribution of the Licensed 
Product. Supplier shall have the option of purchasing any of the Inventory. 

18.3 Reversion of Rights. Upon the expiration or termination of this 
Agreement and/or a Schedule, all rights and licenses granted to Distributor under 
this Agreement shall immediately cease and terminate and immediately revert to 
Supplier and Distributor and its Subdistributors and Sales Representatives 
shall discontinue all uses of the Licensed Product. 


18.4 Materials. Upon expiration or termination of a Schedule, School 
Zone may require that Distributor transmit to Supplier,    at no cost, all 
material relating to the Licensed Product. 

18.5 Survival of Obligations. It is understood and agreed that termination or expiration of this Agreement and/or a Schedule shall not extinguish 
any of Distributor    's obligations under this Agreement and/or the applicable 
Schedule that by their terms continue after the date of termination or 
expiration. 

19. INFRINGEMENTS. 

19.1 Right to Enforce. Distributor agrees to notify Supplier promptly                                                                                in the event Distributor becomes aware of any infringements of the Product or 
Licensed Product. Supplier shall have the right, in its sole discretion, to 
prosecute lawsuits against third parties for infringement of Supplier’s  
rights in the Product or Licensed Product. All costs and expenses associated 
with such lawsuits shall be borne by Supplier,    which shall be entitled to any 
recovery received as a result thereof, whether by adjudication or settlement. 

19.2 Cooperation. Distributor agrees to fully cooperate with Supplier 
and its representatives in the prosecution of any such suit. Supplier shall 
reimburse Distributor for the expenses incurred as a result of such cooperation. 

20. INDEMNITY. 

20.1 By Distributor    . Distributor agrees to defend, indemnify, and hold 
Supplier,    and its officers, directors, agents, and employees, harmless 
against all costs, expenses, and losses (including reasonable attorney fees and 
costs) incurred by Supplier arising out of (a) any breach by Distributor or any 
Subdistributor or Sales Representative of any representations or warranties 
contained herein; (b) the manufacture, sale or other disposition of the Licensed 
Product; or (c) any other actions or inactions of Distributor of any Sub- 
distributor or Sales Representative. 

20.2 By Supplier. Supplier agrees to defend, indemnify, and hold 
Distributor,    and its officers, directors, agents, and employees, harmless against 
all costs, expenses, and losses (including reasonable attorney fees and costs) 
incurred through claims of third parties against Distributor arising out of any 
breach by Supplier of any representations or warranties contained herein or 
as a result of any of Supplier’s  actions or inactions. 

21. INDEPENDENT CONTRACTOR. Distributor    's performance of its duties and obli- 
gations under this Agreement and the performance of its Subdistributors and 
Sales Representatives are in a capacity as an independent contractor. 
Accordingly, nothing contained in this Agreement shall be construed as 
establishing an employer/employee, a partnership, agency, brokerage, or a joint 
venture relationship between Distributor,    and its Subdistributors and Sales 
Representatives, and Supplier. 

22. GOVERNING LAW AND JURISDICTION. This Agreement shall be governed by the 
laws of Michigan, USA. All disputes hereunder shall be resolved in the                                                               applicable state or federal courts of Michigan. The parties consent to the 
jurisdiction of such courts, agree to accept service of process by mail, and 
waive any jurisdictional or venue defenses otherwise available. 

23. AGREEMENT BINDING ON SUCCESSORS. This Agreement shall be binding on and 
shall inure to the benefit of the parties hereto, and their heirs, administrators, successors, and assigns. 

24. WAIVER. No waiver by either party of any default shall be deemed as a 
waiver of any prior or subsequent default of the same or other provisions of 
this Agreement. 

25. SEVERABILITY. If any provision hereof is held invalid or unenforceable 
by a court of competent jurisdiction, such invalidity shall not affect the 
validity or operation of any other provision and such invalid provision shall be 
deemed to be severed from the Agreement. 

26. ASSIGNABILITY. The license granted hereunder is personal to Distributor 
and may not be assigned by any act of Distributor or by operations of law except 
with the consent of Supplier. 

27. INTEGRATION. This Agreement (including all Schedules) constitutes the 
entire understanding of the parties, and revokes and supersedes all prior 
agreements between the parties and is intended as a final expression of their 
Agreement. It shall not be modified or amended except in writing signed by the 
parties hereto and specifically referring to this Agreement. This Agreement 
shall take precedence over any other documents that may be in conflict 
therewith. 

28. FOREIGN CORRUPT PRACTICE ACT. Distributor certifies that neither it, nor any 
of its directors, officers, employees, Subdistributors, Sales Representatives, or agents, is an official, agent, or employee of any government or 
governmental agency or political party or a candidate for any political office 
on the date of this Agreement. Distributor shall promptly notify Supplier of 
the occurrence of any event that would or may result in an exception to the 
foregoing representation. Distributor shall not, directly or indirectly, in the 
name of, on behalf of, or for the benefit of Supplier offer, promise or 
authorize to pay, or pay any compensation, or give anything of value to, any 
official, agent, or employee of any government or governmental agency, or to any 
political party, or officer, employee, or agent thereof. Distributor shall require 
each of its directors, officers, employees, Subdistributors, Sales Representatives, and agents to comply with the provisions of this paragraph. 

Notwithstanding any other provision of this Agreement, any breach of the 
provisions of this paragraph shall entitle Supplier to terminate this 
Agreement effective immediately on notice to Distributor. 

Distributor represents and agrees that it has not offered, given, promised to 
give, or authorized giving, and will not offer, give, promise to give, or 
authorize giving, directly or indirectly, any money or anything else of value to 
any government official, political party, political official, or candidate for 
political office in connection with its activities under this Agreement. 


29. GOVERNMENTAL REQUIREMENTS. Distributor shall assist in obtaining import 
licenses, export licenses, currency exchange approvals, customs approvals, visas 
and other governmental approvals and permits within the Territory that may be 
necessary to permit the sale of the Licensed Product. 

30. ENGLISH LANGUAGE CONTROLS. This Agreement is entered into in the English 
language and in the event it is ever translated into another language and there 
is a dispute as to the meaning or interpretation of this Agreement as a result 
of the translation, the original English language version shall control. 

31. DUPLICATE ORIGINALS. Duplicate originals of this Agreement shall be 
signed by both parties, each of which shall constitute an original. Each party 
shall retain one of the originals 

32. AMENDMENTS. No provision of this Agreement may be amended or modified 
except by a written agreement signed by duly authorized representatives of the 
parties. 

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date 
set forth below their respective signatures. 
SUPPLIER INTERACTIVE  CORP. 


By: /s/    By: /s --------------------- -------------------- 
(Signature) (Signature) 

  
----------------- --------------- 
(Type or Print Name) (Type or Print Name) 

Its: Chief Executive Officer Its: President and Chief Operating Officer 
----------------------- ------------------------------------- 
(Type or Print Title) (Type or Print Title) 

  
INTERNATIONAL DISTRIBUTION AGREEMENT 
------------------------------------ 
LICENSED PRODUCT SCHEDULE 


This Schedule is made and entered into, and subject to the terms and conditions 
of, a certain International Distribution Agreement dated as of, _______2001 
by and between Supplier Interactive ("Supplier   ") and the undersigned 
Distributor    . 

PRODUCT No. Title 
----------- ----- 
[Insert title] 
Includes Software and Print 
product. Licensed Platform: XXXX for Windows and Mac. 

TERRITORY Check one: 

__ Worldwide (excluding Supplier’s  resale 
rights described below under Additional Terms 
and Conditions) 
__ Limited to the following country(ies) 
(specify) 

LANGUAGES Arabic 
Spanish 

Distributor    's rights shall be exclusive (exclu- 
ding Supplier’s  resale rights described 
below under Additional Terms and Conditions) 
with respect to these languages only. 

TRADEMARKS [GRAPHIC OMITTED] 

XYZ Distributor shall deliver the XYZ  to 
Supplier upon completion. 

TERM Initial ramp period commencing upon execution 
of this Schedule and ending December 31, 2001 
(the "Ramp-UP Period"). Thereafter, this 
Schedule shall continue for a period of four 
(4) years (each period referred to as an 
"Annual Term") ending December 31, 2005. 

MINIMUM ANNUAL UNIT VOLUME The following minimum annual unit volumes 
apply on a per title and per language basis: 



MINIMUM NUMBER OF 
ANNUAL TERM UNITS/ROYALTIES PER TITLE 
----------------------------------------- 

Spanish Arabic 
------- ------ 
1 8,000 ($13,600) 4,000 ($6,800) 
2 4,000 ($ 6,800) 2,000 ($3,400) 
3 4,000 ($ 6,800) 2,000 ($3,400) 
4 4,000 ($ 6,800) 2,000 ($3,400) 

If the total amount of royalties actually 
paid by Distributor during any Annual Term 
during the term of this Schedule is less 
than the applicable minimum amount, Distributor 
shall immediately pay Supplier an amount 
equal to the difference between the appli- 
cable minimum amount and the amount actually 
paid. These minimum amounts shall not apply 
during the Ramp-Up Period. 

ADVANCE ROYALTY $5,000 (US) per title. 

Due and payable in full upon execution of 
this Schedule. 

PER PRODUCT ROYALTY $1.70 per Licensed Product sold or otherwise 
disposed of (includes $1.50 for software and 
$0.20 for the workbook described below). 

Distributor shall be solely responsible for the 
localization of the 32-workbook in dual lang- 
uage format for Arabic/English and Spanish 
Spanish/ English to be enclosed with the 
CD-Rom and sold as a single unit. 

LOCALIZATION KIT Fee included as part of the advance royalty. 

OTHER TERMS AND CONDITIONS Distributor shall provide Supplier with the 
(SPECIFY) unassembled parts and pieces for the Licensed 
Product (including the CD-ROMs, boxes, jewel 
cases, booklets, trays but excluding the 
cardboard corrugated inserts) in such quan- 
tities as may be reasonably requested by 
Supplier. Supplier shall be responsible 
for assembling the Licensed Product. School 
Zone reserves the exclusive right to resell 
the Licensed Products to existing customers 
of Supplier located in North America. 
Supplier shall pay Distributor its actual 
cost of goods or such other price as may be 
agreed upon in writing by the parties for 
each unit of the Licensed Product sold by 
Supplier. 

SUPPLIER INTERACTIVE CORP. 


By: /s/      By: /s/   
--------------------- -------------------- 
(Signature) (Signature) 

 ---------------------- ----------------------- 
(Type or Print Name) (Type or Print Name) 

Its: Chief Executive Officer Its: President and Chief Operating Officer 
----------------------- ------------------------------------- 
(Type or Print Title) (Type or Print Title) 

Date: 04/27/01 Date: 04/25/01 

Contract DA#23
This Agreement (the "Agreement') is made and entered into as of the 28TH day of 
January, 2009, (the "Effective Date"), between Supplier,    Inc., a Nevada 
corporation with its office located in ……….. NY (the "Supplier") and

                                             DISTRIBUTOR  CANADA, a Quebec registered corporation, 
                                      having its principal office located at ……….. Quebec, …. (the 
                                                                             "Distributor"). 

WHEREAS, the Supplier and the Distributor desire to establish a business 
relationship for the sole purpose of marketing and distributing Supplier's 
Product (the "Products"), which is called "Air Infiltration Valves" ("AIV"), an 
innovative ventilation device providing fresh air infiltration in residential 
buildings and small crowded premises, and; 


NOW, THEREFORE, in consideration of the mutual agreements promises set forth 
herein, the parties agree as follows: 

SUPPLIER COVENANTS: 

1. Supplier agrees to supply the Products and fulfill Distributor's written 
purchase orders for the Products in a timely manner, and in any event will use 
its best efforts to fill placed orders within a period of thirty days (30) days 
or less following the receipt of any written order. 

2. Supplier agrees to deliver to Distributor copies of all applicable reports, 
articles, tests, investigations, certificates and any other comments or other 
information (collectively the "Information") on the Products immediately after 
Supplier's receipt of such Information. 

3. Supplier warrants and guarantees that Supplier holds all of the relevant 
trademarks, service marks, and all other like intellectual property rights to 
the Products, and further warrants that Supplier's Products are not subject to 
any claim (for infringement or otherwise), demand, or legal action by any third 
party. Supplier warrants and guarantees that to the best of its knowledge all 
claims made by Supplier about the Products are true and correct. Any 
installation of Products made incorrectly and not in accordance with the advice 
of Supplier will not be covered within this provision. 

4. There are no set minimum quota requirements for Product sales under this 
Agreement in the first year and Supplier will be obligated to assist in the 
completion of each sales order on a case-by-base basis, regardless of quantity. 
Following the first year of the Agreement, both parties will review sales 
activities during the prior year and rev-visit this provision of the contract. 

DISTRIBUTOR COVENANTS: 

5. Distributor agrees to pay the price of Product purchases by letter of credit 
or wire transfer prior to product shipment. Distributor will pay all related 
shipping costs, unless other arrangements have been expressly made. 

6. Distributor and its Assigns may use the Information in all its marketing and 
distribution efforts to sell the Products. Distributor agrees not to make any 
marketing claims in regard to the Products that are not supported by the 
Information supplied by Supplier. 

PRICING: 

7. Suppler will charge US$240 per one case of Products, consisting of 24 units 
of AIVs. Minimum order must be no less than US$5,000. Distributor will pay all 
related shipping costs from point of purchase. From time to time, Supplier can 
make reasonable adjustment(s) to the Price of the Products by giving Distributor 
written notification of such Product price amendments. 

8. Although the stated price acts as a guide for purchases made by Distributor, 
discounts can be negotiated between both parties on any singular Product 
purchase order submitted to Supplier, including the purchase of Products from a 
manufacturing overrun situation. 

MISCELLANEOUS: 

9. All notices and other communications required or provided for under this 
Agreement shall be validly given, made, or served if in writing and delivered 
personally or sent by registered mail, to the other party. Each party may, by 
notice to the other as provided herein, designate a different address at any 
time. 

10. Termination will be effective sixty (60) days following the date that one 
Party delivers written notice of termination to the non-terminating Party. 
Notwithstanding this provision, Distributor or its Assigns will be permitted to 
sell, market, and distribute all Products that have been ordered from Supplier, 
or are in the possession of Distributor or its Assigns at termination. 

IN WITNESS WHEREOF, Supplier and Distributor, through their duly authorized 
representatives, hereby execute this Agreement which is effective as of the date 
first set forth above. 

Supplier: SUPPLIER INC. Distributor: DISTRIBUTOR     CANADA 

BY: /s              BY: /s/   
---------------------------------- ------------------------------- 
Signature 

Name: 
--------------------------------- ----------------------------- 

Title: President Title: President 
-------------------------------- ---------------------------- 



Contract DA#24
SALES AND DISTRIBUTION AGREEMENT

THIS AGREEMENT (this "Agreement") is made effective as of December 15th, 1999(the "Effective Date"), by and between

SUPPLIER , INC.,

a Pennsylvania corporation,

having is principal place of business at …………, Pennsylvania  ("Supplier ")

- and -

DISTRIBUTOR   LABORATORIES INCORPORATED, a Barbados corporation incorporated under the International Business Companies Act, 1991-24, whose head office is……………….Barbados, West Indies, ("Distributor ")

(each a "Party" and collectively the "Parties").

WITNESSETH:

WHEREAS Supplier has certain rights relating to a specially configured ribonucleic acid which is being developed for marketing under the trademark ABC

WHEREAS Distributor is in the business of Marketing pharmaceutical products for pharmaceutical and ceutical companies in Canada;

WHEREAS Distributor desires to Market the Product in Canada;

WHEREAS in consideration for Distributor 's commitment to pay to Supplier the payments specified in this Agreement, and to provide the resources as set out in this Agreement for the development and Marketing of the Product, Supplier desires to grant to Distributor the exclusive distributorship to Market the Product in the Territory; and

Supplier - Distributor Distribution Agreement Page 1 of 38

WHEREAS the Parties hereto desire to set forth the terms and conditions of such Marketing;

NOW THEREFORE, in consideration of the premises and the covenants and promises contained herein, and intending to be legally bound hereby, the Parties agree as follows:

1. DEFINITIONS

1.01 For purposes of this Agreement, the following terms, when used with initial capital letters, shall have the meaning set forth below. Other terms are defined elsewhere in this Agreement and those terms, when used with initial capital letters, shall also have the defined meanings whenever they appear in this Agreement. As to the terms defined and used herein, the singular shall be understood to include the plural and vice-versa, unless the context clearly indicates to the contrary.

1.02 "Acquisition Price" means the average of the closing prices of Supplier shares on the NASDAQ exchange during the 60 trading days immediately preceding the Agreement Date, namely US $7.00.

1.03 "Adjusted Share Value" means, the total value of all Supplier common shares purchased from Supplier by Distributor pursuant to the provisions of paragraphs 8.01 and 8.02, calculated using the average closing price on the American Stock Exchange over the sixty trading (60) days immediately preceding the date on which the Adjusted Share Value is to be calculated.

1.04 "Affiliate means any corporation, company, firm, partnership, or other entity which Controls, is Controlled by or is under common Control with a Party. For the purposes of this Agreement, Intelligent Polymers Limited, a Bermuda corporation, shall be deemed to be an Affiliate of Distributor . Any entity that buys all, or substantially all, of the assets of Supplier,    including the Product, shall be deemed to be an Affiliate of Supplier.
1.05 "Aggregate Sales" means, for any calendar period, the aggregate of the amounts invoiced by Distributor or by an Affiliate or Sub-Licensee for Product sold to arm's length customers in the Territory (but excluding sales by Distributor to an Affiliate or Sub-Licensee for resale to purchasers and excluding the price of Product samples sold by Distributor to an Affiliate or Sub-Licensee), net of:

(a) any discounts or rebates given or paid to customers;

(b) price adjustments to customers' inventories to address market price declines;

(c) charge-backs or rebates actually allowed and taken on such sales in such amounts as are customary in the trade and are specifically related to the Products (excluding cash discounts, except for normal trade discounts for early payment of invoices);

(d) trade samples and other free goods given in lieu of discounts;

(e) duties and taxes on any sale to the extent separately identified in the invoice for the Product sold;

(f) transportation charges separately itemized;

(g) credits for product returns;

(h) other reasonable discounts or rebates, or other allowances actually given by Distributor ;

(i) third party charges for storage and handling of the Product, or distribution of the Product to treatment sites or to customers or patients;

(j) third party charges for the administration of the Product to patients including associated treatment costs, or charges or fees for the administration of medical or administrative services associated with the use of the Product.

1.06 "Agreement Date" means the date upon which the essential financial terms of this Agreement were concluded, namely November 23, 1999.

1.07 "Approved NDS" means the New Drug Submission for the Product for which an NOC is granted, and includes any approved supplements or amendments thereto.

1.08 "Distributor 's Distribution Center" means Distributor 's facility in ………………………………… the Province of Quebec, as designated by Distributor .

1.09 "Ceiling Price" means maximum price as established, set, regulated or controlled by any provincial or federal government in Canada, or by any board, agency of any such government, for which Distributor can lawfully sell the Product in the Territory or in any province or other sub-division or sub-jurisdiction of the Territory.

1.10 "CFS" means Chronic Fatigue Syndrome.

1.11 "Control" means the ability of any entity (the "Controlling" entity),directly or indirectly, through ownership of securities, by agreement or by any other method, to direct the manner in which more than fifty percent (50%) of the outstanding voting rights of any other entity (the "Controlled" entity), whether or not represented by securities, shall be cast, or the right to receive over fifty percent (50%) of the profits or earnings of, or to otherwise control the management decisions of, such other entity (also a "Controlled" entity).

1.12 "Detail" means a face-to-face meeting, in an individual or group setting, between a health care professional with prescribing authority and a professional representative of Distributor during which a Product presentation of the key Product attributes is verbally presented to such targeted prescribing physician or other health care professional. (When used as a verb, “Detail" or "Detailing" shall mean to engage in a Detail.)

1.13 "Eligible Patients" means for each Indication, the number of individuals within the Territory suffering from or afflicted with that Indication, as most recently determined, estimated or reported by:

(a) an appropriate agency of the Government of Canada, the World Health Organization or any comparable or successor organization, or any peer-reviewed article in a reputable medical journal, or if such data or information for the Territory is not available, then by

(b) pro-rating the number of individuals suffering from or afflicted with that indication in the United States of America, as most recently reported by the Center for Disease Control in Atlanta, Georgia, by the ratio of the general population of the Territory to the general population of the U.S.A.

1.14 "Floor Price" means:

(a) with respect to the 400 mg strength of a Unit of the Product, sixty dollars (US) (USD$60.00); and

(b) with respect to any other strength of a Unit of the Product, a price that is obtained by multiplying the Floor Price for the 400 mg strength Unit of the Product by the ratio of that other strength to 400 mg. strength Unit of the Product.

1.15 "Food and Drugs Act" means the Canadian Food and Drugs Act (R.S.C. 1985,Chap. F-27), or any successor act, as the same may be amended from time to time, and the regulations promulgated thereunder.

1.16 "FTC" means the United States Federal Trade Commission.

1.17 "INDS" means an Investigational New Drug Submission filed with the TPP.

1.18 "Indication" means any indication for which a Notice of Compliance for the Product has been issued.

1.19 "Invested Costs" means the total amount spent by Distributor,    including both external and internal, direct and indirect, expenses and costs, including without limitation all regulatory, marketing, advertising, promotional, and continuing health education costs, field force time, and field force expenses, required to obtain the NOC for the Product and to Market the Product in the Territory, from the Effective Date to the 5th anniversary of the Product Launch, provided that such expenditures by Distributor are reasonable and appropriately allocated in accordance with generally accepted accounting principles.

1.20 "Market" means to register, promote, distribute, market, advertise and/or sell, and Marketing shall have a corresponding meaning.

1.21 "Market Penetration Ratio" means, for any calendar year, the ratio obtained by dividing:

(a) the number of Treated Patients in that calendar year; by

(b) the aggregate of the Target Patients for each Indication in that calendar year.

1.22 "Marketing Costs" means:

(a) all of the out-of-pocket expenses reasonably incurred by Distributor in applying for and securing an NOC for the Product including all costs of preparing and prosecuting the INDS and the NDS, and the costs of consultants and advisors used in their preparation and prosecution; and

(b) all out of pocket expenses incurred by Distributor in the pre-marketing, marketing and advertising of the Product during the period commencing on the Effective Date, including without limitation the costs of medical meetings, opinion leader programs and educational programs.

1.23 "Marketing Obligations" means the obligations of Distributor under Article 5 of this Agreement.

1.24 "NDA" means a New Drug Application filed with the FDA seeking approval to market the Product in the USA.

1.25 "NDS" means a New Drug Submission filed with the TPP, and includes any amendments made to that submission either before or after the issue of a Notice of Compliance.

1.26 "Net Selling Price" means, for any calendar period, the Aggregate Sales divided by the number of Units of the Product invoiced by Distributor or by an Affiliate or Sub-Licensee during the same period.

1.27 "Notice of Compliance" means the approval that may be issued by TPP under the Food and Drugs Act permitting the Marketing of the Product in the Territory, and NOC has the same meaning.

1.28 "Optioned Products" means:

(a) the RNase L Diagnostic Test; and

(b) an oral dosage form, or any other strength, of the Product.

1.29 "Party" means each of Supplier and Distributor .

1.30 "Patents" means the patents, patent applications and the patent rights listed in Schedule 1.30 hereto, including any continuations, continuations in part, divisions, patents of addition, reissues, renewals or extensions thereof, and any other patents, patent applications or patent rights which Supplier may acquire or under which Supplier may be licensed, relating to the Product.

1.31 "Product" means Poly I Poly C 12 U sold in the USA in association with the trade mark ABC in all forms in which it is or may be approved in Canada, including both lyophilized and liquid forms.

1.32 "Product Launch" means the date of the first commercial shipment of Product to an arm's length customer in the Territory

1.33 "RNase L Diagnostic Tool" means any diagnostic test or method patented by, proprietary to or licensed to Supplier and useful in the detection or diagnosis of CFS.

1.34 "Target Net Sales" means the product obtained by multiplying the Target Patients by the Treatment Dosing by the Net Selling Price of the Product.

1.35 "Territory" means Canada.

1.36 "Transfer Price" means, for any strength of the Product and in any calendar year, the greater of the Floor Price for that strength of the Product (in packaged, final dosage form) and thirty per cent (30%) of Distributor 's anticipated selling price for the Product in that calendar year, which anticipated selling price shall be:

(a) for the first calendar year or portion thereof in which the Product is Marketed in the Territory, Distributor 's bona fide estimate of its net selling price for the Product; and

(b) for each subsequent calendar year, Distributor 's average net selling price for the Product in the Territory in the previous calendar year.

1.37 "TPP" means the Therapeutic Products Program of Health Canada or any successor agency having the administrative authority to regulate or approve the testing or marketing of human pharmaceutical or biological therapeutic products in Canada.

1.38 "Trademark" means the trademark ABC.

1.39 "Treated Patients" means, for any calendar year, the number of patients obtained by dividing the number of Units of the Product invoiced by Distributor,  or by an Affiliate or Sub-Licensee of Distributor during that calendar year by the Treatment Dosing
1.40 "Treatment Dosing" shall mean for any Indication, 52 Units of the Product per patient, unless otherwise agreed.

1.41 "Target Penetration Rate" means, for each full calendar year and for each Indication, the percentage set out in Schedule 1.41 corresponding to the applicable full calendar year following the issue of a Notice of Compliance for that Indication.

1.42 "Target Patients" means in any calendar year, the product obtained by multiplying the number of Eligible Patients for that Indication in that calendar year by the Target Penetration Rate for that Indication for that calendar year.

1.43 "Unit" means a single dose of the Product in any strength for which an NOChas been issued.

2. GRANT OF EXCLUSIVE DISTRIBUTORSHIP

2.01 Subject to the terms of this Agreement, Supplier hereby grants to Distributor the exclusive right to Market the Product in its lyophilized and liquid forms in the Territory during the term of this Agreement, for use in all indications for which an NOC for the Product in such forms has been granted by the Effective Date or which may be granted during the Term of the Agreement by the TPP.

2.02 Supplier warrants that it has the right to enter into this Agreement and to grant to Distributor the rights granted by this Agreement. Supplier warrants that no other person has any right to Market the Product in the Territory, and the Supplier shall not authorize, permit or allow any other Person to Market the Product in the Territory.

2.03 Supplier shall sell any Product intended for Marketing in the Territory only to Distributor,    and Distributor shall purchase the Product for Marketing in the Territory only from Supplier. Subject only to the provisions of paragraphs13.06 and 13.07 below, Supplier shall not sell the Product to any other person for Marketing in the Territory during the term of this Agreement.

Assignment and Sub-Contracting

2.04 Distributor may assign or sub-license any of its rights and obligations to any Affiliate(s), or sub-contract any of its rights and obligations under this Agreement to any qualified third party, but Distributor shall not be relieved of its obligations under this Agreement by doing so. Satisfactory compliance by such Affiliate or third party with the obligations of Distributor shall be deemed to be satisfactory compliance by Distributor .

Other Rights of Distributor 
2.05 If at any time after the Effective Date Supplier or any Affiliate of Supplier   :

(a) Files a New Drug Submission for an Optioned Product, or

(b) receives a Notice of Compliance for an Optioned Product; or
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(c) wishes to Market or authorize some other person to Market an Optioned Product in the Territory

2.06 Supplier shall deliver to Distributor a notice to negotiate with respect to that Optioned Product.

2.07 Distributor may within sixty (60) days of receipt of the notice to negotiate referred to in paragraph 2.05 advise Supplier of the terms under which Distributor would Market that Optioned Product in the Territory. Distributor and Supplier shall during the sixty (60) days following the delivery of those terms conduct good faith negotiations for the granting to Distributor of the exclusive right to Market that Optioned Product in the Territory. Following the expiration of such sixty (60) day period, Supplier shall be free to Market the product itself or to enter into licenses for the product in question with third parties, provided that the terms of such licenses finally agreed upon are not materially less favourable to Supplier than the terms previously offered by Distributor during the course of negotiations with Supplier   .

2.08 Supplier shall not enter into any license with any third parties relating to any Optioned Product:

(a) during any period of time in which Supplier has the obligation to deliver a notice to negotiate in respect of that Optioned Product.

(b) within one sixty (60) days after the delivery by Supplier of a notice to negotiate; or

(c) during any period of time during which Supplier has the obligation to conduct good faith negotiations with Distributor .

2.09 If Supplier at any time proposes to enter into licenses with one or more third parties for a Optioned Product, Supplier shall provide to Distributor at least ten (10) days in advance of executing the agreement(s) a summary of the terms for the proposed license(s). If Distributor acting in good faith wishes to assert that Distributor 's own proposal for that Optioned Product was more favourable to Supplier than the terms proposed for the license with such third parties, Distributor shall so notify Supplier within that ten (10) day period, and the parties shall mutually agree upon the appointment of an expert to assess the offers made by Distributor and the third party, who shall evaluate the offers made by Distributor and the third party, and who shall determine whether the proposal from the third party is more favourable to Supplier than the offer made by Distributor .

3. MANUFACTURE AND SUPPLY OF THE PRODUCT

Supply of Product

3.01 Supplier shall supply all quantities of the Product reasonably required by Distributor for Marketing in the Territory, in final packaged and labeled form, and in accordance with the provisions of this Agreement.

3.02 Supplier shall at all times use diligent efforts to satisfy Distributor 's requirements for and to fill all Distributor 's orders for the Product in the Territory. In the event of any temporary shortfall in the availability of the Product, Supplier’s  available supply of Product shall be allocated proportionately according to the sales of the Product in the Territory and in the United States of America during the most recently ended six month period.

3.03 To the extent that the supply by Supplier of the Product to Distributor is insufficient to meet all orders received by Distributor for the Product for any period of six months or more, for purposes of paragraphs 13.06 and 13.07 of this Agreement, the Parties shall negotiate in good faith an appropriate reduction in the Market Penetration requirements of paragraph 7.06 and in the Marketing Obligations for the relevant time period.

Product Quality

3.04 Supplier warrants that upon delivery of Product in accordance with this Agreement, Distributor shall have good title to the Product and that the Product:

(a) shall have been manufactured, stored and shipped in accordance with all applicable good manufacturing practices, all other applicable laws, rules, regulations and regulatory requirements in the country of manufacture and in the Territory, and shall conform to the specifications set forth in the Approved NDS;

(b) shall not be adulterated or misbranded as provided for under any applicable law, order or regulation in effect in the country of manufacture and the Territory;

(c) shall have a shelf life of at least twenty-four (24) months from the date of shipping to Distributor ;

(d) shall be labeled, packaged and shipped in accordance with labeling, packaging and shipping standards mutually agreed upon by the parties and in accordance with all applicable laws and regulatory requirements in the Territory; provided that where Distributor is responsible under the terms of this Agreement for obtaining the Notice of Compliance, any requirements for labeling and packaging of the Product specified in such approvals, and the necessary artwork, have been fully communicated to Supplier   ; and

(e) shall comply in all respects with the Approved NDS and the product monograph for the Product.

Inspection and Right of Return of Product.

3.05 Supplier shall provide to Distributor within thirty (30) days after the Effective Date all of the technical data and methodologies necessary for Distributor to perform any finished product quality control testing that Distributor may wish to conduct on the Product.

3.06 Supplier shall make any arrangements necessary for the conducting of finished product quality control testing within sixty (60) days after the Effective Date. Supplier shall conduct or shall have conducted, at its own expense, all tests required by the Approved NDS for the Product to determine the compliance of the Product with the requirements of paragraph 3.04 of this Agreement and with the Approved NDS, and shall provide the results of all such testing to Distributor .

3.07 Distributor may conduct, but shall not be obliged to conduct, such tests as it deems necessary to determine the compliance of the Product with the requirements of the Approved NDS and this Agreement. Distributor may notify Supplier within thirty (30) days of its actual receipt of each shipment of the Product of any non-compliance of the Product with the requirements of paragraph 3.04 of this Agreement revealed by such testing. If no notice of non-compliance is delivered to Supplier within such thirty (30) day period, the Product so delivered shall be deemed to comply with paragraph 3.04 of this Agreement.

3.08 The provisions of paragraph 3.07 do not apply to any deficiencies in the Product that could not reasonably be detected through the diligent use of the quality control testing required by the Approved NDS, within thirty (30) days of actual receipt of the Product by Distributor (a "latent defect"). Distributor shall notify Supplier of any such deficiencies within thirty (30) days after they become known to Distributor .

3.09 Within thirty (30) days after receipt of any notice delivered by Distributor pursuant to paragraphs 3.07 or 3.08, Supplier and Distributor shall confer on the matter, and Supplier shall notify Distributor as to whether or not it concurs with Distributor 's determination. If Supplier concurs with Distributor 's determination, Distributor shall, at Supplier’s  request and expense, return the rejected Product to Supplier,    and Distributor shall not be responsible to pay to Supplier the Supply Price for such Product.

3.10 If Supplier disagrees with Distributor 's determination under paragraph 3.09 the matter shall be determined by arbitration in accordance with paragraph 16.13 of this Agreement. If the arbitrator concurs with Distributor 's determination, Distributor shall, at Supplier’s  request and expense, return the rejected Product to Supplier and Distributor shall not be responsible to pay to Supplier the Supply Price for such Product. If the arbitrator concurs with Supplier,    Distributor shall be responsible to pay to Supplier the Transfer Price for the Product, in accordance with the provisions of this Agreement.

3.11 If Distributor does not provide a notice of non-conformance pursuant to paragraphs 3.07 or 3.08 within thirty (30) days of receipt of shipment, Distributor shall be responsible for maintaining such inventory and shall be required to pay to Supplier the Supply Price for any Product which becomes spoiled, damaged, or out of date ("Unsaleable"). Except as set forth in this paragraph and in paragraph 3.04, Supplier shall have no obligation to Distributor for breach of any of the warranties as to the quality of any Product determined to be defective under paragraphs 3.06, 3.08 or 3.09.

3.12 Distributor may, on notice to Supplier and at Distributor 's sole expense, conduct audits of any manufacturing facility at which the Product or any active ingredients, or any intermediates for the Product or any active ingredients are manufactured and the manufacturing records relating to the production of the Product at any site(s) at which the Product is manufactured.

4. TECHNICAL AND CLINICAL SUPPORT

4.01 Supplier shall provide to Distributor,    within thirty (30) days after the Effective Date and during the Term of the Agreement as additional data and information becomes available,

(a) all data and results, including raw data, CRFs and full reports relating to any Phase I, Phase II, Phase III and Phase IV studies performed with ABC by or on behalf of Supplier either before or following the Effective Date;

(b) all pre-clinical data, including all animal toxicology studies as well as all manufacturing and quality control data for the active ingredient and the final dosage forms;

(c) a copy of the EC application for Regulatory Approval; and

(d) any data or information relating to any change in the manufacturing site, process of manufacture, or testing procedures, and all data and information reasonably required to enable Distributor to file supplementary new drug submission, if required by law or deemed necessary by Distributor .

4.02 Supplier shall, at the request of, and on reasonable notice from, Distributor,  provide training regarding the proper administration of ABC to patients to employees, consultants and sub-contractors of Distributor or any Affiliate of Distributor,  at such locations as Distributor may specify.

4.03 Distributor shall provide to Supplier during the Term of the Agreement all data and results, including raw data, CRFs and full reports relating to any Phase I, Phase II, Phase III and Phase IV studies conducted by or for Distributor on the Product following the Effective Date.

5. MARKETING OF THE PRODUCT

Product Manager

5.01 Within sixty (60) days after the Effective Date, Distributor shall appoint a Product Manager experienced in the marketing of pharmaceutical products in Canada as the person primarily responsible for the co-ordination of the Marketing of the Product in Canada. The Product Manager shall be responsible for dealing on a day to day basis with the personnel of Supplier responsible for the Product. Distributor may, at any time by written notice to Supplier,    replace that Product Manager without the consent of Supplier. The Product Manager may from time to time and in the sole discretion of Distributor delegate certain aspects of his/her responsibilities to other employees of Distributor .

Canadian Pre-marketing Studies

5.02 Distributor shall use its commercially reasonable best efforts to enlist at least 10 physicians to assist in conducting pre-marketing studies for the Canadian Emergency Release ("ER") program. Distributor shall encourage those physicians to enroll a total of at least 40 patients suffering from CFS in the Canadian ER program within 12 months after the date that all regulatory requirements for the Canadian ER program have been fulfilled.

Distributor 's Marketing Obligations

5.03 Distributor shall introduce the Product within ninety (90) days after the issue of an NOC for the Product, subject to receipt of commercial supplies of the Product from Supplier.

5.04 Distributor shall use diligent efforts, and shall devote to Marketing the Product such resources as are necessary to create a Market for the Product in the Territory, including such Marketing, Detailing and continuing health education programs relating to the Product. Distributor shall conduct such additional activities as presentations at scientific and medical meetings using promotional materials, and other personal and non-personal efforts. Distributor shall organize regular symposia or scientific meetings, directed at opinion leaders in all metropolitan areas with the frequency required to keep these opinion leaders informed about new research data generated relating to the Product.

5.05 Subject only to the provisions of this Agreement, Distributor shall control and be responsible for the distribution and sale of the Product in the Territory. Distributor shall be responsible for the day-to-day Marketing decisions and activities including, without limitation, developing and implementing the Marketing plans for the Product and developing and implementing the tactical plans for all advertising, educational, sales and promotional programs.

5.06 Distributor shall have the sole right and responsibility for establishing and modifying:

(a) the selling price of the Product in the Territory;

(b) any terms and conditions relating to or affecting the price at which the Product shall be sold;

(c) any discount attributable to payments for the Product;

(d) any terms on which credit may be granted or revised, and the billing and collection of accounts receivable relating to the Product.

5.07 Distributor shall consult with Supplier before offering any special or out of the ordinary discount on the Product.

5.08 Distributor shall, on a regular basis, Detail the product to inter alia, specialists such as internists, infectious disease specialists, immunologists and neurologists in the Territory having a primary interest in CFS related disorders and any other Indication(s).

5.09 Distributor shall during the first 5 years after the Effective Date collaborate with patient advocacy groups to gain the support of such in securing an NOC for the Product and, subsequently, in encouraging use of the Product in the Territory.

Marketing Expenses

5.10 During each calendar year throughout the Term of this Agreement, Distributor shall expend in the Marketing of the Product:

(a) in each of the first three calendars years after the Effective Date, at least 7.5% of the Target Net Sales for that calendar year; and

(b) in each calendar year thereafter, at least 5% of the Target Net Sales for that calendar year.

Training and Promotional Materials

5.11 Supplier shall during the Term of this Agreement make available to Distributor all promotional, advertising, educational and training materials developed by Supplier or its Licensees for use with the Product which materials may be used by Distributor in developing promotional materials for use in the Territory.

5.12 Distributor shall during the Term of this Agreement make available to Supplier all promotional, advertising, educational and training materials developed by Distributor for use with the Product which materials may be used by Supplier in developing promotional materials for use outside the Territory.

5.13 Distributor shall comply with all applicable laws and regulations governing the sale, promotion and advertising of the Product in the Territory.

Supplier’s  Marketing Support Obligations

5.14 Supplier shall sponsor the attendance of Canadian medical opinion leaders selected by Distributor to symposia and scientific meetings organized by Supplier in the USA at which the Product will be discussed, provided that the expense incurred by Supplier shall not exceed ten per cent (10%) of the expense incurred by Supplier in sponsoring attendees from the U.S.A.

5.15 Supplier shall keep Distributor informed of all Symposia and scientific meetings organized by Supplier or its Licensees anywhere in the world.

5.16 Supplier shall reimburse to Distributor all Marketing Costs incurred by Distributor,    up to a maximum of U.S. $500,000.

5.17 Distributor shall submit for payment to Supplier all invoices relating to the actual Marketing Costs incurred by Distributor,    and which are to be paid by Supplier in accordance with this Agreement, as soon as reasonably possible after such invoices have been received by Distributor.

5.18 Supplier shall at the request of Distributor pay all such invoices, to a maximum of five hundred thousand US Dollars (U.S.$500,000.00) within thirty (30)days after delivery of the invoice to Supplier. Upon the reasonable request of Supplier the Marketing Costs for which Distributor seeks or has sought reimbursement may be audited by or on behalf of Supplier in accordance with the provisions of paragraph 8.12 of this Agreement. No portion of the Marketing Costs paid by Supplier shall be refunded to Supplier or credited or debited against any other amount payable by Supplier to Distributor,    or by Distributor to Supplier,    under this or any other Agreement. All expenses incurred in currency other than US dollars shall be invoiced by Distributor to Supplier in US Dollars, converted by Distributor at the rate of exchange charged to Distributor by its principal Canadian bank for the purchase of US dollars.

6. REGULATORY AFFAIRS

Pre-NDS Review

6.01 Distributor shall, as soon as reasonably possible before conducting any tests or studies that Distributor or Supplier may wish to conduct in the Territory, and at Distributor 's own expense, prepare and file any INDS that may be required before those test and studies can be conducted.

6.02 Within thirty (30) days after the Effective Date, Distributor shall request après-NDS meeting with the TPP to review the data package available at that date for the Product and to assess its suitability and sufficiency for the purposes of filing an NDS. Supplier shall at the request of Distributor but at the expense of Supplier send a qualified representative to attend that pre-NDS meeting and to assist Distributor in the presentation of information related to the Product to the TPP. In addition to that information, the TPP presentation shall address the social-economic impact of CFS and shall include a pharmacoeconomic rationale for the use of the Product.

The NDS

6.03 Supplier shall provide to Distributor within sixty (60) days after the Effective Date, all technical scientific information referred to in paragraph4.01 then available to Supplier,    and any other information and data reasonably required to enable Distributor to file an NDS for the Product in the Territory for the treatment of CFS, including:

(a) a letter of access permitting the TPP to access any of Supplier’s  drug master files or plant master files relating to the Product filed by or on behalf of Supplier for the purpose of reviewing the NDS; and

(b) a copy, in electronic form, of any NDA(s) filed by or on behalf of Supplier,    and of any data included in any such NDA(s).

Distributor may use any of that information or data for the purpose of preparing, filing and prosecuting an NDS for the Product in the Territory.

6.04 Supplier shall file with the TPP, within sixty (60) days after Supplier is notified by Distributor that Distributor is ready to file the NDS for the Product, any drug master files and plant master files reasonably required to support an NDS for the Product.

6.05 Provided that Supplier has complied with its obligations under paragraphs6.02, 6.03 and 6.04, Distributor shall use all reasonable efforts to file with theTPP within six (6) months from the receipt of the relevant documentation to be provided by Supplier,    an NDS for the Product. Distributor shall be solely responsible for all costs and expenses relating to such filing, including, without limitation, all taxes and applicable government fees.

Other Indications

6.06 Supplier shall provide to Distributor from time to time during the Term of this Agreement, and within sixty (60) days after such data becomes available to Supplier,    all scientific information of the type referred to in paragraph4.01(a) then available to Supplier,    and any other information and data reasonably required to enable Distributor to file a supplement to the NDS for the Product in the Territory for any new indication for which Supplier believes that the Product may be used, including a letter of access permitting the TPP to access any of Supplier’s  drug master files or plant master files relating to the Product filed by or on behalf of Supplier for the purpose of reviewing the NDS pursuant to the provisions of paragraph 5.3.

6.07 Provided that Supplier has complied with its obligations under paragraph 6.06, and further provided that Distributor,    acting reasonably, agrees that the data provided by Supplier is sufficient to enable Distributor to file an NDS for that new indication, Distributor shall use all reasonable efforts to file with the TPP within three (3) months from the receipt of the relevant documentation to be provided by Supplier,    an NDS for the Product for that new indication. Distributor shall be solely responsible for all costs and expenses relating to such filing, including, without limitation, all taxes and applicable government fees.

Dealings with the TPP and other Regulatory Bodies

6.08 Distributor shall be responsible for dealing with the TPP with respect to all matters relating to any NDS filed for the Product, manufacturing compliance, packaging, labeling and quality assurance for the Product. Distributor shall be responsible for all other regulatory filings relating to the Product with TPP, including all ADE reporting and annual reporting. All communications with theTPP or any other drug regulatory authority in the Territory relating to the Product as Marketed in the Territory shall be confirmed by Distributor in writing to Supplier,    and Distributor shall provide to Supplier copies of all documents sent to or received from the TPP and any other drug regulatory authority in the Territory regarding the Product. Distributor shall consult with Supplier on all major decisions involving the NDS for the Product and on all responses to deficiency letters delivered by the TPP.

6.09 Supplier shall be responsible for preparing all responses to any deficiency letters from the TPP regarding that NDS and shall provide such draft responses to Distributor for delivery to the TPP. Distributor shall be responsible for communicating with the TPP concerning the Product and any deficiency letters received concerning the NDS.

6.10 Distributor shall be responsible for obtaining and maintaining the listings of the Product on provincial, hospital, government and private formularies, where applicable. Supplier shall provide to Distributor all information and data required by Distributor to carry out its obligations under this paragraph.

6.11 Distributor shall be responsible for responding to all Product-related inquiries, Product quality complaints, and ADE reports received from lay persons and/or Health Care professionals from within the Territory. Supplier shall provide to Distributor copies of draft responses to all correspondence and other documents relating to any such inquiries, complaints or reports.

6.12 Each Party shall obtain and maintain, at its own cost and expense, all other licenses, permits and authorizations necessary to perform its respective duties under this Agreement, and shall cooperate with the other in applying for and obtaining any governmental approvals necessary to implement the terms of this Agreement.

6.13 Distributor shall, at its own expense, apply for any establishment license necessary to enable it to carry out its obligations under this Agreement.

7. QUARTERLY FORECASTS AND ORDERS

Forecasts

7.01 At least one hundred and twenty (120) days before the anticipated grant of a Notice of Compliance for the Product, and within ten (10) business days following the end of each calendar quarter thereafter during the term of this Agreement, Distributor shall supply to Supplier,    a twelve (12) month rolling forecast of Distributor 's projected requirements for the Product in the Territory.

7.02 Within sixty (60) days of the later of:

(a) the receipt by Supplier of the artwork that Distributor is to provide pursuant to paragraph 3.04(d), and

(b) Distributor 's initial purchase order,

7.03 Supplier shall supply to Distributor all quantities of the Product required for the Product Launch as specified in Distributor 's initial purchase order.

7.04 Distributor shall deliver subsequent purchase orders for the Product to Supplier no less than one hundred and twenty (120) days prior to the required date of delivery. Within ten (10) days of receipt of an order, Supplier shall send to Distributor a written confirmation of such order, at which point such order shall be binding upon Distributor and Supplier. Each order shall state the date and location where delivery shall be made. Supplier shall use reasonable efforts to ensure dispatch to Distributor of the requisite quantity of Product to fulfill such orders. In the event that Distributor 's orders exceed such quantities Supplier shall use reasonable efforts, as prescribed in Article 2.07, to provide the full amount of Distributor 's requested quantities of Product and to meet Distributor 's requested delivery dates.

7.05 All Product intended for use in the ER program shall be shipped by Supplier,    prepaid, to such persons or locations as Distributor may specify in its purchase order for the Product.

Minimum Purchase Requirements

7.06 Provided that Supplier has complied with its obligations under this Agreement, Distributor shall, in each calendar year throughout the Term of this Agreement, purchase quantities of the Product equivalent to those required to achieve a Market Penetration Ratio at least 1.0.

8. PAYMENTS, RECORDS, REPORTS AND AUDITS

Initial Investment

8.01 Upon the execution of this Agreement, Distributor shall purchase from Supplier,    and Supplier shall sell to Distributor,    from the treasury of Supplier,    the number of Supplier common shares determined in accordance with this paragraph 8.01, for a price of two million, two hundred and fifty thousand US dollars (US$2,250,000). For the purpose of this Agreement, the number of Supplier common shares to be acquired by Distributor shall be determined by dividing U.S. $2 Million by the Acquisition Price.

8.02 Within thirty (30) days after the grant of an NOC for the Product, Distributor shall purchase from Supplier,    and Supplier shall sell to Distributor,    from the treasury of Supplier,    the number of Supplier common shares determined in accordance with this paragraph 8.02, for a price of one million, seven hundred and fifty thousand US dollars (US $1,750,000). For the purpose of this Agreement, the number of shares to be acquired by Distributor shall be determined by dividing US$ 0.8 million by the average closing price of Supplier shares during the 60 days immediately preceding the date of the grant of the NOC for the Product.

Supply Price

8.03 Supplier shall invoice Distributor,    for each shipment of Products ordered by Distributor using the Transfer Price applicable as of the date of shipment of the order by Supplier. Distributor shall pay each such invoice within thirty (30) days of the date of the invoice.

8.04 Distributor shall be responsible for the payment of any duties, levies or taxes applied to the importation of the Product into the Territory by any relevant Canadian tax authority(ies).

8.05 Subject only to the provisions of paragraph 8.04, the Transfer Price for the Product is F.O.B. the Distributor Distribution Center specified in the purchase order. Supplier shall determine the appropriate carrier to be used to deliver the Product to the Distributor Distribution Center. Distributor shall be responsible for all costs of shipping the Product from a Distributor Distribution Center to its customers.

8.06 Distributor shall provide to Supplier no later than thirty (30) days from the end of each calendar quarter, sales reports for the previous quarter stating the number of Units sold, the Aggregate Sales, and the Net Selling Price for the Product as calculated by Distributor .

8.07 Distributor,    if required so to do by any applicable tax law, may deduct any governmental withholding tax required to be deducted by it on payment of any amounts required by paragraph 8.03, but shall account to the relevant tax authorities for the sum so deducted and provide Supplier with proof of such payment from such authorities. Distributor shall provide reasonable assistance to Supplier in securing any benefits available to Supplier with respect to governmental tax withholdings by any relevant law or double tax treaty.

8.08 Within thirty (30) days of the end of each calendar year, Distributor and Supplier shall review the Aggregate Sales and the Net Selling Prices of Distributor or its Affiliates for that calendar year, and the Transfer Price invoiced to Distributor by Supplier for the Product invoiced by Distributor or its Affiliates during that calendar year, and shall calculate the amount, (if any)in addition to the Transfer Price that Distributor is obliged to pay to Supplier,    based on the actual Net Selling Price for the just ended calendar year, using a first-in, first-out method of allocating Transfer Prices to Products invoiced by Distributor or its Affiliates, and having regard to the percentage of Net Selling Price to be paid by Distributor as set out in Schedule

8.08. Any overpayment by Distributor shall be credited against any unpaid or subsequent purchase orders, or repaid to Distributor at the option of Distributor . Any underpayment by Distributor shall be invoiced by Supplier to Distributor and paid by Distributor by Supplier within thirty (30) days of the completion of the review. Notwithstanding the provisions of this paragraph, no adjustment shall be made which would result in Supplier being paid, for each strength of the Product sold to Distributor,    less than the Floor Price for that strength.

8.09 All sums due Supplier under this Agreement shall be paid by Distributor to Hernispherx in immediately available funds by wire transfer to the following account or to such other account as Supplier may specify in writing.

Books and Records

8.10 Distributor shall keep books and records relating to this Agreement in accordance with its usual practices and with generally accepted accounting principles consistently applied. Distributor 's books and records shall at a minimum document the quantities of the Product invoiced by Distributor in the Territory, prices charged for the Product, Aggregate Sales of the Product, and Product orders. The foregoing books and records shall be retained for at least three years following the end of the applicable calendar year.

8.11 Within thirty (30) days after the end of each calendar quarter, Distributor shall deliver to Supplier a report setting out the sales of the Product during that quarter which shall include gross sales, Aggregate Sales and Net Selling Price (the "Quarterly Sales Reports").

8.12 If Supplier reasonably requests, Distributor shall allow its books and records containing sales and Product order information, and its internal call reporting records, to be audited by an independent major certified public accounting firm selected by Supplier,    and to whom Distributor has no reasonable objection. Such examinations shall not take place more often than one time per Agreement Year, shall not cover transactions for more than the preceding three years, and shall not cover entries in books and records which were the subject of a prior audit or which predate this Agreement. Such auditor must agree to sign a confidentiality agreement undertaking that it shall not disclose to any person, including Supplier,    any information obtained in the course of its audit other than information relating solely to the accuracy of the sales, costs incurred by Distributor in meeting its Marketing Obligations, and Product order information provided by Distributor and the calculation of compensation payable to Supplier hereunder. Such audit shall be (a) conducted in accordance with generally accepted auditing standards; (b) limited to those books and records described in this Article 8; and (c) undertaken for the purposes of verifying the accuracy of sales information provided by Distributor and the calculation of compensation payable to Supplier hereunder. The auditor shall furnish a copy of its report to each Party promptly after the completion of any such audit.

8.13 In the event any examination or audit of the records described in this Article 8 discloses an underpayment or overpayment of amounts due under this Agreement, written notice of such fact, specifying the amount and basis of the underpayment or overpayment, shall promptly be furnished to both Parties by the firm who performed the examination or audit. The Party owing any moneys in connection therewith shall promptly pay such amount to the other Party. The costs of any audit pursuant to paragraph8.12 shall be paid by Supplier unless the audit discovers that Distributor undercompensated Supplier by five percent (5%) or more in which case the costs of the audit shall be borne by Distributor .

9. ADVERSE REACTIONS AND RECALLS

Adverse Reaction Reporting and Product Complaints

9.01 Each of Distributor and Supplier shall comply with (a) all adverse reaction reporting systems in force in the Territory, and (b) the adverse reaction reporting requirements of the TPP, and FDA, as applicable.

9.02 Distributor shall promptly advise Supplier of any adverse reaction information that comes to its attention. Distributor shall submit adverse reaction reports to the TPP and provide a copy of all such submissions to SUPPLIER. DISTRIBUTOR     shall be solely responsible for compiling such adverse event information and making any reports required to the TPP. Supplier shall notify Distributor of all adverse reaction information and reports received by Supplier from its licensees outside the Territory and copies of all correspondence with any regulatory authority concerning such reports.

9.03 Each of Supplier and Distributor shall immediately notify the other of any information it receives regarding any threatened or pending action by the FDA,TPP or other regulatory agency which may affect the safety or efficacy claims of the Product or the continued marketing of the Product in the Territory. Upon receipt of any such information, Supplier may consult with Distributor in an effort to arrive at a mutually acceptable procedure for taking appropriate action; provided, however, that nothing contained herein shall be construed as restricting the ability of Supplier or Distributor to make a timely report of such matter to any governmental agency or take other action that it deems to be appropriate or required by applicable law or regulation. Each of Supplier and Distributor shall provide such information regarding the Product to the other.

9.04 Each of the Parties shall throughout the duration of this Agreement maintain records and otherwise establish procedures to assure compliance with all regulatory, professional, and other legal requirements which apply to the promotion and marketing of the Product in the Territory.

Recalls

9.05 Distributor shall notify Supplier immediately of any recall or withdrawal of the Product from the market in the Territory required by the TPP. At Supplier’s  request, Distributor shall perform any recall required and shall obtain and receive any Product that has been recalled.

9.06 In the event that either Party proposes to recall or withdraw the Product from the market for health and safety reasons, the Party desiring such recall or withdrawal shall notify the other Party immediately. Parties both shall then meet and discuss such proposal with the final decision to be made by Distributor .

9.07 In the event that any batches or shipments of the Product are subject to a recall, Supplier shall, subject to the provisions of paragraph 9.05, conduct the recall and shall bear the cost and expense of any recall, except that Distributor shall bear the cost and expense of any recall shown to have required as the result of any breach by Distributor of this Agreement. If the recall is not attributable to the fault of one Party only, the cost of the recall shall be shared equally by the Parties.

10. INTELLECTUAL PROPERTY

Ownership of Intellectual Property

10.01 Supplier or its Affiliates shall have and retain ownership of and title to all trademarks, patents and other intellectual property rights in the Product, including without limitation all inventions, discoveries and improvements and other intellectual property relating to the Product which are made, conceived, reduced to practice or generated by the Parties or the irrespective Affiliates, including employees, agents and other representatives or contractors, in the course of work performed under this Agreement and/or any other agreements between the Parties relating to the Product. Supplier shall own the trademark ABC in the Territory.

Patent and Trademark

10.02 Supplier or its Affiliates shall have the exclusive right to prepare, file, prosecute and maintain at its or their own expense all patent and trademark applications and patents and trademarks relating to the Product, and shall use reasonable efforts to file such applications as may be required to protect the intellectual property associated with the Product in the Territory. Distributor shall provide reasonable assistance to Supplier to facilitate the filing and maintenance of all such patent and trademark applications and patents and trademarks, and shall execute all documents which Supplier deems necessary or desirable therefor.

Retention of Certain Rights

10.03 Subject to paragraph 10.02 above, each Party shall retain ownership of all intellectual property rights in its own trademarks, logos and other intellectual property used in the Marketing of the Product and to the extent necessary to permit the other Party to lawfully fulfill its obligations in relation to Marketing the Product in the Territory pursuant to the terms of this Agreement, hereby grants to the other Party a gratuitous, royalty-free license (or sublicense, as the case may be) to use such intellectual property for the sole purpose of so Marketing the Product in the Territory pursuant to the terms of this Agreement.

Infringement by Third Parties

10.04 Each Party shall promptly notify the other following the discovery of any infringement or unauthorized use of the other Party's intellectual property rights used in the promotion of the Product. The Party whose rights are infringed shall determine within sixty (60) days following such notice whether to prosecute the alleged infringement and whether to enforce its intellectual property rights against the alleged infringer. If the Party whose rights are infringed determines to prosecute the infringement, that Party shall bear the costs and expenses of the prosecution. Should the Party whose rights are infringed fail to determine whether to prosecute within the sixty day period set forth above, or determine not to initiate any action against the alleged infringer, the other Party shall have the right to initiate such action at its own expense, and in the name of the other Party in advisable. In the event either Party brings an action pursuant to this paragraph 10.04, the other Party shall provide the Party bringing such action with reasonable assistance at the prosecuting Party's expense. Any recovery from any such action shall first be applied in satisfaction of expenses and legal fees incurred by the Parties in connection with the action, and any balance remaining from any such recovery shall be divided between the Parties pro rata according to the losses incurred by the Parties by reason of the infringement that was the subject of the action.

Claims of Infringement

10.05 Either Party shall notify the other promptly in the event of the receipt of notice of any action, suit or claim alleging infringement of any intellectual property rights held by a third party. Defense of all such claims shall be subject to Article 12.

10.06 If Supplier,    Distributor or any of their respective Affiliates or customers shall be sued by a third party for infringement of a patent, or a claim shall be made of infringement of a patent because of the manufacture, use or sale of the Product, or any regulatory or other action is initiated by a third party to delay or affect the sale of the Product, then the Party which has been sued or becomes aware of such a suit or regulatory or other action shall promptly notify the other Party in writing of the institution of such suit or regulatory or other action. Supplier shall defend at its own expense, and have control over any such litigation or suit. Distributor shall have the right to participate in such suit or action at its own expense. If Supplier fails to defend any action relating to or arising from the Marketing of the Product in the Territory promptly and diligently, Distributor may defend such action in the name of Supplier if necessary, subject to Supplier’s  unqualified right to assume the defense and control of any such suit or action at its own expense.

10.07 Either Supplier or Distributor may at its own expense conduct all negotiations for the settlement of any claim in respect of which it has agreed to indemnify the other, and the defense and settlement of any litigation that may arise therefrom, but shall not at any time make any admission or take any steps which might be prejudicial to the settlement or successful defense by the other of any claim unless and until the other has been notified of the claim and has stated its intention not to negotiate or defend the claim. Supplier shall not settle or compromise any claim in any manner that impedes or affects Distributor 's ability or right to Market the Product in the Territory without the consent of Distributor .

No Implied License

10.08 Except as specifically provided herein, nothing in the Agreement does, or is intended to, or shall be construed to create, confer, give effect to or otherwise imply in Distributor or anyone claiming through Distributor any license, right, or property interest in the Product, the Patents, the Trade Mark, or any trade secrets, know how or property relating to the Product.

11. CONFIDENTIALITY

11.01 "Confidential Information" means any confidential or proprietary information, knowledge, intellectual property, pre-clinical and clinical information or data, technical and/or non-technical material or property, relating to the Product, its Manufacture, or Marketing delivered by one Party("Supplier") to the other Party ("Recipient").

11.02 Recipient will employ the same degree of care to keep all Confidential Information confidential as it employs with respect to its own information of like importance, and will not disclose any Confidential Information to any third-party, except to consultants and employees of themselves or Affiliates who need or are entitled to know such Confidential Information for the purposes of carrying out the object of this Agreement, and who are under an obligation to keep that information confidential, or except as required for the purposes of the New Drug Submission or any amendments thereto. Distributor shall not disclose any information or data provided to Distributor by Supplier for the purposes of preparing the CMC Section of an NDS to any persons other than consultants or employees who are responsible for preparing or submitting that NDS and who need to know that information or data. Distributor shall maintain a written list of such employees and consultants. Confidential Information may be disclosed to any person referred to in paragraph 2.04, provided that the disclosure of such Confidential Information is governed by the terms of an appropriate confidentiality agreement.

11.03 All Confidential Information shall remain the property of Supplier. Upon the written request of Supplier upon termination or expiration of this Agreement, all tangible Confidential Information received from Supplier(including all copies thereof and samples) shall be promptly returned to Supplier; provided that Recipient may provide one (1) copy of such tangible Confidential Information to its General Counsel to be retained in a secure location for purposes of identifying its obligations under this Agreement.

11.04 The obligations of confidentiality and non-use set forth in this Article of this Agreement shall not apply to any portion of the Confidential Information that:

(a) is or becomes public or available to the general public otherwise than through the act or default of Recipient or any Authorized Third Party; or

(b) is obtained by Recipient from a third party who is lawfully in possession of such Confidential Information and is not subject to an obligation to Supplier of confidentiality or non-use; or

(c) is previously known to Recipient prior to disclosure to Recipient by Supplier; or

(d) is furnished to others by Supplier without restrictions on confidentiality and non-use similar to those contained in this Agreement; or

(e) is acquired, independently developed, discovered or arrived at by the party possessing the information, or which is independently developed, discovered or arrived at by the Recipient, without use of the Confidential Information received from Supplier   ; or

(f) is used by Supplier or Distributor in the Marketing of the Product.

11.05 In the event that either Party is requested or required (by deposition, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process) to disclose any of the Confidential Information of the other Party, the Party to whom such request or requirement applies (the "Mandated Party") shall provide the other Party (the "Protected Party") with prompt written notice of any such request or requirement so that Protected Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Confidentiality Agreement. If, in the absence of a protective order or other remedy or the receipt of a waiver by Protected Party, the Mandated Party or its representatives are nonetheless, in the opinion of their counsel, legally compelled to disclose Confidential Information to any tribunal or else stand liable for contempt or suffer other censure or penalty, the Mandated Party may, without liability hereunder, disclose to such tribunal only that portion of the Confidential Information which such counsel advises the Mandated Party is legally required to be disclosed, provided that Mandated Party exercises its Commercially Reasonable Efforts to preserve the confidentiality of the Confidential Information and provides to the Protected Party a copy of any written opinion relied on.

11.06 Nothing in this Agreement shall be construed as giving Recipient any right, title, interest in or ownership of the Confidential Information.

11.07 The provisions of this Article 11 shall survive any termination or expiry of this Agreement.

12. INDEMNIFICATION

12.01 Supplier,    together with its successors and assigns, hereby agrees to indemnify and hold Distributor harmless from and against all losses, costs, claims, actions, liabilities, including liability for death or personal injury, and expenses (including reasonable attorneys' fees), incurred by Distributor which result from or arise in connection with

(a) the breach of any representation, covenant or warranty of Supplier contained in this Agreement;

(b) any product liability claim relating to the Product including without limitation, any claim based upon any use of Product, or any defect in the Product that was manufactured by, or for, SUPPLIER by an Affiliate or licensee thereof; or

(c) any act or omission of Supplier or of Supplier’s  officers, directors, employees or agents (including without limitation statements or representations that are inconsistent with, or contrary to the Product labeling), or

(d) any claims or allegations by a third party that the sale or use of the Product or the use of the Trademark infringes that third party’s intellectual property rights, except to the extent that any such liability, cost, loss or expense is attributable to the negligent or intentional malfeasance of Distributor in connection with the performance of its duties and obligations hereunder.

12.02 Distributor,    together with its successors and assigns, hereby agrees to indemnify and hold Supplier harmless from and against any and all losses, costs, claims, actions, liabilities, including liability for death or personal injury, and expenses (including reasonable attorneys' fees) incurred by Supplier which result from or arise in connection with

(a) the breach by Distributor of any representation, covenant or warranty of Distributor contained in this Agreement;

(b) the Marketing of the Product in the Territory by Distributor,    its Affiliates, and the directors, officers, employees and agents thereof; or

(c) any act or omission of Distributor or of Distributor 's officers, directors, employees or agents (including without limitation statements or representations that are inconsistent with, or contrary to the product labeling)

12.03 except to the extent that any such liability, cost, loss or expense is attributable to the negligent or intentional malfeasance of Supplier in connection with the performance of its duties and obligations hereunder.

Procedure for Indemnification

12.04 Upon receiving notice of any claim or suit under paragraph 12.01, or 12.02 above, the indemnified Party shall immediately notify the indemnifying Party and shall allow the indemnifying Party and/or its insurer the opportunity (subject to Supplier’s  obligation to assume control of any and all third party infringement claims as described in paragraph 10.06) to assume direction and control of any and all third party infringement claim, including without limitation the settlement thereof at the sole option of the indemnifying Party or its insurer. The indemnified Party agrees to cooperate with the indemnifying Party in the conduct of any negotiations, dispute resolution or litigation of any such claim or suit; and the indemnifying Party shall inform the indemnified Party of the progress of the claim or suit at such time and in such manner as is reasonable under the circumstances.

Insurance

12.05 During the period of time beginning with the Product Launch and continuing for five (5) years after the expiration or termination of this Agreement, the Parties shall each maintain in force product liability insurance coverage, with commercially reasonable limits adequate to cover their obligations under this Agreement and in any event not less than five million Canadian dollars(Cdn.$5,000,000) for each claim and in the aggregate. A certificate of insurance shall be provided by each Party to the other promptly after the date of this Agreement and at each anniversary or renewal date of such insurance.

13. TERM AND TERMINATION

Term and Renewal

13.01 This Agreement shall become effective immediately, and, unless terminated pursuant to the provisions of this Agreement, shall continue in effect for a period of ten (10) years from the Effective Date.

13.02 The Term of this Agreement shall be extended for successive terms of two

(2) years unless either Distributor or Supplier advises the other of its intention not to renew the Term at least twelve (12) months before the expiration of such Term.

Termination by Either Party

13.03 Either Party may terminate this Agreement immediately upon written notice if the Product is withdrawn from the Territory for a period of more than ninety

(90) days for serious adverse health or safety reasons.

13.04 Either Party may terminate this Agreement immediately upon written notice if, at any time, the other Party:

(a) files in any court a petition in bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment of a receiver or trustee of such Party or of its assets;

(b) proposes a written agreement of composition for extension of its debts;

(c) is served with an involuntary petition against it filed in any insolvency proceeding, and such petition is not dismissed within sixty (60) days after the filing thereof;

(d) proposes or is a party to any dissolution or liquidation; or

(e) makes an assignment for the benefit of its creditors.

13.05 Except as otherwise provided in this Agreement, either Party may terminate this Agreement if the other Party materially breaches any term or provision of this Agreement, (90) days after giving the breaching Party written notice of such breach, unless:

(a) the breaching Party cures the breach within such ninety (90) day period; or

(b) if a cure of such breach cannot reasonably be affected within such

(90) day period, the breaching Party commences the cure of such breach within such ninety (90) day period and diligently prosecutes such cure to completion.

Termination by Supplier   

13.06 In the event that Distributor fails to meet the minimum purchase requirements of paragraph 7.06 in any calendar year, Supplier may within ninety (90) days of the end of that calendar year and upon thirty (30) days written notice to Distributor treat the provision in paragraph 2.01 of this Agreement granting Distributor the exclusive distributorship to Market the Product in the Territory as null and void. Thereafter Supplier shall have the right to Market the Product in the Territory itself, or to appoint a third party as a non-exclusive distributor of the Product in the Territory.

13.07 In the event that Distributor fails to meet its Marketing Obligations in any calendar year, Supplier may within ninety (90) days of the end of that calendar year and upon thirty (30) days written notice to Distributor treat the provision in paragraph 2.01 of this Agreement granting Distributor the exclusive distributorship to Market the Product in the Territory as null and void. Thereafter Supplier shall have the right to Market the Product in the Territory itself or to appoint a third party as a non-exclusive distributor of the Product in the Territory.

13.08 In the event that Distributor fails to meet its Marketing Obligations in any calendar year, and also fails to meet the Market Penetration requirements of paragraph 7.06 in that same calendar year, Supplier may within ninety (90)days of the end of that calendar year and upon thirty (30) days written notice to Distributor terminate this Agreement.

13.09 Upon receipt of written notice of an election by Supplier under paragraphs 13.06, 13.07 or 13.08, Distributor may retain its exclusive right to Market the Product in the Territory, and this Agreement shall not be terminated pursuant to paragraph 13.08, if within thirty (30) days of the receipt of such notice Distributor agrees to

(a) purchase sufficient Product from Supplier to make up the shortfall in its minimum purchase requirements specified in paragraph 7.06;and

(b) increase its Marketing Obligations within the following six (6)month period by an amount sufficient of overcome the deficiency specified in the written notice delivered pursuant to paragraph13.08.

13.10 Supplier may terminate this Agreement on the 5th anniversary of the Product Launch provided that:

(a) Supplier notifies Distributor of its intention to terminate the Agreement at least twelve (12) months in advance of the S~ anniversary of the First Commercial Sale; and

(b) Supplier pays to Distributor on or before the 5th anniversary of the Product Launch an amount that will provide to Distributor a return on investment of five hundred per cent (500%) on Distributor 's Invested Costs.

Termination by Distributor 
13.11 Distributor may terminate this Agreement pursuant to the provisions of paragraph 9.05 of this Agreement at any time upon ninety (90) days written notice to Supplier   .

13.12 Distributor may at any time within six (6) months after the issuance of a Notice of Compliance notify Supplier that Distributor has been unable to negotiate the approval of a Reimbursement Price of an amount of least equivalent to two hundred and ten US Dollars (US$210.00) per Unit in the Provinces of Ontario and Québec Upon the delivery of that notice:

(a) the Marketing Obligations of Distributor shall be suspended for a period of six (6) months;

(b) Supplier may review the submissions made by Distributor to the applicable provincial agencies, and may itself negotiate with such agencies in an attempt of obtain the approval of a Reimbursement Price of an amount of least equivalent to two hundred and ten US Dollars (US$210.00) per Unit in the Provinces of Ontario and Quebec.

13.13 If within that six (6) month period Supplier is unable to negotiate the approval of a Ceiling Price for the 400 mg strength of the Product (calculated by determining the average of the Ceiling Prices approved for the Product in the Provinces of Ontario and Quebec) of an amount of least equivalent to two hundred and ten US Dollars (US$210.00) per Unit in, Distributor may on thirty (30) days notice in writing to Supplier terminate this Agreement, unless within that thirty (30) day period Supplier agrees to reduce the Floor Price to an amount that permits Distributor to achieve and maintain the same percentage margin on its sales of the Product in the Territory as Distributor would achieve and maintain it had obtained a Ceiling Price of two hundred and ten US Dollars (US$210.00) per Unit with a Transfer Price of sixty US Dollars (US$60).

13.14 Within fifteen (15) days after the delivery of a notice by Distributor to Supplier pursuant to the provisions of paragraph 13.12, Supplier shall:

(a) pay to Distributor an amount equivalent to US$500,000 minus the total of all Marketing costs which Supplier has reimbursed or is obliged to reimburse to Distributor pursuant to the provisions of paragraph 5.18

(b) if the Adjusted Share Value on the date of such delivery is less than 3.5 million US Dollars, pay to Distributor an amount equivalent to the difference between the Adjusted Share Value and 3.5 million US Dollars.

13.15 Any amount payable by Supplier to Distributor pursuant to this paragraph13.14 may, at the option of Distributor,    be paid in cash, or by the delivery to Distributor of common shares of Supplier having an equivalent value, calculated using the same share price used to determine the Adjusted Share Value referred to above.

13.16 In the event Supplier cannot supply the Product for the Territory for a period of ninety (90) consecutive days for any reason other than as contemplated by paragraph 9.05 (serious adverse health or safety reasons) or Article 13(force majeure), Distributor may, within thirty (30) days from the expiration of the ninety (90) day period referenced in this paragraph, terminate this Agreement upon written notice to Supplier. In the event Distributor does not elect to terminate this Agreement pursuant to this paragraph 13.14, the Agreement shall remain in full force and effect and Distributor 's Marketing Obligations including the Annual Sales Forecasts, and other factors as appropriate, shall be adjusted appropriately for the period in which the supply of the Product was interrupted.

Effect of Expiration and Termination

13.17 Expiration or termination of this Agreement for any reason shall not release any Party from any obligation and any liability which, at the time of such expiration or termination, has already accrued to the other Party or which is attributable to a period prior to such expiration or termination, nor shall it preclude either Party from pursuing all rights and remedies it may have hereunder with respect to any breach of this Agreement.

13.18 The rights and obligations of the Parties set forth in paragraphs 2.04 and2.05 and Articles 10 and 12 and this paragraph 13.18 shall survive expiration or termination of this Agreement for any reason.

13.19 Upon expiration or termination of this Agreement, Distributor shall have the right to continue to sell the existing inventory of Product at Distributor 's Distribution Center in the Territory for a period of six (6) months from the effective date of such expiration or termination.

13.20 Upon any conversion of the distribution rights granted to Distributor by this Agreement to non-exclusive rights, the Marketing Obligations and sales forecasts shall no longer apply or be binding on Distributor .

14. FORCE MAJEURE

14.01 Neither Party shall be liable for failure to perform any of its obligations hereunder if such failure is due to strikes, locks-outs or other labor disturbances, riots, floods, fires, accidents, wars, embargoes, delays of carriers, inability to obtain materials from sources for supply, acts, injunctions, or restraints of governments (whether or not now threatened) or any other cause beyond the reasonable control of such Party, which was not reasonably foreseeable on the date this Agreement was entered into, and which could not reasonably have been avoided (each a "Force Majeure Event"). Upon the occurrence of any Force Majeure Event, the Party whose performance is affected shall immediately give written notice of such Force Majeure Event to the other Party, and shall thereafter exert all reasonable efforts to overcome the Force Majeure Event and resume performance of this Agreement. If, despite such efforts the Party is unable to overcome the Force Majeure Event and resume performance of this Agreement within six (6) months following notification given hereunder, then the other Party may terminate this Agreement upon expiration of such six (6) month period by written notice to the non-performing Party.

14.02 No Party shall have the right to avail itself of this Article 14 in the event the Force Majeure Event arises from an act or from any negligence of the Party.

14.03 Each Party shall bear its own costs arising out of or resulting from the occurrence of any Force Majeure Event.

15. REPRESENTATIONS AND WARRANTIES

15.01 Unless specifically stated below, each Party hereby represents and warrants to the other Party as follows:

(a) Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized; has the corporate or other power and authority and the legal right to conduct its business as it is now being conducted; and is incompliance with all requirements of applicable law, except to the extent that any noncompliance would not have a material adverse effect on the properties, business, or financial or other condition of such Party and would not materially adversely affect such Party’s ability to perform its obligations under this Agreement.

(b) Such Party has the corporate or other power and authority and the legal right to enter into this Agreement and to perform its obligations hereunder and has taken all necessary corporate or other action on its part to authorize the execution and delivery of this Agreement and the performance of its obligations hereunder. This Agreement has been duly executed and delivered on behalf of such Party, and constitutes a legal, valid and binding obligation, enforceable against such Party in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting the enforcement of creditors' rights generally from time to time in effect and general principles of equity.

(c) Such Party shall comply with all applicable laws and regulations in the Territory in connection with the performance of its duties hereunder.

(d) All necessary consents, approvals and authorizations of all governmental authorities and other persons required to be obtained by such Party in connection with this Agreement have been obtained. Supplier specifically represents and warrants that all statements and representations made in any promotional, advertising, educational and training materials developed by Supplier for use in the United States and provided to Distributor by Supplier shall be true and accurate to the best of Supplier’s  knowledge, information and belief;

(e) The execution and delivery of this Agreement and the performance of such Party's obligations hereunder shall not conflict with, violate the provisions of, constitute a default or give rise to rights of any entity under (a) the Party's Articles of Incorporation or Bylaws; (b) any requirement of applicable laws or regulations; (c)any judgment, decree or order of any court or governmental or regulatory agency applicable to the Party, its subsidiaries, its Affiliates or their respective assets; or (d) any agreement, commitment or contractual obligation of such Party or of any of its subsidiaries or Affiliates is a party or by which they or the irrespective assets are bound, except such conflicts that do not materially adversely affect such Party's ability to perform its obligations under this Agreement.

(f) Supplier specifically represents and warrants that there is no pending or threatened lawsuit or proceeding of any governmental or regulatory authority against or concerning Supplier in connection with the respective obligations to be performed hereunder which, if adversely determined, would (a) prohibit the execution, delivery or performance of this Agreement or (b) have a material adverse effect on Supplier or on the ability of Supplier to consummate the transactions contemplated hereby or to perform its obligations under this Agreement.

(g) Distributor specifically represents that, in entering into this Agreement, Distributor is relying solely upon its independent investigation of Supplier’s  business and its independent consultation with such professional, legal and accounting advisors as it deems necessary, and is not acting in reliance on any statements, instruments, certificates, documents, representations or warranties other than those contained or referred to in this Agreement.

16. MISCELLANEOUS

Notices

16.01 Except as otherwise provided herein, any notice or other communication sent or delivered hereunder shall be in writing and shall be effective if hand delivered or if sent by facsimile transmission or certified or registered mail, postage prepaid and addressed as follows.

if to Supplier   :

Supplier , Inc.

U.S.A.

if to Distributor :

…….., President and CEO

Distributor Laboratories Incorporated 
Canada

Distributor Corporation International

Ontario, Canada

or to such address as either Party shall hereafter designate by like notice to the other Party. A notice shall be deemed to have been given on the date of receipt by the Party.

Allocation of Costs

16.02 Each of the Parties shall employ, at its own cost and expense, such personnel, computer and communications support, facilities and expertise as is reasonably necessary for the performance of its responsibilities under this Agreement. Except as otherwise provided by this Agreement, each Party shall bear all expenses related to the performance of its obligations under this Agreement, including without limitation all out-of-pocket and administrative costs and expenses.

Assignment

16.03 Neither Party may assign this Agreement or any rights hereunder except upon prior written consent of the other Party, which consent may be withheld in such other Party's sole discretion. Notwithstanding the foregoing, either Party may assign its rights and obligations to an Affiliate of such Party, although no such assignment shall relieve the Party of its primary responsibility for performance hereunder. This Agreement shall be binding upon, and inure to the benefit of, the permitted assigns and successors of the Parties hereto.

Waiver

16.04 The failure of either Party hereto at any time to require performance by the other Party of any provision of this Agreement shall not affect the right of such Party to require future performance of that provision. Except as otherwise provided herein, any waiver by either Party of any breach of any provision of this Agreement must be in writing to be effective and shall not be construed as a waiver of any continuing or succeeding breach of such provision or a waiver of any other right under this Agreement.

Entire Agreement

16.05 This Agreement constitutes the entire understanding of the Parties hereto and supersede all previous agreements between the Parties with respect to the matters contained herein. No modifications of this Agreement shall be binding upon either Party unless approved in writing by an authorized representative of each of the Parties.

Partial Invalidity

16.06 In case any one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, but this Agreement shall be construed as if such invalid, illegal or unenforceable provision or provisions had never been contained herein unless the deletion of such provision or provisions would result in such material change as to cause consummation of the transactions contemplated hereby to be impossible.

Execution in Counterparts

16.07 This Agreement may be executed in counterparts, including counterparts transmitted by telecopy or facsimile, each of which shall constitute an original and all of which shall be considered one and the same Agreement. Counterparts or facsimile copies executed by all parties shall have the same effect as if the signatures to each counterpart or facsimile copy were on the same document and copies of such documents shall be deemed valid as originals. The parties agree that all such signatures may be transferred to a single document.

Language

16.08 This Agreement is in the English language, which language shall be controlling in all respects. All communications and notices to be made or given pursuant to this Agreement shall be in the English language.

Publicity

16.09 Supplier acknowledges that Distributor is required to disclose publicly that it has entered into this Agreement and consents to that disclosure. Distributor shall provide a copy of the proposed release to Supplier for Supplier’s  approval before its release. Supplier shall provide any comments it wishes to make on the proposed release within two (2) business days.

Remedies Not Exclusive

16.10 The rights and remedies contained in this Agreement are not intended to waive or preclude any other claims, rights or remedies which may exist at law(whether statutory or otherwise) or in equity with respect to the matters covered hereby.

Governing Law

16.11 This Agreement shall be construed, interpreted and enforced in accordance with the laws of the State of New York, without regard to the choice of law principles thereof, unless otherwise provided for in this Agreement.

Arbitration

16.12 Subject to the provisions of 16.13, all disputes arising in connection with the present contract shall be finally settled, in New York, New York, USA, under the provisions of the American Arbitration Association by one or more arbitrators appointed in accordance with the law of the State of New York. The parties commit themselves to accept and comply with the decision of the arbitrator or arbitrators.

16.13 Any disputes with respect to the application of, or the compliance of either Party with, any provisions of paragraphs 1.13, 3.02, 3.03, 3.04 (c),(d)and (e), 3.05 to 3.12, 4.02, 5.18, 8.03, and8.09 of this Agreement shall be resolved in an arbitration conducted pursuant to the provisions of Schedule 16.13.

IN WITNESS WHEREOF, and intending to be bound hereby, each of the Parties hereto have caused this Agreement to be executed by its duly authorized officer as of the day and year first above written.

SUPPLIER , INC.

By:   |s|

   ----------------------------

Title:

By:
Title:

DISTRIBUTOR     LABORATORIES INCORPORATED

By:    |s|

   ----------------------------, President

SCHEDULE 16.13 - ARBITRATION

Any arbitration conducted pursuant to the provisions of paragraph 16.13 shall be conducted in accordance with the following terms.

Either Party may elect to commence the arbitration. Such election shall be effective if made by written notice (the "Arbitration Notice") transmitted by facsimile to the other Party hereto and further sent in the manner set forth in accordance with the notice provisions of this Agreement. The date on which the Arbitration Notice is received via facsimile is the notice date ("Notice Date").

The arbitration shall be conducted and determined in accordance with the then prevailing commercial arbitration rules of the American Arbitration Association, or its successor, for arbitration of commercial disputes, except that the procedure mandated by said rules shall be modified as follows:

A. A single arbitrator to be mutually agreed upon by the parties within five

(5) business days of the Arbitration Notice Date shall conduct the arbitration. If the parties are unable to agree upon a single arbitrator within five (5) business day period, the parties shall request that the American Arbitration Association appoint a single qualified arbitrator in accordance with its procedures.

B. The location, and any procedural rules the arbitrator wishes to establish, for the arbitration will be determined by the arbitrator within five (5)business days of the appointment of the arbitrator. The arbitrator shall commence the arbitration hearing within fifteen (15) business days of the Notice Date, and the arbitration shall be completed within seven (7) days of the date that it is commenced. The arbitrator shall render a decision in the matter within five (5) days after the arbitration is completed. Such decision shall be final and binding and neither Party shall appeal the decision on any basis to any Court.

C. Upon any failure, refusal or inability of an arbitrator to act, his or her successor shall be appointed in the same manner as provided for his or her original appointment.

The arbitrator shall render his decision and award in writing with counterpart copies to both parties. The arbitrator shall have no right to modify the provisions of this Agreement. The arbitrator shall have the right to award interest. The costs of the arbitration, including the fees and expenses of counsel, expert and witness fees and costs of the arbitrator shall be in the discretion of the arbitrator, who shall have the power to make any award which is just in the circumstances.

Schedule 1.41 - TARGET PENETRATION RATEo Distributor shall purchase product in quantities equivalent to the following annual market penetration targets:
 Target Penetration RateYear*
Year 1:                 0.9%

Year 2:                 3.3%

Year 3:                 5.7%

Year 4:                 5.5%

Year 5:                 4.9%

Year 6:                 3.0%

Year 7:                 2.2%

Year 8:                 1.6%

Year 9:                 1.5%

Year 10:                1.5%

* full calendar years following the issuance of an NOC for an Indication

Schedule 8.08 PERCENTAGE OF

NET SELLING PRICE

TO BE PAID BY …….
  Invoiced Volume                Price Expressed in % of Aggregate
Sales

$0 million - 19.9 million:            30%

$20.0 million - 29.9 million:         35%

$30.0 million - 39.9 million:         40%

$40.0 million and beyond:             45%

*All amounts are in US dollars
Contract DA#25
INTERNATIONAL 
DISTRIBUTION AGREEMENT 



This International Distribution Agreement (the "Agreement") is entered as 
of June 20, 1996 by and between Supplier International Corporation 
("Supplier"), a California corporation, with its registered office and/or place 
where business is actually carried out at ………,California and Distributor     International Corporation, Inc. ("Distributor"), a Washington corporation, with its registered office and/or  place where business is actually carried out at ………..Washington. 

1. APPOINTMENT; TERRITORY; PRODUCTS. 

Supplier hereby appoints Distributor for the term of this Agreement as, and 
Distributor agrees to act as, Supplier's exclusive distributor of the Products 
(as hereinafter defined) for the Territory specified in Attachment A, subject to 
all the terms and conditions hereof. So long during the term of this Agreement 
as Distributor remains in full compliance with this Agreement, Supplier will not 
appoint another distributor for the Products in the Territory. Distributor 
shall refrain from establishing or maintaining any branch, warehouse or 
distribution depot for the Products outside the Territory, and shall not engage 
in any advertising or promotional activities relating to the Products directed 
primarily to customers located outside the Territory. Furthermore, Products 
distributed by Distributor for further distribution may be distributed only 
through sub-distributors who are bound in writing to all the restrictions on 
Distributor contained in this Agreement. "Product" shall mean the selected 
Supplier products which are expressly set forth in Attachment B. Any 
enhancement or improvement of a Product that is made generally available by 
Supplier, that is substantially similar to such Product, and that is marketed 
under the same product number and nomenclature as such Product shall be added to 
Attachment B as a Product. Supplier reserves the right to change, modify or 
discontinue any Product at any time. Supplier may add Products to Attachment B 
and may remove any discontinued Product therefrom. 

2. PAYMENT AND SUPPLY TERMS. 

a. Products are delivered F.O.B. Supplier's applicable warehouse or place 
of production. Purchase prices payable by Distributor are Supplier's then 
current International distributor list prices less the discounts specified in 
Attachment C. Supplier shall have the right, in its sole discretion, from time 
to time or at any time to change such list prices with thirty (30) days written 
notice. New prices will apply to all shipments made after such notice period. 
In addition, Distributor will pay all charges, including without limitation 
freight, shipping, customs charges and expenses, cost of special packaging or 
handling and insurance premiums, and shall be responsible for all taxes, 
including but not limited to sales, value added and use taxes, duties and other 
governmental assessments. Payment shall be made in U.S. dollars in the United 
States. Payment will be prepaid by the Distributor. 

b. During the term of this Agreement: 

i. Supplier shall provide Distributor, at Supplier's expense, with 
Samples of any applicable printed marketing materials that Supplier may in its 
discretion produce for the Products. 

Distributor will prepare and produce similar and any additional materials needed 
to promote the Products in the Territory. Distributor shall provide all such 
materials (together with English translations) to Supplier and will not 
distribute them unless approved by Supplier in writing. 

ii. Subject to the other terms and conditions of this Agreement, 
Supplier shall use its reasonable efforts to promptly fill Distributor's written 
purchase orders for Products with a requested delivery date not less than sixty 
(60) days after the date the purchase order is received by Supplier; provided 
that Distributor shall not submit any order requesting fewer than five units of 
any Product per shipment per location. Should Supplier fail to supply 
Distributor with the Products ordered, the purchase quotas for such period shall 
be reduced in direct proportion to the extent of the shortfall. Supplier shall 
ship Products as manufactured for sale in the United States and Distributor 
shall be responsible at its expense for any modifications to the packaging, 
labeling or otherwise required to sell the Products in the Territory. 

iii. Supplier will provide Distributor with, and Distributor will 
accept, such training as Supplier deems appropriate at locations specified by 
Supplier, each party will bear its own expenses in connection with such 
training. 

c. Product will be deemed accepted if not rejected by written notice and 
returned to Supplier in accordance with the warranty return procedure (Section 
5) within ten (10) days of delivery. 

3. LICENSE, TRADEMARKS AND TRADE NAMES. 

a. The Distributor shall not use Supplier's name or any other trademark 
or trade name used or claimed by Supplier (all of which names or marks shall 
hereinafter be referred to as the "Marks") in connection with any business 
conducted by the Distributor other than dealing with the Products. 

b. Supplier hereby grants to the Distributor a royalty free non-exclusive 
license to use the Marks, but only with respect to the sales of the Products. 


c. Distributor shall include and shall not alter, obscure or remove any 
trademark or trade name used or claimed by Supplier, or any markings, colors or 
other insignia which are contained on or in or affixed to Product at the time of 
shipment. 

d. Any advertising or promotional literature or announcement to the press 
by Distributor regarding its relationship with Supplier or otherwise utilizing 
Supplier's name or trademarks must be approved by Supplier in advance in 
writing. 

e. Distributor agrees that it will not use, without Supplier's prior 
written consent, any mark which is likely to be similar to or confused with the 
Marks. 

f. Distributor agrees that it has not and will not register the name 
"Supplier International Corporation (SIc)" or any forms thereof for use 
in connection with any business entity without the prior written approval of 
Supplier. Distributor also agrees not to use or contest during or after the 
term of this Agreement any name, mark or designation used by Supplier anywhere 
in the world (or any name, mark or designation similar thereto) and to promptly 
register at Distributor's expense all Marks throughout the Territory in the name 
of and for the sole benefit and ownership of Supplier. 

g. The Distributor agrees that its use of the Marks shall not create in 
its favor any right, title or interest therein and acknowledges Supplier's 
exclusive right, title and interest in the Marks. 

h. The Distributor hereby acknowledges and agrees that any and all 
rights, title and interest in any and all trademarks and other proprietary 
rights that are related in any way to the production, manufacture or sale of the 
Initial Products, or form the basis for the development of the Initial Products 
are owned solely and exclusively by Supplier, and Supplier may, in its 
discretion, seek to secure and maintain any such rights. In the event that 
Supplier seeks to secure or maintain or initiate any infringement action 
regarding such rights, the Distributor agrees to cooperate with Supplier in any 
way reasonably requested. 

4. DISTRIBUTOR COVENANTS AND REPRESENTATIONS. 

Except as expressly and unambiguously provided herein, Distributor 
represents, warrants and agrees: 

a. To use its best efforts to successfully market (including, without 
limitation, conducting periodic promotions and market research, maintaining a 
well staffed sales force and adequate inventory, and prompt inclusion of the 
Products in all applicable trade shows and in Distributor's catalogs and other 
promotional materials), distribute and support (including training and other 
support) the Products on a continuing basis and to comply with good business 
practices and all laws and regulations relevant to this Agreement or the subject                                                                   matter hereof. In its distribution efforts, 
Distributor will use Marks (but will not represent or imply that it is Supplier 
or is a part of Supplier). However, all advertisements, promotional materials, 
packaging and anything else bearing a Mark shall identify Supplier as the Mark 
owner and Product manufacturer and shall be subject to prior written approval of 
Supplier, which approval shall not be unreasonably withheld. 

b. To keep Supplier informed of relevant market trends, customer needs, 
competitive activity, economic and regulatory conditions and Distributor's sales 
and inventory by Product. Distributor will also provide Supplier with a written 
quarterly report with respect to these matters. 

c. That it does not currently represent or promote any lines or products 
that compete with the Products. Distributor will conduct its business in a 
manner that reflects favorably on the Products and shall not, without Supplier's 
prior written consent, represent, promote or otherwise try to sell within the 
Territory any lines or products that, in Supplier's judgment, compete with the 
Products covered by this Agreement. 

d. That neither this Agreement (or any term hereof) nor the performance 
of or exercise of rights under this Agreement, is restricted by, contrary to, in 
conflict with, ineffective under, requires registration or approval or tax 
withholding under, or affects Supplier's proprietary rights (or the duration 
thereof) under, or will require any termination payment or compulsory licensing 
under, any law or regulation of any organization, country, group of countries or 
political or governmental entity located within or including all or a portion of 
the Territory. 

e. That Distributor will purchase the quota of Product specified in 
Attachment E during the periods specified therein. If Distributor fails during 
any period specified in Attachment E to purchase from Supplier the sales quota 
of Product for that period, Supplier shall have the right to convert the 
Distributor's rights in the Territory to non-exclusive (or terminate this 
Agreement). 

f. To ascertain and comply with, at Distributor's sole expense, all 
applicable laws and regulations. 

g. To ascertain and comply with all applicable laws and regulations and 
standards of industry or professional conduct, including without limitation, 
those applicable to product claims, labels, instructions, packaging or the like, 
which consent shall not be unreasonably withheld. 

h. To use best efforts, at its sole expense, to obtain and maintain any 
applicable approvals, registrations, notifications or the like with regard to 
marketing, using, selling, labeling or otherwise promoting or making claims 
regarding the Products or their uses or reimbursement therefore in the 
Territory. This includes, without limitation, conducting any necessary clinical 
studies and preparing and filing any necessary applications or documents.                                             Distributor shall not file any such application or document or conduct any study                                   without Supplier's prior written consent, which shall not be unreasonably withheld.                                             To the extent allowed by law all approvals, registrations, notifications and the like (and all documents, applications and information related thereto) and all rights thereunder or 
thereto shall be for the sole benefit of and shall be solely owned by and in the 
name of Supplier. Distributor will provide Supplier with any information 
regarding the foregoing that Supplier may request (with English translations); 
Supplier may use such information in its discretion. 

i. To immediately notify Supplier of any adverse or unexpected results or 
any actual or potential government action relevant to a Product and, if and to 
the extent requested by Supplier in writing to suspend distribution of that 
Product. 

j. To keep for five years after termination of this Agreement records of 
all Product sales and customers sufficient to adequately administer a recall of 
any Product and to fully cooperate in any decision by Supplier to recall, 
retrieve and/or replace any Product. 

l. To keep Supplier informed as to any problems encountered with the 
Products and any resolutions arrived at for those problems, and to communicate 
promptly to Supplier any and all modifications, design changes or improvements 
of the Products suggested by any customer, employee or agent. Distributor 
further agrees that Supplier shall have any and all right, title and interest in 
and to any such suggested modifications, design changes or improvements of the 
Products, without the payment of any additional consideration therefore either 
to Distributor, or its employees, agents or customers. Distributor will also 
promptly notify Supplier of any infringement of any trademarks or other 
proprietary rights relating to the Products. 

5. COMPLIANCE WITH UNITED STATES LAWS. 

a. Distributor acknowledges that the export from the United States of the 
Products may be subject to regulation by the U.S. Export Administration Act of 
1979, as amended, and the rules and regulations promulgated thereunder, which 
restrict exports and re-exports of any Products or direct product thereof. 
Distributor agrees to comply with U.S. Export Administration Regulations as in 
effect from time to time (including, without limitation, all record-keeping 
requirements imposed thereunder), and will not re-export the Products in 
violation of such Regulations. 

b. Without limitation of the foregoing, Distributor agrees to commit no 
act which, directly or indirectly, would violate any United States law, 
regulation, or treaty, or any other international treaty or agreement, relating 
to or applicable to the export or re-export of the Products, to which the United 
States adheres or with which the United States complies. 

c. Distributor shall obtain, at its expense, any necessary licenses 
and/or exemptions with respect to the export from the U.S. of all material or 
items deliverable by Supplier and shall demonstrate to Supplier its compliance 
with all applicable laws and regulations prior to delivery thereof by Supplier. 

d. Distributor agrees to comply with the U.S. Foreign Corrupt Practices 
Act of 1977, as amended, and the Regulations promulgated thereunder. Without 
limiting the foregoing, Distributor will not pay or give anything of value 
directly or indirectly to any officer, employee, or agent of a political party 
or government, or candidate for public office, for the purpose of obtaining or 
retaining business. 

e. Distributor agrees to indemnify and hold harmless Supplier from any 
and all fines, damages, losses, costs and expenses (including reasonable 
attorneys' fees) incurred by Supplier as a result of the breach of this Section 
5 by Distributor. 

6. CONFIDENTIALITY. 

Distributor agrees that all inventions, know-how and ideas it obtains from 
Supplier and all other business, technical and financial information it obtains 
from Supplier are the confidential property of Supplier ("Proprietary 
Information"). Except as expressly and unambiguously allowed herein, 
Distributor will hold in confidence and not use or disclose any Proprietary 
Information and shall similarly bind its employees in writing. Distributor's 
nondisclosure obligation shall not apply to information it can document has 
entered the public domain and is generally available to the public. Distributor 
will promptly report to Supplier any actual or suspected violation of the terms 
of this Section 6, and will take all reasonable further steps requested by 
Supplier to prevent, control or remedy any such violation. Distributor shall, 
upon the termination of the Agreement or the request of Supplier at any time, 
return to Supplier all tangible manifestations of confidential information 
received by Distributor pursuant to this Agreement (and all copies and 
reproductions thereof). 

7. WARRANTY AND DISCLAIMER. 

Supplier warrants only to Distributor that the Products will be free from 
manufacturing and material defects for twelve (12) months after delivery to 
Distributor. Products purchased from Supplier which do not comply with the 
warranty and are returned (by Distributor only) to Supplier during such period 
(with proof of the date of purchase) will be repaired or replaced, provided 
Distributor bears the cost of freight and insurance for return of good to 
Distributor. Distributor must return any such Products in the original 
container, which shall conspicuously bear the Return Material Authorization 
(RMA) number Distributor obtains from Supplier prior to return. If Supplier 
cannot, or determines that is not practical to, repair or replace the returned 
Product, the purchase price therefore will be refunded. Supplier MAKES NO OTHER 
WARRANTIES WITH RESPECT TO THE PRODUCTS OR ANY SERVICES AND DISCLAIMS ALL OTHER 
WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. The above warranty does 
not extend to any Product that is modified or altered, is not maintained to 
Supplier's maintenance recommendations, is operated, handled or stored in a 
manner other than that specified by Supplier, has its serial number removed or 
altered or is treated with abuse, negligence or other improper treatment 
(including, without limitation, use outside the recommended environment). 
Distributor's sole remedy with respect to any warranty or defect is as stated 
above. Distributor is fully responsible for satisfaction of its customers and 
will be responsible for all claims, damages, settlements, expenses and attorneys 
fees incurred by Supplier with respect to Distributor's customers or their 
claims beyond Supplier's above warranty obligation to Distributor. 

8. LIMITED LIABILITY. 

NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT OR OTHERWISE, Supplier WILL NOT BE LIABLE UNDER ANY SECTION OF THIS AGREEMENT OR UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY (A) FOR ANY AMOUNTS IN EXCESS IN THE AGGREGATE OF THE AMOUNTS PAID TO Supplier HEREUNDER DURING THE TWELVE MONTH PERIOD PRIOR TO DATE THE CAUSE OF ACTION AROSE OR (B) FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES. (C) FOR COST OF PROCUREMENT OF 
SUBSTITUTE GOODS, TECHNOLOGY OR SERVICES, OR (D) DAMAGES ARISING FROM THE LOSS 
OF PROFITS OR LOSS OF BUSINESS. Supplier SHALL HAVE NO LIABILITY FOR ANY FAILURE OR DELAY DUE TO MATTERS BEYOND ITS REASONABLE CONTROL. DISTRIBUTOR SHALL INDEMNIFY Supplier AGAINST ALL CLAIMS ASSERTED BY ITS CUSTOMERS OR OTHER THIRD PARTIES AS A RESULT OF DISTRIBUTOR'S ACTS OR OMISSIONS. 

9. RELATIONSHIP OF PARTIES. 

The parties hereto expressly understand and agree that Distributor is an 
independent contractor in the performance of each and every part of this 
Agreement, is not an agent, and is solely responsible for all its employees and 
agents and its labor costs and expenses arising in connection therewith and is 
responsible for an will indemnify Supplier from any and all claims, liabilities, 
damages, debts, settlements, costs, attorneys' fees, expenses and liabilities of 
any type whatsoever that may arise on account of Distributor's activities or 
omissions, or those of, its employees or agents, including without limitation, 
providing unauthorized representations or warranties (or failing to effectively 
disclaim all warranties and liabilities on behalf of Supplier) to its customers 
or breaching any term, representation or warranty of this Agreement. Supplier 
is in no manner associated with or otherwise connected with the actual 
performance of this Agreement on the part of Distributor, nor with Distributor's 
employment of other persons or incurring of other expenses. Except as expressly 
provided herein, Supplier shall have no right to exercise any control whatsoever over the activities or operations of 
Distributor. 

10. ASSIGNMENT. 

This Agreement and the rights hereunder are not transferable or assignable 
by a party without the prior written consent of the other party, except for 
rights to payment and except to a person or entity who acquires all or 
substantially all of the assets or business of Supplier, whether by sale, merger 
or otherwise. 

11. TERM AND TERMINATION. 

Unless terminated earlier as provided herein, this Agreement shall have a 
term extending from the date of this Agreement to June 14, 2,000. This 
Agreement is renewable for two subsequent one year periods with the written 
consent of each party delivered to the other within 60 days of expiration of 
this Agreement or an extension thereof. Distributor understands that after the 
date specified above or earlier termination, it shall have no right whatsoever 
to purchase Products or continue as a dealer or distributor or otherwise 
regardless of any undocumented continuation of the relationship with Supplier. 

a. This Agreement may be terminated by a party for cause immediately by 
written notice upon the occurrence of any of the following events: 

i. If the other ceases to do business, or otherwise terminates its 
business operations; or 
ii. If the other shall fail to secure or renew any license, registration, 
permit, authorization or approval for the conduct of its business in the manner 
contemplated by this Agreement or if any such license, registration, permit, 
authorization or approval is revoked or suspended; or 
iii. If the other breaches any provision of this Agreement and falls to 
fully cure such breach within 30 days (10 days in the case of a failure to pay) 
of written notice describing the breach; or 
iv. If the other seeks protection under any bankruptcy, receivership, 
trust deed, creditors arrangement, composition or comparable proceeding, or if 
any such proceeding is instituted against the other. 

b. Supplier may immediately terminate this Agreement upon notice if 
Distributor or Distributors' assets or business is acquired by a third party. 
Additionally, the Supplier may terminate this Agreement upon two years written 
notice if Supplier or Suppliers' assets or business is acquired by a third 
party. "Acquired" for purposes of this provision means that the third party has 
obtained 50% or more of the capital shares or voting power. 

c. Either party may terminate this Agreement at any time with or without 
cause upon 180 days written notice. Commencing January 1997, if Distributor has 
met the quota of the preceding three months, and Supplier elects to terminate, 
without cause, the Agreement, then Supplier agrees to provide Distributor with 
the following Stock Options Program: 

i. If the termination of the Agreement occurs from January 1, 1997 to 
June 30, 1997, then Distributor would have the right to purchase 25,000 options 
of SIc common stock; or 
ii. If the termination of the Agreement occurs from July 1, 1997 to 
December 31, 1997, then Distributor would have the right to purchase 21,000 
options of SIc common stock; or 
iii. If the termination of the Agreement occurs from January 1, 1998 to 
June 30, 1998, then Distributor would have the right to purchase 17,000 options 
of SIc common stock; or 
iv. If the termination of the Agreement occurs from July 1, 1998 to 
December 31, 1998, then Distributor would have the right to purchase 13,000 
options of SIc common stock; or 
v. If the termination of the Agreement occurs from January 1, 1999 to 
July 31,1999, then Distributor would have the right to purchase 5,000 options of 
SIc common stock; or 
vi. If the termination of the Agreement occurs from July 1, 1999 to 
December 31, 1999, then Distributor would have the right to purchase 5,000 
options of SIc common stock; or 
vii. If the termination of the Agreement occurs from January 1, 2000 to 
June 14, 2000, then Distributor would have the right to purchase 1,000 options 
of SIc common stock. 

The above mentioned options for rights to purchase SIc common stock will be 
exercisable at a price equal to the fair market value on the day termination of 
this Agreement takes effect. The right to exercise the options will be for a 
period of three years after the day termination of this Agreement takes effect. 

d. Each party understands that the rights of termination hereunder are 
absolute. Neither party shall incur any liability whatsoever for any damage, 
loss or expenses of any kind suffered or incurred by the other arising from or 
incident to any termination of this Agreement by such party which complies with 
the terms of the Agreement whether or not such party is aware of any such 
damage, loss or expenses. 

e. In the event of any termination, Supplier may elect to continue or 
terminate any purchase order then pending. 

f. In addition to any provisions that survive termination according to 
their terms and any restrictions on Distributor's distribution of Products, the 
following sections shall survive termination of this Agreement: Sections 2.a; 
3.e,g,i,j,k,l; and 4 through 10. 


g. Upon termination, if Distributor has any right, title or interest in 
any Mark (as defined in Section 3.b) or any registration related thereto or in 
anything referred to in Section 3.h, it will immediately assign all such right, 
title and interest to Supplier and take all necessary action to ensure that 
Supplier obtains the full benefit thereof or, if Supplier so requests in writing 
with respect to any such item, take any necessary action to surrender and cancel 
such item and the related rights, title and interest. 

h. Termination is not the sole remedy under this Agreement and, whether 
or not termination is effected, all other remedies will remain available. 

12. DUTIES OF DISTRIBUTOR UPON TERMINATION. 

Upon the termination of this Agreement for any reason whatsoever, 
Distributor shall: 

a. Pay to Supplier, in full within thirty (30) days of such termination, 
all amounts owed to Supplier. Supplier shall be entitled to set off and deduct 
from any money due Distributor, whether or not arising under this Agreement, any 
and all amounts due Supplier from Distributor. 

b. Promptly return to Supplier any and all Supplier-owned Product or 
other materials, documentation or data, including without limitation all 
promotional material, in the possession of Distributor for whatever reason or 
purpose, such Product, material, documentation and data to be in the same 
condition as when delivered to Distributor. 

c. Cooperate with Supplier in completing all outstanding obligations to 
customers, including the fulfillment, at Distributor's expense, of each warranty 
term and condition. 

d. Within seven (7) days after notice of termination by either 
Distributor or Supplier, prepare a statement listing all active and prospective 
customers and the type and amount of orders of Product expected to be sold to 
such customers by Distributor during the sixty (60) day period following the 
date of termination of this Agreement. Distributor shall also deliver to 
Supplier within such seven (7) day period all orders for Product received by 
Distributor on or prior to the date of the notice of termination. Supplier 
shall fill all such orders on behalf of Distributor, subject to Supplier's 
approval of the terms, conditions, credit worthiness and pricing of any such 
orders, and shall pay to Distributor a commission equal to thirty-five percent 
of the sales price for Product sold pursuant to such orders, within thirty (30) 
days after receipt of payment therefore. 

13. GENERAL. 

a. Amendment and Waiver - Except as otherwise expressly provided herein, 
any provision of this Agreement may be amended and the observance of any 
provision of this Agreement may be waived (either generally or any particular 
instance and either retroactively or prospectively) only with the written 
consent of the parties. However, it is the intention of the parties that this 
Agreement be controlling over additional or different terms of any purchase 
order, confirmation, invoice or similar document, even if accepted in writing by 
both parties, and that waivers and amendments shall be effective only if made by 
non-preprinted agreements clearly understood by both parties to be an amendment 
or waiver. 

b. Governing Law and Legal Actions - This Agreement shall be governed by 
and construed under the laws of the State of California and the United States 
without regard to conflicts of laws provisions thereof and without regard to the 
United Nations Convention on Contracts for the International Sale of Goods. 
Unless otherwise elected by Supplier for the particular instance (which Supplier 
may do at its option), the sole jurisdiction and venue for actions related to 
the subject matter hereof shall be the California state and U.S. federal courts 
having within their jurisdiction of such courts and agree that process may be 
served in the manner provided herein for giving of notices or otherwise as 
allowed by California or federal law. In any action or proceeding to enforce 
rights under this Agreement, the prevailing party shall be entitled to recover 
costs and attorney's fees. 

c. Headings and Language - Headings and captions are for convenience only 
and are not to be used in the interpretation of this Agreement. The official 
text of this Agreement shall be the English language, and such English text 
shall be controlling in all respects, notwithstanding any translation hereof 
required under the laws or regulations of any other country. The parties 
undertake to translation hereof required under the laws or regulations of any 
other country. The parties undertake to use the English language in respect of 
all documents and communications contemplated hereby, except where another 
language must be used under the laws and regulations of another country. In any 
such case, a certified English translation shall be supplied to the other party 
by the party using such document or making such communication. 

d. Notices - For purposes of this Agreement, and for all notices and 
correspondence hereunder, the addresses of the respective parties have been set 
out at the beginning of this Agreement, and no change of address shall be 
binding upon the other party hereto until written notice thereof is received by 
such party at the address shown herein. All notices shall be deemed received 
when personally delivered or two (2) days after being sent via telecopy, or 
three (3) after being sent by overnight courier, return receipt requested. 

e. Entire Agreement - This Agreement supersedes all proposals, oral or 
written, all negotiations, conversations or discussions between or among parties 
relating to the subject matter of this Agreement and all past dealing or 
industry custom. This Agreement does not contain or constitute any express or 
implied license to make, have made or modify any Product under any 
circumstances. 

f. Severability - If any provision of this Agreement is held to be 
illegal or unenforceable, that provision shall be limited or eliminated to the 
minimum extent necessary so that this Agreement shall otherwise remain in full 
force and effect and enforceable. 


SUPPLIER DISTRIBUTOR 

Supplier International Distributor  a Washington corporation

Corporation, Inc. a California corporation 

BY /s/ -------------------- -------------------- 
Name: Name: 
Title: President, CEO Title: President 

Contract DA#26
INTERNATIONAL DISTRIBUTION AGREEMENT 


This AGREEMENT, dated as of the 25th day of July, 2003 , between Company     , INC., a Delaware USA corporation. (hereinafter called "Company") 
and Dealer Marketing Company (Dealer), a corporation duly 
registered in Riyadh, Saudi Arabia (hereinafter called "Dealer"). 


This consideration of the mutual promises herein contained, it is agreed as 
follows: 

1. SCOPE OF AGREEMENT 

Dealer agrees to act as a Dealer of Company on a exclusive basis and in that 
capacity Dealer shall purchase for resale or arrange for the sale of xyz 
detection products and services provided by Company of a type listed as follows: 
A, B, and C (such products and services hereinafter called the "Products"), within the territory described as follows: Kingdom of Saudi Arabia Land Forces, Signal Corps, RSAF, Ministry of Interior and Navy AND the Middle-East countries of Saudi Arabia, , Kuwait, Qatar, Bahrain, Oman, UAE, Iraq, Yemen, Syria, Jordan, and Lebanon AND North African countries including Sudan, Libya, Egypt, Morocco, Tunis, Algeria, and 
Mauritania (hereinafter called the "Territory"), in accordance with the terms 
and conditions set forth in this Agreement. Company will sell to Dealer, or on 
Dealer’s order as herein set forth. 

2. DEALERS OBLIGATIONS 

a. The Dealer agrees to promote the sale of the Products in the Territory 
aggressively; to contact all potential users and customers and to sell as large 
a quantity as possible; to avoid transactions which might call upon Company to 
accept obligations inconsistent with Company’s terms and conditions of sale or 
at unreasonable prices; to refrain from representing, promoting, selling, or 
arranging to sell products, accessories, or lines competitive with the Products 
in the Territory within the term hereof; and to avoid any and all activity 
inconsistent with the foregoing. 

b. Dealer will maintain a sales organization, conduct promotional activities, 
advertise and distribute promotional material as may be mutually agreed upon 
from time to time. 

c. Dealer will supply Company with the resale prices for the Territory and will 
provide assistance in contract negotiations if and when orders are placed by 
Dealer for direct contracting by Company with Dealer’s customers. 

d. Dealer agrees to actively work on and use all reasonable efforts in securing 
the release of bid bonds, performance bonds, bank letters of guarantee and 
customer holdbacks in connection with orders placed by Dealer, or directly by 
customers with Company. 

In the event that the Dealer requires Company’s assistance in securing the 
releases of the above, Company will provide Dealer with reasonable support and 
assistance in securing any such releases. In such event Dealer and Company with 
mutually agree upon cost sharing for such assistance. 

e. In situations where Company is selling directly to a foreign government or 
government agency, Dealer will not represent Company unless Dealer warrants to 
Company that neither Dealer nor any employee or sub-agent of Dealer holds an 
official position with said government or government agency. 

f. In order to further promote and support the sale of the Products, Company 
may, from time to time, wish to provide technical, marketing, or other support 
in the Territory to assist the Dealer organization in such activities. It is 
envisioned that such support by Company shall be provided on a cost sharing 
basis, to be mutually determined on a case-by-case basis. 

g. In certain situations, in addition to the normal responsibilities set forth 
above, Company may direct Dealer to perform additional services such as 
assisting in market surveys; providing maintenance or technical services, 
support and assistance; assisting Company personnel traveling in the Territory; 
reviewing and editing sales literature for suitability in the Territory; and/or, 
providing reasonable assistance to customers not within Dealer’s Territory as 
defined herein. Dealer agrees to provide such additional services or assistance, 
for which Dealer may request reasonable compensation for such services or 
assistance. 

3. PRICES AND DISCOUNTS 

a. Prices to Dealer shall be Company’s suggested international list prices, less 
international discounts, as may be established by Company from time to time. 
Prices and discounts currently in effect have heretofore been conveyed to Dealer 
(Appendix A), 

b. For installation, or special products, services or projects where no 
suggested list prices or discounts are available, Company shall quote to Dealer 
the prices to be received by Company net of any discounts or allowances, and 
such prices quoted to Dealer shall apply as between Company and Dealer 
regardless of whether Company sells to Dealer, or receives an order directly 
from a customer of Dealer, and regardless of the price quoted to, or agreed on 
by contract with, such customer. 

c. Dealer shall establish prices to customers and, in case of direct contract 
between Company and a customer or Dealer, Company shall quote to Dealer’s
customer the prices so established by Dealer. Dealer’s discount shall be reduced 
if prices to such customer are below Company’s suggested international list 
prices, it being understood that Dealer shall receive from any payments from the 
customer only the excess over the net prices due to Company. 

4. ORDERS AND ACCEPTANCE 

All orders and contracts shall be forwarded to Company at its office in the 
United States at the address specified herein. Company reserves the right in its 
sole discretion to accept or reject any such order or contract, and normally 
will not accept unless specifications, terms of payment, deliveries, terms and 
conditions, credit and shipping arrangements are satisfactory to Company. Except 
as otherwise agreed in writing, terms and conditions of sale, warranties, 
express or implied, and provisions for damages shall be limited as set forth in 
Company’s Standard Terms and Conditions of Sale in effect at date of order 
applicable to the Products. 


5. PAYMENT 

a. Payment of the price due Company shall be made in U.S. dollars by a letter of 
credit acceptable to Company, payable in sixty (60) days from the date of 
shipment against normal shipping documents at a United States bank. Advance 
payments or letters of credit from Dealer’s customer may be accepted if the 
amount due Company or the full resale price is payable to Company, or to an 
independent bank or escrow holder satisfactory to Company which guarantees 
payment to Company upon its order of the net amount due Company. Any balance due 
Dealer from Company or any such bank or escrow holder shall be remitted to 
Dealer in accordance with the escrow agreement or as mutually agreed upon. 

b. Company may hold back or retain payments due Dealer, or any portions of 
Dealer’s discount, in an amount necessary to offset Company’s exposure for 
bonds, guarantees, and customer payment retention which are outstanding. 

c. Dealer will reimburse Company for all fees and expenses incurred by the 
Company in the said Territory, including cable and confirmation fees incurred by 
Company in connection with posting, filing, and maintenance of bonds and letters 
of credit and letters of guarantee. 



6. WARRANTY 

Until otherwise stated, Product shall be sold as a beta-model and not be 
warranted by Company unless defect occurs prior to delivery or can be determined 
to be a preexisting fault particular to the single unit in question. This 
warranty shall not apply to any defect, failure or damage caused by improper use 
or improper or inadequate care. Company shall not be obligated to provide 
service under this warranty if: 

a) Damage has been caused by a failure to make a full and proper 
inspection of the Product (as described by the documentation 
enclosed with the Product at the time of shipment) on initial 
receipt of the Product following shipment; 

b) Damage has been caused by the attempts of individuals, other than 
Company-certified staff, to repair or service the Product; 

c) Damage has been caused by the improper use or a connection with 
incompatible equipment or product including software applications. 

This limited warranty on defects shall remain valid for a period of twelve (12) 
months beginning on the day of installation/acceptance of Product. Company shall 
replace such defective equipment or parts at no cost to buyer, inclusive of 
freight/customs, etc. Service and maintenance will be provided by the Dealer for 
beta-models at the expense of the buyer, unless otherwise specified or agreed 
upon at time of purchase or thereafter, given the proper amendment is made to 
Company’s Standard Terms and Conditions of Sale and agreed on by all parties. 
Any disputes concerning the warranty shall be settled according to the 
APPLICABLE LAW/DISPUTES subsection of this Agreement. 

7. COSTS AND EXPENSES 

Dealer shall bear all its own costs and expenses, including without limitation 
all costs, fees, discounts, wages and salaries of any employees, agents, 
sub-agents or experts, except as otherwise specifically authorized in advance in 
writing by a duly authorized official of Company. Company’s prices do not 
include, and Dealer shall pay or cause to be paid, any and all expenses within 
the territory related to sales taxes, any other local taxes, license or other 
fees, assessments or other charges incident to sale of the Products or levied 
against Company’s products in Dealer’s possession, whether or not title thereto 
is in Dealer or Company. 


8. SUB-DEALERS AND REPRESENTATIVES 

Subject to Company’s advance written approval which shall not be unreasonably 
withheld, Dealer may appoint, sub-dealers or representatives within the 
Territory provided that: (1) no such arrangement; or any consent of Company 
thereto shall in any way modify this Agreement; (2) Dealer shall be fully 
responsible for such sub-dealer or representatives, and any agreement between 
them shall contain terms consistent with the terms hereof; and (3) Dealer shall 
compensate them from its discounts without any cost or liability to Company. If 
Dealer should authorize or direct Company to pay to any such sub-dealer any sums 
due by Company to Dealer, Company shall deduct any such payment from the amounts 
then due to Dealer. 

9. REPORTS 

Company will require Dealer to submit monthly written reports for each country 
or other information with respect to Products sold in the Territory or other 
relevant business information. Specifically, describe (1) the sales effort 
during the month, (2) the potential buyers, and (3) those that were approached, 
but were determined not to be potential buyers and the reasons why. 

10. RESTRICTIONS ON EXCLUSIVITY 

Dealer agrees that exclusivity shall be cancelled for any country, kingdom, or 
other sovereign state within said Territory in which: 

1. During year one (1) of Agreement, ending August 1, 2004, there is 
either: 

a. No evident sales contact or effort within the first two (2) 
months; or 

b. No identifiable potential buyers with expressed interest 
within the first six (6) months; or 

c. No sales within year one (1). 

or; 

2. During year two (2) of Agreement, ending August 1, 2005, there are 
less than 3 sales. 

11. TERM AND TERMINATION 

a. This Agreement shall commence on the date specified above and shall remain in 
effect for a period of one (1) year, unless terminated earlier as provided 
herein. After the first year this Agreement shall automatically renew for 
successive one year periods, unless either party expresses in writing its 
intention not to in advance of the renewal date. 


b. This Agreement may be terminated at any time by either party, effective upon 
sixty (60) days written notice by either party to the other. Furthermore, either 
party may terminate this Agreement immediately in the event that the other party 
has materially breached any of its obligations under the Agreement; or, has been 
adjudged a bankrupt, has become insolvent by any test, has filed any petition in 
any court of bankruptcy or equivalent court for receivership, reorganization, 
bankruptcy, arrangement or relief from debts or creditors, or for any other 
relief whatsoever, has had any such petition filed against it, or has made any 
assignment for the benefit of creditors or has any substantial part of its 
assets subjected to any involuntary lien which is not removed within thirty (30) 
days after notice thereof.. In addition Company may terminate the Agreement 
effective immediately in the event that Dealer’s authorized representative 
identified to Company as representing Dealer in the Territory ceases to 
represent Dealer. 

c. Company agrees to fill all Dealer’s orders accepted by Company prior to 
termination to the extent the payment provisions hereof can be fully complied 
with and Dealer agrees to accept shipment and make payment for such orders, all 
in accordance with the provisions of this Agreement; to the same extent as if 
termination had not occurred. In the event of termination by reason of cessation 
of employment of Dealer’s authorized representative, Company shall have the 
right to terminate any and all further obligations unless it receives assurances 
satisfactory to Company that further obligations of Dealer will be performed. 

d. The parties recognize, and acknowledge, that certain provisions contained 
herein may conflict with or differ from the laws of the Territory. To the extent 
that any provision contained herein is different from, or conflicts with, any 
laws of the Territory, the parties hereby waive their rights with respect to 
such laws, because it is the express intent of the parties to relay exclusively 
on the contractual provisions bargained for and agreed to herein. 

12. INDIRECT SALES INTO THE TERRITORY AND HEADQUARTERS ACCOUNTS 

a. Notwithstanding any other provisions hereof, this agreement shall not apply 
to: (1) sales of services, equipment or goods other than the Products; (2) 
United States Government purchases from Company for reshipment into the 
Territory; (3) governmentally sponsored or funded military or AID-type programs 
conducted under the auspices and/or assistance of the United States Government 
or other international agencies, except where Dealer is legally permitted to and 
does at the request of Company participate in such programs but in such even 
subject to all conditions and limitations thereof. 

b. If sales of the Products are made into the Territory by dealers located 
outside the Territory, or sales originate in the Territory for delivery outside 
the Territory, or sales result front promotional activity of more than one 
authorized Company dealer or representative, Company may in its sole discretion 
allocate total discount, or other compensation, among one or more of the dealers 
or representatives responsible in whole or in part for such sales or orders, but 
in no event shall the total amount thereof reduce the Company’s net price after 
discounts below that specified to be received by Company in connection with such 
orders or sales. 

13. LIABILITIES AND DAMAGES 

Company shall not be liable to Dealer, or to any third party claiming through 
Dealer for the failure of performance of any obligation under this Agreement 
except as specifically set forth herein, or otherwise agreed to in writing. 
Additionally, Company shall not, under any circumstances, be liable hereunder 
for indirect, special, incidental or consequential damages resulting from its 
failure of performance. Any failure to perform any obligation under this 
Agreement except payment of monies due, shall be excused if such failure is 
caused by acts of God, acts of public authorities, wars and war measures, fires, 
casualties, labor difficulties and strikes, shortages of material or fuel, 
failure or delays of suppliers or carriers, shortage of transportation, or other 
causes beyond the failing party’s control. 


14. INSTALLATION AND SPECIAL PROJECTS 

It is recognized that from time to time certain orders or projects may call for 
installation, construction, facilities or services of a continuing nature within 
the Territory, where more than a sale of Company’s standard products may be 
specified or standard terms of sale, F.O.B. U.S.A., may be applied. For such 
special projects, upon Company’s written request or pursuant to special written 
contract, Dealer may furnish additional services or facilities, serve as a prime 
contractor, engage in a protracted pre sales effort, or provide continuing 
support during a prolonged performance period, all upon terms and conditions to 
be mutually agreed upon. 

15. COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES 

a. It is expressly understood that this Agreement, and all obligations arising 
hereunder, are subject to U.S. Government export control laws and regulations, 
including without limitation, the requirement to obtain necessary approvals and 
licenses prior to the acceptance of any orders, or the export of Products, 
hereunder. Such shall also apply, by way of example only, to spare parts, 
warranty items delivered by Company in connection with the Products and the 
transfer or re-export of any such Products by Dealer or Dealer’s customer 
thereafter. During the term of this Agreement, and thereafter, any Products 
purchased by or provided Dealer hereunder, including any technical data or 
documentation pertaining thereto, shall not be sold, leased, released, assigned, 
transferred, conveyed or in any manner disposed of, either directly or 
indirectly, without the prior written approval of the United States Government, 
in accordance with U.S. law. 

b. Company agrees to use its best efforts to obtain all necessary U.S. 
Government approvals or licenses for export of the Products hereunder. Dealer 
agrees to use its best efforts to provide timely and accurate Non-transfer and 
Use Certificates (including Form DSP-83 if necessary) to Company, as 
appropriate, prior to Company’s application for export license and submission of 
this Agreement to the appropriate U.S. Government Department to secure the 
appropriate export approval. 

c. Company shall be excused from performance, and not be liable for damages, 
including the assessment of late delivery penalties, for failure to deliver 
Products hereunder resulting from the U.S. Government’s denial or withdrawal of 
approval to export Products to Dealer or Dealer’s customers. 

d. If Company has reason to believe that Dealer has misrepresented, or failed to 
properly disclose, any fact with regard to end users to country of ultimate 
destination, Company shall terminate this Agreement for default immediately and 
discontinue all performance hereunder. 

e. Dealer agrees to comply in all respects with the U.S. Foreign Corrupt 
Practices Act of 1977 (FCPA), as amended, which provides generally that: under 
no circumstances will foreign officials, representatives, political parties or 
holders of public offices be offered, promised or paid any money, remuneration, 
things of value, or provided any other benefit, direct or indirect, in 
connection with obtaining or maintaining contracts or orders hereunder. When 
sub-dealers, representatives or other individuals or organizations associated 
with Dealer are required to perform any obligations related to or in connection 
with this Agreement the substance of this provision shall be flowed-down and 
included in any agreement between Dealer and any such sub-dealers and 
representatives. The failure of Dealer to comply in all respects with the 
provisions of the FCPA shall constitute a material breach by Dealer of its 
obligations hereunder; and, shall entitle Company to terminate the Agreement 
immediately. 





16. SUBSIDIARIES OF COMPANY INCLUDED 

For purposes of this Agreement the term "Company" shall include subsidiaries, if 
any, of Company Technologies, Inc. which manufacture, sell, distribute, install 
or service the Product. 

17. APPLICABLE LAW/DISPUTES 

This Agreement has been entered into and shall be governed in accordance with 
the laws of the State of California, U.S.A. Any differences or disagreements 
between the parties arising out of or in connection with the performance by 
either party of its obligations under this Agreement will be resolved by mutual 
agreement of the parties. Any such differences which cannot be resolved through 
management intervention shall be deemed a dispute and be adjudicated by a court 
of competent jurisdiction in the State of California. Venue shall lie in County 
of Orange, California, and the parties shall submit to personal jurisdiction in 
the State of California. 

18. GENERAL PROVISIONS 

a. Neither party is authorized to act for or bind the other, except as expressly 
provided herein. Dealer agrees not to represent itself as an employee, agent, or 
commission representative of Company or that its relationship with the Company 
is other than that of Dealer, or to enter into any agreement or contract in the 
place of Company. Dealer may use Company sales literature and documents 
applicable to the Products consistent with compliance with it identification as 
a Dealer. 

b. Notice and payment to either party shall be sent by cable or telex (confirmed 
by registered airmail) addressed to the parties at their addresses above set 
forth or at such other address as a party may from time to time designate by 
written notice. Any notice shall be deemed to have been given when sent. 

c. This Agreement is personal to the parties hereto and shall not be assignable 
by either party without the prior written consent of the other. 

d. This Agreement shall be governed in all respects by the laws of the State of 
California, and any actions for the resolution of disputes arising hereunder 
shall be brought in a court of competent jurisdiction located in the State of 
California, U.S.A. 

e. Dealer agrees to insure at its expense, for the benefit of the Company at the 
full insurable value, all Products in Dealers possession, covering all insurable 
hazards including without limitation, fire, flood, tornado, collision, riot and 
other civil disturbances. 

f. The name Company Technologies, Inc. or any derivative thereof, and any 
trademarks or logos associated with the Products are the property of the Company 
and may be used only as authorized by Company in writing. 

g. The Dealer will not, during or following the terms of this Agreement, 
disseminate, disclose or publish information relating to the design or 
manufacturing techniques employed by the Company in the production of the 
Products, or information relating to research, development, marketing or sales 
of the Products of the Company. 

h. Should any of the Products incorporate software or firmware belonging to 
Company, Company hereby grants to Dealer a non-exclusive license to use any such 
software/firmware with the Products, in accordance with Company’s standard 
license agreement then in effect. Pursuant to the terms of such standard license 
terms, Dealer shall have the right to sub-license a customer of the Products in 
the normal use of the software/firmware with the Products. 

i. This Agreement cancels and supersedes all prior agreements, understandings, 
representations, written or oral, and contains the entire understanding and 
agreement of the parties with respect to its subject matter. It states Dealer’s
total right to discounts, compensation and reimbursement applicable to any 
purchase and resale by Dealer or direct sale by the Company to any customer. No 
amendment, modification, waiver or release with respect to this Agreement shall 
be effective unless it is in writing signed by a duly authorized representative 
of each party and no failure to enforce to take advantage of any provision 
hereof shall constitute a waiver. 

IN WITNESS WHEREOF, the parties hereto have set their hands the day and year 
written. 

Company Technologies, Inc. by 


By 
-------------------------- --------------------- 

CEO 

Date Date 
------------------------- ---------------- 

Contract DA#27
INTERNATIONAL DISTRIBUTION AGREEMENT 
This Agreement, to take effect as of the date of its signature by both parties 
hereto,
is by and between
Company, a Delaware, U.S.A. corporation having offices at ………., Florida ….., United States of America (hereinafter referred to as "Company" or the  "Company"),
and
Distributor a business entity duly organized and existing  under the laws of London, England with principal offices at  ……, London ………, (hereinafter referred to as "Distributor").
 Distributor and the Company may hereinafter be referred to as the "Parties" and individually, as a "Party". 
                                  WITNESSETH: 
WHEREAS, Company markets highly sophisticated identification devices and 
readers; and 
WHEREAS, due to the technical nature and use of the Company's products, users 
may be properly served only if they have the benefit of professional pre- and 
post-sale demonstration, orientation, training and support; and 

WHEREAS, Distributor has represented to the Company that Distributor possesses 
experience in the distribution of products and that it has and will maintain the 
technical, financial and human resources required to explain, demonstrate and 
service the Company's products in a proper manner; and 

WHEREAS, Distributor wishes to be appointed the Company's exclusive distributor 
for the marketing, promotion, sale and services within the Territory (as 
hereinafter defined) of the Company's products listed in EXHIBIT "B" attached 
hereto (the "Products"); and the Company wishes to make such appointment, 
subject to the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and conditions 
hereinafter contained, the Parties hereby agree as follows: 
                            
 SECTION 1. DEFINITIONS 
 
In this Agreement, capitalized terms shall have the meanings set forth in this 
Section 1. Definitions, or elsewhere in the provisions of this Agreement: 
 
 (a)"Agreement" means this "International Distribution Agreement", and any and 
    all Exhibits referenced herein, signed by both Parties. 
 
 (b)"Company Confidential Information" means all of the Company's information 
    already in the possession of, or subsequently obtained by, Distributor, 
    either (1) in writing and marked with a restrictive legend, such as 
    "Confidential", or (2) in writing, orally, visually or by delivery of items 
    which are, at the time of disclosure or within (thirty) 30 days after its 
    disclosure, identified as confidential information, all to the extent that 
    such information or material has not been made publicly available by the 
    Company. The use of "Company Confidential Information" is subject to the 
    provisions of Section 13, hereof.                                       
                                                                            
 (c)"Date of Delivery" is the date the Product ordered by Distributor is 
    delivered F.O.B. Miami, FL, U.S.A. to Distributor's agent. 
 
 (d)"Date of Shipment" is the date a Product is shipped to Distributor from the 
    Company's distribution center in the U.S.A., as such date is shown in the 
    corresponding bill of lading. 
 
 (e)"Effective Date" means the date this Agreement is accepted by the Company, 
    as evidenced by the signature of the Company's representative. 
 
 (f)"End User" or "User" is anyone who acquires Products within the Territory 
    for its own use and not for resale. 
 
 (g)"Price List" means the list of the Company '  s wholesale list price for the Products, as quoted by the Company from time to time. The Company's List Price in effect as of the date hereof is 
    attached hereto as EXHIBIT "C" - Price List. 
 
 (h)"Product" or "Products" means each of the Company's product or products 
    listed in EXHIBIT "B" - Products, attached hereto, and any copy or part 
    thereof, documentation, updates, or other materials delivered to Distributor 
    by the Company in conjunction with the Products. The Company may alter, 
    improve, change or discontinue any of the Products at any time. 
 
 (i)"Purchase Order" means the form attached hereto as EXHIBIT "A" - Form of 
    Purchase Order for Products, as the Company may amend it from time to time. 
 
 (j)"Quota" means the minimum quantities of Products which Distributor shall 
    purchase from the Company, as set forth in EXHIBIT "D" - Quota Requirements, 
    attached hereto. Distributor's failure to meet such Quota requirements shall 
    be a material breach of this Agreement. 
 
 (k)"Reseller" means anyone who acquires Products from Distributor within the 
    Territory for resale to End Users. 
 
 (l)"Territory," means the country or countries listed in EXHIBIT "E" - 
    Territory, attached hereto. 
 
 (m)"Trademarks" means any trademarks, service marks and trade names which the 
    Company may at any time have adopted, used or registered, which identify 
    either the Company or the Products, or are used by the Company in relation 
    to and in connection with the Products. 
 
 (n)"US" or "U.S.A." means the United States of America. 
                  SECTION 2. APPOINTMENT OF EXCLUSIVE DISTRIBUTOR 
 
2.1 Subject to the terms and conditions of this Agreement, the Company hereby 
    appoints Distributor as the Company's exclusive distributor of Products in 
    the Territory. During the Term of this Agreement, as such term is defined in 
    Section 12 below, Distributor shall have the exclusive right to market, 
    promote, sell and provide services for the Products in the Territory, under 
    the Company's name and Trademarks. Distributor hereby accepts such 
    appointment and expressly acknowledges and agrees that, pursuant to this Agreement,                              Distributor shall only have the rights of Distributor expressly granted by the Company hereunder. Distributor further agrees that it shall promote and maintain the excellence of quality and enhance the   goodwill which is now associated with the name and reputation of the Company and its Products. Distributor acknowledges that, by accepting this 
   appointment, it will be subject to all of the terms and conditions of this 
   Agreement and to the Company's marketing, sales and merchandising policies as 
   they now exist or as they may be altered, at the Company's sole discretion, 
   from time to time, provided, however, that the Company shall provide 
   Distributor with a 30 (thirty) day prior written notice, and provided also 
   that the Company will not make any changes that impose a material burden on 
   Distributor unless such changes are reasonably necessary to comply with any 
   applicable law, regulation or governmental order or to improve the prospects 
   of the business. Distributor's failure to operate in accordance with such 
   policies shall entitle the Company to terminate this Agreement in accordance 
   with Section 16 hereof. 
 
2.2 Distributor agrees that (i) it will market, promote and sell the Products 
   solely to Resellers, if any, and/or Users within the Territory; (ii) whenever 
   Distributor places orders for Products it will do so solely under the 
   Company's authorized form of Purchase Order, which expressly references and 
   incorporates the terms and conditions of this Agreement; and (iii) all such 
   Purchase Orders must be issued and signed by Distributor and must be accepted 
   in writing signed by the Company. Distributor further agrees that it will 
   market, promote, and offer for sale solely those Products the Company 
   specifically approves under this Agreement, as such are listed in EXHIBIT "B" 
   hereto, or in any amendment that, from time to time, the Company makes to it 
   in a writing signed by the Company, and that any Purchase Order Distributor 
   submits to the Company will list only such approved Products. Distributor 
   shall not, without the prior written consent of the Company, sell, market or 
   distribute any version of the Products other than the version the Company 
   shall designate from time to time as the most current version. Distributor 
   shall not sell, advertise or solicit orders for the Products outside the 
   Territory and shall promptly relay any such inquiries to the Company. 
 
2.3 Nothing in this Agreement shall be construed as prohibiting or placing any 
   restrictions whatsoever on the Company's right (i) to market, promote, 
   distribute, license or sell any Products outside the Territory to or for the 
   benefit or use of any person, firm or company the Company may select in its 
   sole discretion, notwithstanding that any such person, firm or company may 
   intend to use or resell the same within the Territory; or 
   (ii) to appoint other distributors of the Products outside the Territory that 
   may sell Products outside the Territory, provided that any such agreement 
   between the Company and any such distributors, shall include a clause where 
   such distributors agree not resell or distribute the Products within the 
   Territory. Notwithstanding the foregoing, the Company will instruct its other 
   distributors not to export Products to the Territory. If the Company is 
   contacted by someone or some entity in or out of the Territory requesting to 
   buy Products in the Territory (i.e. shipped to within the Territory), then 
   the Company shall refer such person or entity to Distributor. 
 
2.4 In partial consideration of the distribution rights granted by the Company to 
   the Distributor hereunder, Distributor shall pay to the Company a 
   non-recurring and non-refundable fee in the amount of $___0___ (the 
   "Distribution Fee"). 
 
   The Distribution Fee shall be due and payable in U.S. Dollars on the date of 
   execution of this Agreement, and shall be fully earned by the Company when 
   paid. 
 Distributor hereby expressly agrees that the Distributor Fee shall not in any 
way or under any circumstances be credited against or applied to amounts due for 
any Products ordered by Distributor under this Agreement, including without 
limitation, Products ordered pursuant to Section 7.2 below. 
 
                        SECTION 3. PARTIES' RELATIONSHIP 

The Parties hereby agree that: 
 
3.1 Distributor is an independent contractor and not an agent of the Company. 
   This Agreement does not constitute a joint venture, agency or partnership 
   between the Parties, nor does it create an employer-employee relationship. 
   Neither Party is a legal representative, partner, franchisee, employee or 
   associate of the other, legally or otherwise. 
 
3.2 Neither Party has the power to assume nor will assume or create any 
   obligations on behalf of the other, nor make any representations or 
   warranties about the other. Distributor has no power, express or implied, to 
   accept any order on behalf of the Company or to bind the Company, either 
   directly or indirectly, with respect to any order or with respect to any 
   other contract or matter whatsoever. 
 
3.3 As an independent contractor, Distributor is free to select its sales 
   personnel and establish their compensation, and manage its business as it 
   deems appropriate, provided such management is not in contravention of any 
   policies prescribed by the Company or in contravention of the terms of this 
   Agreement. Distributor may appoint sub-distributors within the Territory, 
   provided that Distributor informs any such sub-distributor of the applicable 
   rules and regulations (both contained herein and any other applicable rules 
   and regulations) and Distributor is responsible for any breach thereof by any 
   such sub-distributor. 
 
 
               
  SECTION 4. GENERAL OBLIGATIONS OF DISTRIBUTOR 
 
 
 4.1 Marketing  . 
In the marketing, promotion and sales of Products, Distributor shall act 
    on its own behalf, and for its own account, except as otherwise specifically 
    stipulated in this Agreement, or as separately agreed to in writing by the 
    Parties, and shall sell the Products at its own prices and under its own 
    terms and conditions. With respect to the marketing and distribution of the 
    Products, Distributor shall have the following obligations: 
 
 
(a)To use its best efforts to further the promotion, marketing and distribution of the Products in the Territory; 
 
(b)To maintain, at its own expense, appropriate offices and a full range of available Products. Company may provide Distributor with free samples for demonstration purposes; 
 
(c)To establish and maintain an adequate organization, infrastructure, personnel and marketing strategy for its marketing, promotion and sale of the Products in the Territory; 
 
(d)To maintain an adequate balanced inventory of the Products, sufficient to fill reasonably anticipated orders from customers and to actively promote orders for the Products. During any subsequent contractual period, Distributor shall purchase such minimum quantity of Products as established by mutual agreement between the Parties from time to time; 
 
 (e)To promptly respond to all inquiries from customers, including complaints, process all orders, and effect all shipments of Products; 
 
(f)To pass on or flow-through to its Resellers, if any, and Users any warnings and cautions and other descriptive literature regarding the proper use of all Products, as provided by the Company; 
 
(g)Upon reasonable notice to Distributor, permit the Company to visit Distributor's place of business and inspect its inventories, service records, and other relevant documents; 
 
(h)To maintain throughout the Territory, at Distributor's sole expense, an adequate sales force dedicated to the marketing, promotion and sale of the Products; 
 
(i)To participate actively in sales or merchandising programs prepared by the Company; to participate in all fairs and exhibitions  in the Territory where such participation would, in the judgment of the Company, promote the Products, and to develop and  implement sales programs for the promotion of the Products. The costs associated with such participation shall be previously agreed by both parties; 
 
(j)To assist the Company in all local tax and government reports or any other local requirements. The Company will compensate  Distributor for any costs which might be incurred by Distributor in providing such assistance, provided such costs have been approved by the Company in advance; 
 
(k)From time to time during the Term of this Agreement and upon expiration or termination hereof, Distributor will provide the Company immediately upon request with a list of the names and addresses of all persons to whom Distributor has sold the Products and all information concerning the sale of the Products which the Company may require. The Company agrees and understands that  this information will be considered as Distributor proprietary and confidential information, and therefore it shall be treated as  confidential by the Company, in terms of this Agreement. 
 
 4.2 Advertising 

   Distributor shall diligently undertake to advertise the Products in the 
   Territory. The Company will furnish Distributor, from time to time and 
   without additional charge, with such marketing and technical materials in the 
   English language as the Company may, in its sole discretion, deem necessary 
   or desirable (the "Promotional Materials"). Distributor may, solely during 
   the Term of this Agreement, utilize such Promotional Materials in promoting 
   sales of the Products and in preparing its own advertising materials. 
   Distributor may, in its own discretion, translate such Promotional Materials 
   from English into the language of the Territory for distribution in the 
   Territory, but shall provide a sample of them to the Company prior to any 
   distribution. Distributor shall bear all costs of this translation and shall 
   be solely responsible for inaccurate, inconsistent or misleading 
   translations. The Company shall have ownership rights to all advertising and 
   promotional materials so translated. All expenses incurred by Distributor 
   with respect to the creation and distribution of advertising materials, 
   advertising and promoting the Products in an adequate fashion shall be borne 
   by Distributor. Distributor may use the Promotional Materials and the full 
   range of direct marketing media, including home shopping, spot, long form 
   television, direct mail, telemarketing, live shows, radio and print 
   advertisements, catalog, Internet and retail, in the marketing and promotion 
   of the Products in the Territory, to the extent the Company, in its sole 
   discretion, deems Distributor to have such ability. Upon expiration or 
   termination of this Agreement, Distributor shall promptly return to the 
   Company, at no cost to the Company, all advertising and Promotional Materials 
   translated or prepared by Distributor. 
 
4.3 Internet 
   
   Distributor shall follow the Company's written instructions with respect to 
   each of the following: (i) use of any information about the Company or the 
   Products available on the Internet; (ii) linking of any site on the Internet 
   to any other site on the Internet established, operated or sponsored by the 
   Company; and (iii) use of any of the Trademarks or Promotional Materials on 
   any site on the Internet. Distributor acknowledges that it shall cease the 
   activities described in (i), (ii) and/or (iii) above, if so instructed by the 
   Company. In no event shall Distributor establish, operate, sponsor or 
   contribute content to any site on the Internet that incorporates the word 
   "Company" as its URL address or any part of such address. 
 
4.4 Customer Support 
   
   Distributor shall handle and promptly settle any User's customer complaints 
   concerning the Products, following the Company's guidance included in the 
   Company's operations guide provided by the Company to Distributor (the 
   "Operations Guide"), as amended from time to time in the sole discretion of 
   the Company. Distributor agrees to assist the Company in arranging for any 
   customer warranty service. 
 
4.5 Expenses 
    
   Distributor assumes full responsibility for all costs and expenses which it 
   incurs in carrying out its obligations hereunder, including but not limited 
   to all rentals, salaries, commissions, advertising, demonstrations, travel 
   and accommodation expenses without the right to reimbursement for any portion 
   thereof from the Company. 
 
4.6 Other General Obligations Of Distributor 
    
   Subject to all applicable laws and regulations in the Territory, Distributor 
   undertakes the following obligations within the Territory on a continuing 
   basis: 
 
 
 
 (a)Adherence to Business Ethics and Laws 
 
Distributor shall adhere to the highest principles of business ethics and in this regard shall: 
 
(1)comply with all laws and regulations in the Territory; 
(2)adopt a set of business conduct guidelines (the "Guidelines"), to be furnished to all its employees and others who represent 
   Distributor to the public. Distributor shall ensure that all such persons clearly understand that they must comply with the 
   Guidelines. The Guidelines shall incorporate provisions that: 
 
(i)  prohibit the making of payments or gifts for the purpose of influencing a decision to award or to continue business with 
     Distributor; 
(ii) require compliance with all laws and regulations in the Territory, including without limitation, Government procurement laws; 
(iii)require fair and equitable treatment for organizations, agencies, companies and enterprises; 
(iv) require that representations be accurate; 
(v)  require handling of intellectual property in accordance with the rights granted to Distributor; 
(vi) require sales and business practices in keeping with the principles of free competition and business ethics and conduct; 
(vii)require full and accurate reporting to appropriate authorities and to Distributor; 
 
 
(3)monitor compliance with the above provisions; and 
(4)notify the Company promptly upon discovery of any instance where Distributor fails to comply with any one or all of the 
   provisions of this Section. 
 Further, Distributor hereby recognizes and agrees to comply with the U.S. Import/Export regulations, the Foreign Corrupt  Practices Act and laws concerning International Economic Boycotts, together with other U.S. laws, to the extent that they are   applicable to U.S. companies in their international operations. Without limiting the generality of the foregoing, Distributor   agrees not to re-import the Product back into the United States and agrees that the Products and all packaging materials will be marked "made in the U.S.A. for export only". 
 
(b)Contacts with the Press and Other Media  Distributor shall not make any statement or distribute any material concerning the Company to the press or other communications 
   media, except for (i) materials provided to Distributor by the Company for publication and (ii) statements and materials otherwise approved in writing by the Company. Distributor shall promptly bring to the Company's attention and deliver to it  copies of any articles in the press of the Territory concerning the Company and/or the Products of which Distributor may be 
   aware. 
 
(c)Audits 
   The Company will have audit rights of Distributor's operations on: (i) adherence to Distributor's Guidelines by Distributor's employees and others who represent Distributor to the public, (ii) compliance with U.S. Government Import/Export Regulations and the U.S. Foreign Corrupt Practices Act, (iii) use and storage practices for the Company Confidential Information, (iv) use of the Trademarks; and (v) where there is suspicion of breach of other provisions of Distributor's agreements and other contractual documents. The Company agrees to give Distributor's management no less than five (5) business days prior written notice before 
 exercising any of its Audit rights. 
 
(d)No Exports Outside the Territory 
   Distributor shall not sell any Products outside of the Territory and shall use its best efforts to ensure that Products it sells are not resold outside of the Territory. 
 
4.7 Distributor's Representations and Warranties 
    
   Distributor hereby represents and warrants to the Company that: (i) 
   Distributor is a business organization duly organized and in good standing in 
   accordance with the laws of England; (ii) Distributor has duly authorized the 
   execution and performance of this Agreement; (iii) this Agreement is lawful 
   and may be performed in accordance with its terms under all the laws in force 
   in London and throughout the Territory as of the date hereof; (iv) 
   Distributor will advise the Company of any changes in the laws which might or 
   will impair the validity of all or any part of this Agreement; and (v) 
   Distributor is a business organization with the required personnel duly 
   trained to market and sell products similar to the Products, transportation 
   to distribute such Products, warehouses to store them and a computer system 
   which allows a detailed control of stocks and sales. 
 
 
           SECTION 5. GENERAL OBLIGATIONS OF THE COMPANY; WARRANTIES 
 
 
5.1 The Company agrees to use its commercially reasonable efforts to sell 
   Products to Distributor during the Term of this Agreement, on such terms and 
   prices as set forth herein and in EXHIBIT "C", attached hereto, but in no 
   event shall the Company be liable to Distributor for any loss of profits, 
   loss of business, expenses or costs arising from or alleged to arise from any 
   failure to deliver. Distributor hereby agrees that the Company shall have the 
   right to allocate Products, in its sole discretion and in whatever manner it 
   deems to be in its best interest, among its distributors without incurring 
   any liability to Distributor. 
  
5.2 The Company warrants that the Products will be free from defects in material 
   and workmanship and will substantially conform to its publicly available 
   specifications. The Company shall replace or repair, at its option, any 
   Products that within fifteen (15) days from the Date of Delivery are found 
   defective in its materials, workmanship or specifications, upon written 
   notification by Distributor identifying each and every defect. The Company's 
   obligation with respect to such Products or software, shall be limited to its 
   repair or replacement, without any further expense to the Company. Any 
   alteration, abuse, modification or misuse, including, but not limited to, 
   neglect or accidental damage or defacement of the Products shall void this 
   limited warranty.

THE FOREGOING LIMITED WARRANTY IS EXPRESSLY MADE IN LIEU OF 
   ANY AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT 
   LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
   PARTICULAR PURPOSE. 
The foregoing limited warranty shall not be enlarged or 
   affected by, and no liability or obligation shall arise from, the Company's 
   rendering of technical or other advice, or of service, in connection with any 
   of the Products. Employees, agents, distributors and sales representatives 
   are not authorized to make warranties. Oral or written statements made by 
   them do not constitute warranties and shall not be relied on by Distributor. 
   
REPLACEMENT, OR REPAIR OF A DEFECTIVE PRODUCT IS DISTRIBUTOR'S SOLE AND 
   EXCLUSIVE REMEDY FOR CONTRACT, WARRANTY, NEGLIGENCE, TORT OR STRICT LIABILITY 
   CLAIMS FOR ANY LOSS, DAMAGE OR EXPENSE ARISING OR ALLEGED TO ARISE FROM THE 
   MANUFACTURE, SALE, DELIVERY OR USE OF THE PRODUCTS. IN NO EVENT SHALL THE 
   COMPANY BE LIABLE FOR LOSS OF USE OR PROFITS, LOSS OF BUSINESS, EXPENSES OR 
   COSTS ARISING FROM OR ALLEGED TO ARISE FROM BUSINESS INTERRUPTION, ATTORNEYS' 
   EXPENSES OR CONSEQUENTIAL, CONTINGENT, INCIDENTAL OR SPECIAL DAMAGES CAUSED 
   OR ALLEGED TO BE CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE, TORT, STRICT 
   LIABILITY, BREACH OF CONTRACT, BREACH OF WARRANTY OR OTHER BREACH OF DUTY OF 
   OR BY THE COMPANY. Distributor shall obtain shipping instructions and a 
   return material authorization from the Company for the return of any item 
   under this warranty provision. Compliance with such instructions shall be a 
   condition precedent to the Company's repair or replacement options hereunder. 
 
5.3 The Company shall make commercially reasonable efforts to provide Distributor 
   with the latest Product information and, upon Distributor's request, any 
   information concerning the technical aspects of the Products, their use and 
   application. 
 
5.4 The Company does not guarantee the results of, and Distributor will not be 
   entitled to rely on, any marketing plan of the Company. 
 
5.5 The Company represents that: (i) it is a corporation duly incorporated and in 
   good standing under the laws of the State of Delaware, United States of 
   America; and (ii) it has duly authorized the execution and performance of 
   this Agreement. The Company will notify Distributor about the approval, 
   disapproval or any other significant event or information regarding the 
   medical device approval for the Products in the USA. 
 
6.1 Purchase Orders 
    Distributor shall submit its Purchase Orders for Products to the Company in 
   writing, by facsimile, overnight reputable overnight courier or, if agreed to 
   by the Company, e-mail. All Purchase Orders shall refer to this Agreement, 
   and shall list the Products ordered, quantities, applicable prices, scheduled 
   delivery dates, delivery point, shipping instructions and any other 
   information deemed necessary by the Company. In case of conflicts or 
   inconsistency between the terms and conditions of this Agreement and those 
   set forth in any Purchase Orders, acceptances, correspondence, and other 
   documents forming part of any order during the Term of this Agreement, this 
   Agreement shall govern and prevail, and the conflicting or inconsistent terms 
   and conditions of any such other documents shall be deemed deleted and shall 
   not be binding upon either Party. Distributor shall ensure that its Purchase 
   Orders are received by the Company at least forty-five (45) days prior to the 
   delivery dates requested in the order. 
 
 6.2 Acceptance of Orders 
    
   All Purchase Orders from Distributor are subject to acceptancein writing by 
   the Company. The Company may expressly accept or reject each Purchase Order, 
   or the Company may show its acceptance by providing to Distributor the 
   appropriate transaction documents, including, but not limited to, invoices 
   (showing item, quantity, price, amount due, and other typical invoice 
   information), and order acknowledgments (confirming Products and quantities 
   ordered), or by sending the Products to Distributor. Each Purchase Order 
   shall be deemed to be an offer by Distributor to purchase the Products 
   pursuant to the terms of this Agreement, and, if accepted by the Company 
   shall give rise to a contract on the terms set forth herein to the exclusion 
   of any additional or contrary terms set forth in the Purchase Order. 
   Distributor shall either accept or reject the Products within a fifteen (15) 
   day period after the Date of Delivery. Distributor's failure to give the 
   Company written notice of rejection within such fifteen (15) day period shall 
   be deemed acceptance of the Products by Distributor. Distributor shall also 
   be deemed to have accepted the Products by signing a transaction document 
   requiring its signature, or providing the Products to Resellers, if any, or 
   Users, or making any payment, including partial payments, to the Company for 
   such Products. Distributor may cancel its Purchase Order in writing prior to 
   its acceptance by the Company. 
6.3 Delivery, Insurance, Title And Risk Of Loss 
    The Company will make reasonable efforts to meet Distributor's delivery 
   requirements for Products ordered by Distributor in any Purchase Order 
   accepted by the Company. The Company will inform Distributor of the 
   estimated delivery date and, at Distributor's request, keep it informed of 
   its status; provided, however, that in no event shall the Company be liable 
   for the consequences of any delays in delivery due. Distributor will be 
   responsible for selecting and working with an export broker or forwarding 
   agent ("export broker") to handle all shipments to the Territory. All 
   delivery of Products to Distributor shall be F.O.B. at a mutually agreed port 
   of embarkation (such as dockside at a port or airport) in Miami, Florida, 
   U.S.A, and will be made to Distributor's export broker. Distributor shall be 
   responsible for transportation and insurance of the Products after delivery 
   to Distributor's export broker. Such insurance shall provide full coverage 
   from the time the Products are delivered to Distributor's export broker until 
   Distributor shall have paid the Company for such Products in full. The 
   Company reserves all rights with respect to delivered Products permitted by 
   law, including, without limitation, the rights of rescission, repossession, 
   resale, and stoppage in transit until the full amount due from Distributor in 
   respect of all delivered Products has been paid. Distributor shall be 
   responsible for obtaining all consents from any government or related 
   authority to export the Products from the country of shipment and for 
   importing them into the country of importation. Unless otherwise provided in 
   this Agreement, "F.O.B." shall be construed in accordance with INCOTERMS, 
   2000 of the International Chamber of Commerce. 
 
   The Company bears the risk of loss or of damage to the Products until their 
   delivery to Distributor's export broker, as provided in the preceding 
   paragraph. Thereafter, Distributor assumes such risks. Notwithstanding the 
   foregoing, title to each Product will pass to Distributor over international 
   waters, en-route to the port of importation in the Territory, as such is 
   specified by Distributor in the Purchase Order. 

6.4Product Changes 
    
   The Company reserves the right, in its sole discretion and without incurring 
   any liability to Distributor, to: 
   (a) Alter the specifications for any Product; 
    (b) Discontinue the manufacture of any Product; 
    (c) Discontinue the development of any new product, whether or not such product has been announced publicly; 
    (d) Commence the manufacture and sale of new products having features which make any Product wholly or partially obsolete, 
        whether or not Distributor is granted any distribution rights in respect of such new products; obsolete. In this case, Company shall provide Distributor with a right of first refusal to distribute such new products under the terms and conditions of this Agreement; and/or 
    (e) Withdraw any Product from marketing at any time. 
   Notwithstanding the above, the Company shall use reasonable efforts to provide Distributor with prompt written notice of any such  decisions and shall fill all accepted Purchase Orders from Distributor for any such altered or discontinued Products of which manufacturing and commercial deliveries have commenced. 
  Reports 
6.5. 
   Distributor hereby agrees that beginning on the Effective Date of this Agreement, Distributor will deliver to the Company the following reports: 
 
 (a)     Monthly reports, covering product type, number of units and US$ amount; 
 (b)     Quarterly forecasts of Distributor's projected sales of Products for the immediately subsequent three (3) months, which forecasts will be used for planning purposes only and will not constitute a commitment by either party; 
 (c)     Inventory reports; 
 (d)     Quarterly financial reports, prepared in accordance with Generally Accepted Accounting Principles (GAAP); and 
 (e)     Booking, billing, inventory and customer base information, special reports on Distributor's sales efforts, conditions of the market, and such other matters as the Company may reasonably request by thirty (30) days written notice. 
All financial settlements, reports and billings rendered by Distributor for the Company shall, in reasonable detail, accurately and fairly reflect the facts about all activities performed by Distributor under or with regard to this Agreement. 
                      
 SECTION 7. QUOTA REQUIREMENTS 
 
7.1 Minimum Quotas 
    Distributor hereby agrees to attain the marketing goals agreed upon by 
   Distributor and the Company for purposes of this Agreement by ordering and 
   taking delivery from the Company of the Quota of Products set forth in 
   EXHIBIT "D" hereto. Distributor hereby agrees that the establishment and 
   achievement of such Quota is of the essence of this Agreement, and that 
   Distributor's failure to meet its Quota shall constitute a material breach 
   hereunder, entitling the Company to terminate this Agreement for cause 
   pursuant to Section 16 hereof and entitling the Company to seek monetary 
   damages. 
7.2 Initial Order 
    In addition to the Quota requirements set forth in EXHIBIT "D" hereto, on 
   the date of execution of this Agreement, Distributor shall place with and 
   deliver to the Company Distributor's initial Purchase Order for 100 Company 
   microchips, 5 Company readers and no service plans to the Global Company 
   Registry System at the prices set forth in Exhibit "C" - Price List, all in 
   accordance with the terms of this Agreement. 
 
 SECTION 8. PRICES, PRICE CHANGES AND PAYMENTS 
 
 8.1 Sales Prices 
    
   The Company will sell Products to Distributor at such sale prices as set 
   forth in EXHIBIT "C" - PRICE LIST, attached hereto, which may be amended from 
   time to time by the Company giving Distributor a 30 (thirty) day prior 
   written notice ("Sales Price"), plus any related charges which Distributor 
   must pay to the Company in accordance with the provisions of Sections 8.2 and 
   Section 8.4, below. The Products' Sales Price shall be specified in the 
   respective Purchase Order. All Sales Prices are F.O.B. Miami, Florida, 
   U.S.A., unless the Company otherwise agree in a writing signed by the 
   Company. 
 
8.2 Related Charges: 
   The following are related charges 
 
  (a)Taxes and Duties : 
    Any taxes and duties resulting from the sale of Products, license or related activities hereunder, as the case may be, except taxes based on the Company's net income. 
 (b)Additional Charges : 
    Depending on the particular Product or circumstances, additional charges may apply, of which the Company will inform Distributor in writing. 
 
8.3 Price Increases and Decreases 
    The Company may increase the Sales Price of a Product giving Distributor a 
   30 (thirty) day prior written notice, and without any liability to 
   Distributor. However, an increase does not apply to Distributor if the 
   Company receives Distributor's signed Purchase Order before the date of 
   effect of the Company's written notice to Distributor of such increase. 
   Distributor may cancel a Purchase Order for a Product affected by a price 
   increase not later than thirty (30) days from the date of the Company's 
   notification of such price increase took effect. Distributor receives the 
   benefit of a decrease in charges up to and including the Date of Shipment of 
   a Product. 
8.4 Invoices and Payments 
    
   Payment in full of the Sales Price of each Product and the corresponding 
   Related Charges indicated in Sections 8.1 and 8.2 above shall be due and 
   payable in U.S. dollars to the Company not later than on the Date of 
   Delivery. Invoices will be submitted upon shipment; provided, that, if any 
   Related Charges and other applicable charges are invoiced subsequently to 
   shipment such shall be payable in full in U.S. dollars not later than thirty 
   (30) days of the date of such invoices. 
 
   All payments shall be made by irrevocable, transferable and divisible letter 
   of credit opened at Distributor's expense, issued or confirmed by a U.S. bank 
   specified by or acceptable to the Company, in accordance with the provisions 
   of Section 8.5 hereof. 
   The Company may cancel a Purchase Order, without any liability, if 
   Distributor does not make full payment in accordance with these provisions. 
8.5 Letters of Credit 
     Prior to any shipment, Distributor shall establish a letter of credit in 
   favor of the Company, confirmed by a U.S. bank acceptable to the Company for 
   an amount equal to the Purchase Order. The Company shall be authorized to 
   draw on the letter of credit by presentation of one or more sight drafts 
   accompanied by specified documents, such as commercial invoice, bill of 
   lading or airway bill. Distributor agrees to equitably increase the value of 
   the letter of credit if at any time throughout the Term of this Agreement, 
   the value of the outstanding Purchase Orders is greater than the value of the 
   letter of credit. The letter of credit referenced above must also meet the 
   following conditions: 
  
(a)It must be obtained, and its related costs paid, by Distributor; 
(b)It must be denominated in U.S. dollars; 
(c)It must be irrevocable and in a form, and confirmed by a U.S. bank, acceptable to the Company; 
(d)It must not expire earlier than thirty (30) days after the estimated Date of Shipment; 
(e)It must provide for partial shipments and partial payments in case of partial shipments; and 
(f)It must be negotiable by the Company upon submission to the confirming bank of the related commercial invoices and shipping 
   documents 

8.6 Packaging and Shipment 
    
   Unless Distributor requests otherwise, all Products ordered by Distributor 
   shall be packed for shipment and storage in accordance with the Company's 
   standard commercial practices which Distributor represents and warrants to 
   know and accept. Any special packaging requirements requested by Distributor 
   shall be at Distributor's expense. 
 
  

SECTION 9. LIMITATION TO LIABILITY 
 
9.1 Limitation of Liability and Remedies 
   
   Distributor understands and agrees that regardless of the basis on which 
   damages can be claimed by Distributor, Resellers and/or Users, Distributor's, 
   Resellers' and/or Users' exclusive remedy and the Company's exclusive 
   liability shall be limited as follows: 
 
(a)Actual Damages  
   The Company is responsible for the amount of any actual loss or damage solely up to the aggregate payments received by the 
   Company for the Product that is the subject of the claim. 
(b)Consequential Damages  . 
    UNDER NO CIRCUMSTANCES, EXCEPT AS REQUIRED BY LAW, SHALL THE COMPANY BE LIABLE FOR ANY ECONOMIC CONSEQUENTIAL DAMAGES, INCLUDING 
   (1) ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL LOSSES OR DAMAGES (INCLUDING LOST PROFITS OR SAVINGS) TO DISTRIBUTOR 
   AND/OR RESELLERS AND/OR USERS, EVEN IF THE COMPANY SHALL HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE, 
   OR 
(2) THIRD PARTY CLAIMS AGAINST DISTRIBUTOR AND/OR USERS FOR LOSSES OR DAMAGES, OR FOR SPECIAL, INCIDENTAL, OR INDIRECT CHARGES, OR FOR ANY ECONOMIC CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS OR SAVINGS) EVEN IF THE COMPANY SHALL HAVE BEEN 
 ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE. 
 

9.2 Sole Remedies 
   
   THE SOLE AND EXCLUSIVE REMEDIES FOR BREACH OF ANY AND ALL WARRANTIES AND THE 
   SOLE REMEDIES FOR THE COMPANY'S LIABILITY IF ANY KIND (INCLUDING LIABILITY 
   FOR NEGLIGENCE) WITH RESPECT TO THE PRODUCTS AND SERVICES COVERED BY THIS 
   AGREEMENT AND ALL OTHER PERFORMANCE BY THE COMPANY UNDER OR PURSUANT TO THIS AGREEMENT SHALL BE LIMITED TO THE REMEDIES PROVIDED IN SECTION 5 HEREOF. 
 
SECTION 10. CHANGES TO AGREEMENT TERMS 
 10.1 Other than as set forth in Section 8 hereof, for any other 
    changes to the terms of this Agreement to be valid, Distributor and the 
    Company must agree upon such changes in writing. Additional or different 
    terms in any Purchase Order or other communication from Distributor are 
    void. 
 
                 SECTION 11. GOVERNMENT REGULATION AND TAXES 
 
11.1 Import And Export Documentation 
     
    Distributor shall be responsible for obtaining all licenses and permits and for satisfying all formalities as may be required to import Products into the Territory, and for clearing the Products through customs, in accordance with the laws and regulations in force in the Territory, and in accordance with the applicable laws and regulations. 
11.2 Registration 
     
    Distributor shall obtain, at its own expense, all necessary registrations, licenses, permits, approvals, certifications, consents and authorizations or any other permit or approval that it may need for the performance of its obligations under this Agreement and shall supply all information in this respect to the Company. 
  Should registration of the Products by the Company be required by any governmental body, Distributor shall notify the Company and cooperate with the Company in obtaining such registration in the Company ' s name and at the Company's expense. In the event the applicable laws of the Territory require registration of the Company '  s Products in the name of Distributor, the Company may simultaneously apply for separate registration of the Company's Products in its name or the registration shall be made transferable to the Company or to any entity designated by the Company, in case of termination or expiration of this Agreement and Distributor shall prepare, at its own expense, all of the applicable transfer documents required by the laws of the Territory for the transfer or assignment of the registration. Simultaneously with the execution of this Agreement, Distributor shall deliver to the Company completed transfer or assignment documents signed by Distributor, undated and without designation of a transferee. Distributor hereby agrees that it will in no way oppose the transfer or assignment of the registration to the  name of the Company or to any other party which the Company may designate. 

11.3 Restrictions To Export 
     
    Distributor may actively market, promote and sell Products only within the geographic scope of the Territory. Distributor shall not market, nor shall Distributor use anyone else to market, any such Products outside the Territory. If, unknown to the Company, a Reseller or User acquires Products for export, the Company's responsibilities, if any, under this Agreement no longer  to such Products. 

11.4 Compliance with the Laws 
     
    Distributor agrees that, in performing its obligations under this Agreement, it shall comply at all times with all applicable laws, regulations and orders in force in the Territory. Distributor also agrees to advisethe Company of any change, modification or new law which may affect the performance of Distributor or the Company with respect to both Parties' obligations hereunder.  Distributor shall furnish to the Company, from time to time, at the Company's request and at the Company's reasonable  satisfaction, by affidavit or other reasonable means, affirmative assurances that the appointment of Distributor hereunder and  its activities under this Agreement are proper and lawful under the law and regulations in force in the Territory. 

11.5 Review Of Distributor's Compliance 
 The Company may periodically review Distributor's compliance with this Agreement. Distributor agrees to provide the Company with  such relevant records as the Company may request. The Company may reproduce and retain copies of such records. The Company, 
 directly or through an independent auditor, may conduct a review of Distributor's compliance with this Agreement on Distributor's premises during Distributor's business hours. If, during the Company's review of Distributor's compliance with  this Agreement, the Company finds that Distributor has materially breached the terms of this relationship, the Company shall be entitled to exercise all its rights under law and equity and the terms of this Agreement. 
11.6Taxes 
Any taxes or governmental charges, whether in the Territory or any other country, now or hereafter imposed upon the sale or transfer of goods or respect to the transactions contemplated hereunder (with the exception of income taxes or other taxes imposed upon the Company and measured by the Company's net income) shall be the responsibility of, and shall be paid by,  Distributor, and if paid or required to be paid by the Company, the amount thereof shall be added to and become a part of the amounts payable by Distributor hereunder. It is understood that the Company has no obligation to reimburse Distributor for any taxes or customs duties paid to import the Products, nor for any other costs or investments eventually made by Distributor. 

    SECTION 12. TERM AND RENEWAL OF THIS AGREEMENT 


12.1Term  
     This Agreement shall become effective as of the Effective Date and shall 
    continue in force for a term of thirty six (36) months from the Effective 
    Date (the "Term"). 
 
    Any rights and licenses granted to Distributor hereunder shall extend for 
    the Term of this Agreement, and any renewals thereof, and shall 
    automatically terminate upon termination or expiration of this Agreement or 
    any renewals thereof. 
 
12.2 Renewal 
    Upon written request from Distributor, which must be delivered to the 
    Company at least thirty (30) days prior to the expiration of the Term, the 
    Company, in its own discretion, may negotiate in good faith with Distributor 
    for a renewal of the Agreement on such terms as the Parties may mutually 
    agree, provided that, on the date of request, Distributor (i) is not in 
    default of any material term or condition of this Agreement or any other 
    agreements between the Company and Distributor, (ii) has met the Quota 
    requirements set forth herein; and (iii) has satisfied all monetary 
    obligations owed by Distributor to the Company. 
 
13.1 Confidential Information 

    Distributor agrees that the Company has a proprietary interest in any and 
    all Company Confidential Information provided to Distributor by the Company 
    in connection with this Agreement or otherwise, whether such information is 
    in written, oral or visual form. 
 
13.2 Protection Of Company Information 
   Distributor acknowledges and agrees that all Company Confidential 
    Information is confidential and proprietary to the Company. In this regard, 
 
(a)Distributor agrees to use Company Confidential Information solely in the 
   discharging of its responsibilities hereunder; 
(b)Distributor may disclose Company Confidential Information to its employees or 
   external consultants (including attorneys and accountants) who have the need 
   to know such information; provided, however, that prior to any such 
   disclosure, Distributor must have an appropriate confidentiality agreement 
   with any such employee or consultant, binding such employee or consultant on 
   the terms of this Section 13. For a period of three (3) years from the date 
   of receipt of Company Confidential Information, Distributor may not disclose 
   such Confidential Information to others (including but not limited to any 
   affiliates of Distributor) unless, prior to such disclosure, Distributor has 
   an appropriate agreement with the other party and such disclosure is approved 
   by the Company in writing. All such appropriate agreements must enable 
   Distributor to meet its obligations hereunder and to enforce the terms and 
   conditions of this Section; 
(c)Distributor shall not make any additional copies of any writings, documents, 
   programs or other media which contain Company Confidential Information and 
   are marked "do not reproduce" or similar language, without the prior written 
   permission of the Company; 
(d)Distributor shall keep all writings, documents or other media containing 
   Company Confidential Information secure in locked files at all times, when 
   not in use, to prevent their loss or unauthorized disclosure, take action to 
   prevent unauthorized access to any of its premises and comply with all other 
   reasonable security procedures and measures which the Company may recommend 
   from time to time; 
(e)Distributor shall segregate Company Confidential Information at all times 
   from materials of third parties; 
(f)Distributor's obligations with respect to Company Confidential Information 
   will not apply to any information that (i) is already in its possession 
   without obligation of confidence; (ii) is independently developed; (iii) is 
   or becomes publicly available without breach of this Agreement; (iv) 
   Distributor rightfully receives from a third party without obligation of 
   confidence; or (v) is released for disclosure with the Company's written 
   consent; 
(g)Distributor shall, upon termination or expiration of this Agreement, deliver 
   to the Company all written or descriptive materials which contain Company 
   Confidential Information; 
(h)From time to time, the Company may provide Distributor with copies of 
   documents labeled "For Internal Use Only". Distributor agrees to limit use of 
   these documents to the performance of its responsibilities hereunder and not 
   to make the documents available to any third party. 
 
13.3 Protection Of Distributor Information 
  (a)Distributor understands that the Company does not wish to receive any 
   information which Distributor, or any third party, considers confidential or 
   proprietary. Information that Distributor supplies to the Company will not be 
   treated as confidential by the Company unless, before receipt, the Company 
   agrees in writing to do so. 
 
(b)The Company may use any information which Distributor makes available to the 
   Company, designated as confidential by Distributor, and the Company may 
   authorize its affiliates to use such information in their operations; 
   provided, however, that the Company shall instruct its personnel to keep such 
   information confidential by using the same care and discretion that it uses 
   with similar data which the Company designates as confidential; further, the 
   Company shall not disclose any such confidential information by publication 
   or otherwise to any third party without the prior written permission of 
   Distributor. 
 
(c)Notwithstanding the foregoing, if the Company conducts an inspection in 
   accordance with its rights pursuant hereto, any materials inspected will be 
   treated as confidential and the Company will not disclose any of them unless 
   required by law to do so. 
 
 
 
                   
SECTION  14. INTELLECTUAL PROPERTY MATTERS 
 
 
14.1 Trademarks 
   
    Distributor is hereby authorized to use, royalty free, the Trademarks within 
    the Territory solely for the Term of this Agreement and solely for purposes 
    of identifying the Products which Distributor is authorized to market 
    hereunder. In addition, Distributor is hereby authorized to use, during the 
    Term of this Agreement and within the Territory, the designation 
    "Distributor of Company Products", in its activities hereunder. 
 
 
(a)Distributor is not granted any right or license to use the Trademarks or any 
   other trademark or tradename owned by the Company in such a manner as to 
   cause confusion concerning the origin of any goods or services. Promotional, 
   advertising and other materials to be used by Distributor, which incorporate 
   or display any Trademarks, other than such material which has been supplied 
   to Distributor by the Company, shall be subject to the Company's guidelines 
   or instructions. Distributor agrees to change or correct, at Distributor's 
   expense, any such promotional advertising or other material, which in the 
   Company's reasonable judgment is inaccurate, objectionable or misleading, or 
   misuses a trademark or tradename owned by the Company. 
(b)Distributor hereby acknowledges the Company's exclusive right, title and 
   interest in and to the Trademarks. Distributor acknowledges and agrees that, 
   except for the limited use of the Trademarks for purposes of marketing and 
   distributing the Products in conformity with this Agreement, Distributor will 
   acquire no right, title or interest of any kind or nature whatsoever in or to 
   the Trademarks or the goodwill associated therewith. Distributor recognizes 
   that the Trademarks and any goodwill attached thereto, belong to the Company, 
   and Distributor understands and agrees that Distributor's use of the 
   Trademarks shall inure to the benefit of the Company. Distributor shall not 
   disparage, bring into disrepute or reduce the value of any Trademarks. 
   Distributor shall not at any time do or permit any act to be done which may 
   in any way impair the rights of the Company in the Trademarks. 
 

(c)Distributor shall not, without the Company's prior written consent, remove or 
   alter any Trademarks, trade names, patent numbers, serial numbers, notices, 
   labels, tags or other identifying marks, symbols or legends affixed to any 
   Products, containers or packages. 
(d)Distributor undertakes fully and without any reservation whatsoever to render 
   to the Company all assistance as may be necessary in connection with any 
   matter pertaining to the protection of the Trademarks, including, without 
   limitation, to assert no interest in or to, and to withdraw or terminate any 
   interest in or to, any Trademarks which would limit the Company's ability to 
   protect those Trademarks. 
(e)Distributor shall inform the Company of all registration and recording 
   requirements with respect to the Trademarks within any country of the 
   Territory. All registrations of any Trademarks and domain names which 
   Distributor may assist the Company to obtain within the Territory will be in 
   the name of the Company. Distributor shall not undertake any activities to 
   attempt to register any of the Company's Trademarks without the Company's 
   prior written consent. Distributor shall not use, employ or attempt to 
   register any trademark or tradename which, in the sole judgment of the 
   Company, is confusingly similar to any of the Trademarks. 
(f)Distributor will immediately notify the Company in writing if any claim of 
   infringement is brought against Distributor in respect to the use of the 
   Trademarks, or if Distributor is aware of or suspects any infringement of the 
   Trademarks by another party. The Company reserves the right in its sole 
   discretion to institute any proceedings against any such third party 
   infringers and Distributor shall refrain from doing so. The Company shall 
   control the defense or prosecution of any actions concerning infringement of 
   its Trademarks. Distributor shall cooperate fully with the Company in any 
   action taken by the Company against any such third parties, provided that all 
   expenses of such action, including Distributor's, shall be borne by the 
   Company and all damages which may be awarded therefrom shall accrue to the 
   Company. 
(g)Upon termination or expiration of this Agreement, Distributor shall forthwith 
   cease and desist from use of the Trademarks in any manner. In addition, 
   Distributor hereby empowers the Company and agrees to reasonably assist the 
   Company, if requested, to cancel, revoke or withdraw any governmental 
   registration or authorization permitting Distributor to use the Trademarks in 
   the Territory. 
Any unauthorized use of the Trademarks by Distributor shall be a material breach 
of this Agreement, entitling the Company to terminate this Agreement in 
accordance with Section 16 hereof and to bring an action for infringement of the 
rights of the Company in and to the Trademarks. 
 
  14.2 Patents And Copyrights 
 No rights or licenses are granted to Distributor herein by the Company, 
     expressly or by implication, under any patents or copyrights. 
 
 
(a)The Company shall defend Distributor against any claim that any Product 
   provided by the Company hereunder infringe any patent, copyright or other 
   analogous right enforceable in the Territory, and the Company shall pay any 
   resulting damages, costs and attorney's fees finally awarded by a court or 
   any resulting settlement agreed upon by the Company, provided that 
   Distributor promptly notifies the Company in writing of the claim and, 
   further provided, that the Company has sole control of the defense and of all 
   related settlement negotiations. 
(b)The Company's obligation under this Section is subject to the condition that 
   if any Product becomes, or in the Company's opinion is likely to become, the 
   subject of such a claim, Distributor shall permit the Company, at its option 
   and expense, either to procure the right of Distributor to continue marketing 
   or using the item involved or to replace or modify it so that it becomes 
   non-infringing. If neither of the foregoing alternatives is available in 
   terms which are reasonable in the Company's sole judgment, Distributor hereby 
   agrees that, upon written request by the Company, Distributor shall return 
   the item involved to the Company. In such a case, the Company agrees to grant 
   a credit or refund to Distributor for the amount of charges of the returned 
   Product, as well as any costs of return and applicable taxes thereon. 
 
(c)  The Company shall have no obligation to Distributor for any liability to 
     third parties for any claim based upon any alteration or modification of 
     any Product or based upon the combination, operation or use of any Product 
     with equipment, data or programming not supplied by the Company. 
 
The foregoing states the entire obligation of the Company in regard of all 
intellectual property matters and Distributor shall have no right to act in the 
Company's name or on the Company's behalf, with respect to infringement of 
patents, copyrights or analogous rights relating to the Products. 
   
SECTION 15. INDEMNIFICATION 

15.1 Distributor Indemnification 

    In addition to damages for which Distributor may be liable under law or 
    equity or under the terms of this Agreement or any other applicable 
    agreements, and subject to the provisions of Section 15.4 - "Indemnification 
    Procedure", below, Distributor shall indemnify, defend and hold the Company, 
    its affiliates and all officers, directors, employees and agents thereof, 
    harmless from and against any and all claims, liabilities, losses, damages, 
    costs and expenses (including without limitation reasonable attorney's fees, 
    expenses and settlement costs, including appeal proceedings) (collectively, 
    "Damages"), which the Company or any of its Affiliates and all officers, 
    directors, employees and agents thereof may at any time sustain or incur by 
    reason of or in connection with any claim, demand or other action initiated 
    by any person or entity, arising from, related to or in any way connected 
    with (i) Distributor's conduct under this Agreement and any other applicable 
    agreements; (ii) Distributor's breach of this Agreement; (iii) Distributor's 
    failure to comply with applicable laws and regulations; or (iv) 
    Distributor's relations with anyone else, particularly regarding statements, 
    representations or warranties made by Distributor not expressly authorized 
    in writing by the Company hereunder. Furthermore, Distributor shall 
    indemnify and hold the Company harmless from and against any and all claims, 
    costs, damages and liabilities whatsoever asserted by any employee, agent, 
    or representative of Distributor under any applicable termination, labor, 
    social security or other similar laws and regulations. 
    Distributor shall not be obliged to indemnify the Company from any such 
    liability, loss, damage, cost or expense, to the extent that such liability, 
    loss, damage, cost or expense was caused by any intentional or grossly 
    negligent act or omission or misrepresentation, or by breach of obligations 
    specified in this Agreement by the Company. 


15.Company Indemnification 

    The Company hereby agrees to indemnify, defend and hold harmless 
    Distributor, its affiliates and all officers, directors, employees and 
    agents thereof from all Damages arising out of: (i) the Company's material 
    breach of this Agreement, or (ii) the Company's failure to comply with 
    applicable laws and regulations in the U.S. 
  
The Company's liability hereunder will be limited as follows: 
 
(a)Claims, Demands and Other Actions : 
   With respect to the claims, demands and other actions referred to in 
   Paragraph 15.1, above, to the extent that any such claim, demand or other 
   action relates to: 
 
(1)any Product sold by Distributor pursuant to any agreement containing warranties or other commitments which exceed those  warranties or commitments which the Company extends hereunder, the Company's obligation to indemnify Distributor shall be equal 
   to the liabilities, losses, damages, costs and expenses for which Distributor would have been liable if the agreement pursuant to which Distributor sold the Product involved had not contained such additional warranties or other commitments; 

(2)the failure by Distributor to deliver a Product by a delivery date committed by the Company, the Company's obligation to indemnify Distributor, if any, shall not exceed the liabilities, losses, damages, costs and expenses for which Distributor would  have been liable if the agreement pursuant to which Distributor sold the Product involved had contained provisions substantially  identical to those of Section 17.13. "Force Majeure", hereof. 
  
(b)Certain Distributor Actions  : 
   In any event, the Company shall not be obliged to indemnify Distributor from 
   any such liability, loss, damage, cost or expense to the extent that such 
   liability, loss, damage, cost or expense was caused by any intentional or 
   grossly negligent act or omission or misrepresentation, or by any breach of 
   obligations specified in this Agreement by Distributor. 
 
15.3 Allocation of Expenses 
    In the event a claim is based partially on an indemnified claim described in 
    Section 15.1 and/or Section 15.2, above, and partially on a non-indemnified 
    claim, or is based partially on a claim described in Section 15.1, above, 
    and partially on a claim described in Section 15.2, above, any payments and 
    reasonable attorney fees incurred in connection with such claims are to be 
    apportioned between the Parties in accordance with the degree of cause 
    attributable to each Party. 
15.4 Indemnification Procedure 
    The liability of Distributor and of the Company under Section 15.1 and 
    Section 15.2, is subject to Distributor or the Company (as the case may be): 
    (a) having promptly notified the other of any claim, demand or other action 
    likely to give rise to a claim against the other; and (b) giving the other 
    all freedom either to join the defense, or to direct such defense, with a 
    right to come to a settlement if the other so wishes. 
 

 
                      SECTION  16. TERMINATION OF AGREEMENT 
 
     Distributor or the Company may terminate this Agreement, prior to 
     expiration, with or without cause pursuant to the terms of this Section 16. 
     "Cause" for purposes of this Section is the breach by any of the Parties of 
     a material term of this Agreement. 

 16.1 Termination (curable) 

      If the Company or Distributor materially breaches this Agreement and if 
     such breach remains uncured for thirty (30) days after written notice of 
     such breach, the innocent party may terminate this Agreement for Cause by 
     delivery of written notice of termination, effective thirty (30) days after 
     the date of such notice. The breaching party may avoid termination by 
     curing its breach to the non-breaching party satisfaction within the thirty 
     (30) day cure period. 
     Distributor's material breach of this Agreement which the Company may find 
     susceptible of cure include the following: If Distributor (1) fails to 
     substantially comply with any of the terms and conditions of this 
     Agreement, other related agreements and forms attached hereto and thereto; 
     (2) fails, refuses or neglects to obtain the Company's prior written 
     approval or consent as required in this Agreement; (3) fails, refuses, or 
     neglects to promptly pay when due any amounts Distributor may owe to the 
     Company hereunder; (4) fails to submit when due any reports, financial 
     information, or any other information or documents required under this 
     Agreement; (5) fails to observe or maintain any of the standards or 
     procedures the Company prescribes herein or otherwise in writing; or (6) in 
     the Company's sole discretion, Distributor engages or has engaged in any 
     illegal, fraudulent, unfair or deceptive business practices. 
 
16.2 Termination by the Company 
  The Company may terminate this Agreement for Cause if Distributor 
    materially breaches this Agreement, by delivering to Distributor written 
    notice of termination, which shall become effective as follows: 
  
(a) Upon Written Notice of Termination 
  
   If Distributor materially breaches this Agreement, and the Company, deems 
   that Distributor's material breach is incurable, the Company may terminate 
   this Agreement without affording Distributor any opportunity to cure, by 
   delivering to Distributor the Company's written notice of termination which 
   shall become effective immediately upon delivery, or as required by 
   applicable law. 
 
   Distributor's incurable material breach of this Agreement include the 
   following: (1) If Distributor has falsely made any of the representations and 
   warranties set forth in this Agreement, or knowingly maintains false books or 
   records or submits any false reports to the Company; or (2) Distributor 
   (and/or its principals) are convicted of a felony, a fraud, a crime involving 
   moral turpitude, or found liable in a civil claim for fraud or any unfair or 
   deceptive act or practice; or (3) Distributor (and/or its owners) purports to 
   transfer any rights or obligations under this Agreement or any interest in 
   Distributor to a third party, without the Company's prior written consent, or 
   (4) Distributor discloses or divulges, directly or indirectly, any 
   information the Company may provide to Distributor as Company Confidential 
   Information; or (5) Distributor forfeits its legal right to do or to transact 
   business in the Territory; or (6) Distributor breaches any terms hereof 
   providing for immediate termination of this Agreement; or (7) Distributor 
   repudiates this Agreement. 
(b)Automatic Termination . 
   Subject to applicable law, this Agreement and each and all rights granted to 
   Distributor hereunder shall immediately and automatically terminate upon the 
   occurrence of Distributor's insolvency, bankruptcy, moratorium, dissolution, 
   liquidation or reorganization, or upon the occurrence of any other events 
   that in the Company's sole discretion may substantially affect Distributor's 
   ability to carry out its obligations under this Agreement. 

 16.3 Upon termination or expiration of the term of this Agreement or any renewal 
    thereof, neither Party shall have any further rights or obligations 
    hereunder; provided, that, expiration or termination of this Agreement shall 
    not relieve Distributor or the Company of their respective obligations 
    incurred prior thereto and that any obligations, which by their nature 
    extend beyond expiration or termination of a contract, such as those 
    concerning intellectual property rights, indemnification and limitation of 
    liabilities shall survive expiration or termination of this Agreement and 
    remain in effect until fulfilled, and shall apply to the Parties' respective 
    successors and assignees. Distributor hereby agrees that if the Company 
    permits Distributor to perform certain activities after this Agreement 
    expires or terminates, Distributor will do so under the terms of this 
    Agreement. 
 
 
16.4 Distributor and the Company agree that neither Distributor nor the Company 
    will be liable for any claims or losses the other may incur by early 
    termination of this Agreement in accordance with the provisions of this 
    Section. Distributor hereby agrees that, in the event of termination or upon 
    expiration of this Agreement, the Company shall have no obligation 
    whatsoever to Distributor, or to any employee of Distributor, for 
    compensation or for damages of any kind, whether on account of the loss by 
    Distributor or such employee of present or prospective sales, investments, 
    compensation or goodwill or otherwise. 
 
16.5 Distributor hereby agrees that no right or remedy conferred upon or reserved 
    to the Company under this Agreement is exclusive of any other right or 
    remedy provided or permitted by law or equity. 
 
 
                      SECTION  17. MISCELLANEOUS PROVISIONS 
 
 
17.1 Prior Agreements 
   
    This Agreement contains the entire agreement of the Parties with respect to 
    the subject matter hereof and shall cancel and supersede, as of the date 
    this Agreement is signed by both Parties, any prior agreements written or 
    oral between the Parties or their respective legal predecessors with respect 
    to the subject matter covered by this Agreement. 
 
17.2 Geographic Scope 

     All of Distributor's rights under this Agreement are valid only in the 
    Territory. 
 
17.3 Governing Law 
   
    This Agreement shall be governed by and construed in accordance with the 
    internal laws of the State of Florida, United States of America, applicable 
    to agreements made and to be performed entirely within Florida, without 
    regard to the conflicts of law principles of such State. Distributor 
    acknowledges, represents and warrants that it is aware of the laws of the 
    State of Florida, and has been duly advised and willfully chooses the laws 
    of the State of Florida as the governing law for this Agreement. 
 
    The Parties hereby agree that neither the "United Nations Convention on 
    Contracts for the International Sale of Goods", nor the Convention on the 
    Limitation Period in the International Sale of Goods and the Protocol 
    amending such Convention, done at Vienna April 11, 1980, shall govern the 
    rights, duties and obligations of the Parties under this Agreement. 
 
17.4 Jurisdiction; Consent to Service of Process 
 
 (a)If any dispute arises between the parties regarding any matter under this 
    Agreement, the parties will refer the dispute to senior executives of each 
    party, who will attempt to resolve the dispute within ten (10) business days 
    of the referral date. If the executives resolve the dispute, they will state 
    the resolution in a writing provided to both parties. If the executives 
    determine that they are unable to resolve the dispute (the date of such 
    determination, the "Impasse Date"), the parties will seek to resolve the 
    dispute through non-binding mediation conducted at a mutually agreeable 
    location; if the parties are not able to agree on a mediator within ten (10) 
    business days after the Impasse Date, the mediation will be conducted under 
    the American Arbitration Association's ("AAA's") then-current mediation 
    rules by a mediator selected at random from the AAA panel of mediators with 
    property expertise. The mediation must be conducted within thirty (30) days 
    after the Impasse Date, with each party to bear its own costs and to share 
    equally in the cost of the mediation itself (including mediator's fees). No 
    court action for damages may be commenced unless the parties have completed 
    mediation without resolving the dispute. 
 
 (b)Both of the Parties hereby irrevocably and unconditionally submit, for 
    themselves and their property, to the jurisdiction of any court of the State 
    of Florida sitting in Palm Beach County, Florida, or any Federal court of 
    the United States of America sitting in the Southern District of the State 
    of Florida, and any appellate court from any such court, in any suit, action 
    or proceeding arising out of or relating to this Agreement, or for 
    recognition or enforcement of any judgment, and each of the Parties hereto 
    hereby irrevocably and unconditionally agrees that all claims in respect of 
    any such suit, action or proceeding may be heard and determined in such 
    State of Florida court or Federal court. It shall be a condition precedent 
    to each Party's right to bring any such suit, action or proceeding that such 
    suit, action or proceeding, in the first instance, be brought in such State 
    of Florida court or, to the extent permitted by law, in such Federal court 
    (unless such suit, action or proceeding is brought solely to obtain 
    discovery or to enforce a judgment), and if each of such State of Florida 
    court and such Federal court refuses to accept jurisdiction with respect 
    thereto, such suit, action or proceeding may be brought in any other court 
    of competent jurisdiction. No Party to this Agreement may move to (1) 
    transfer any such suit, action or proceeding from such State of Florida 
    court or any Federal court of the United States of America sitting in the 
    State of Florida, to another jurisdiction, (2) consolidate any such suit, 
    action or proceeding brought in such State of Florida court or Federal court 
    with a suit, action or proceeding in another jurisdiction, or (3) dismiss 
    any such suit or proceeding brought in such State of Florida court or any 
    Federal court of the United States of America sitting in the State of 
    Florida, for the purpose of bringing the same in another jurisdiction. Each 
    Party agrees that a final judgment in any such suit, action or proceeding 
    shall be conclusive and may be enforced in any other jurisdiction by suit on 
    the judgment or in any other manner provided by law.   


 (c)Each of the Parties hereby irrevocably and unconditionally waives, to the 
    fullest extent it may legally and effectively do so, any objection which it 
    may now or hereafter have to the laying of venue of any suit, action or 
    proceeding arising out of or relating to this Agreement in any State of 
    Florida court sitting in Palm Beach County, Florida, or any Federal court 
    sitting in the  District of the State of Florida. Each of the Parties hereby irrevocably waives, to 
    the fullest extent permitted by law, the defense of an inconvenient forum to 
    the maintenance of such suit, action or proceeding in such court and further 
    waives the right to object, with respect to such suit, action or proceeding, 
    that such court does not have jurisdiction over such Party. 

 (d)Each of the Parties, hereby irrevocably consents to service of process in 
    the manner provided for notices in Section 17.6 hereof. Nothing in this 
    Agreement will affect the right of either Party to this Agreement to serve 
    process in any other manner permitted by law. 
 
  
17.5 Assignment 

    This Agreement and the rights and obligations hereunder may not be assigned, 
    delegated or transferred by either Party without the prior written consent 
    of the other Party; provided, however, that Distributor's consent shall not 
    be required with respect to any assignment, delegation or transfer by the 
    Company to any entity providing financing to the Company, to another 
    division of the Company or to any affiliate of the Company or division of 
    such affiliate. This Agreement shall inure to the benefit of the permitted 
    successors and assigns of the Company. For the purposes of this Agreement, 
    "affiliate" shall mean any company, natural person, partnership or other 
    business entity controlled by, under common control with or controlling 
    either Party to this Agreement. 
 
17.6 Notices 

    Notices and other communications provided for herein shall be in writing and 
    shall be delivered by hand or overnight international courier service, sent 
    by graphic scanning or other telegraphic communication equipment available 
    to both, the sending Party and the receiving Party, as follows: 
 
                 
If to Distributor:________________ 
                  _________________ 
                  _______________________ 
                  Fax: ____________________ 
                  Phone: __________________ 
                  Attention: _______________ 
                  Attention:________________ 
If to the Company: 
                  Company 
                  …………, Florida …….

                  United States of America 
                  Facsimile No.: ……..               


   Attention: President 
 
  
    All notices and other communications given to either Party hereto in 
    accordance with the provisions of this Agreement shall be deemed to have 
    been given on the date of delivery if delivered by hand or overnight courier 
    service or on the first business day if sent by telex, graphic scanning or 
    other telegraphic communications equipment available to both the sender and 
    the receiver, or on the date five (5) business days after dispatch by 
    certified or registered mail if mailed, in each case delivered, sent or 
    mailed (properly addressed) to such Party as provided in this Section 17.6, 
    or in accordance with the latest unrevised direction from such Party given 
    in accordance with this Section. 
 

17.7 Amendments 

    Except as provided elsewhere herein, this Agreement can be modified only by 
    a specific written agreement duly signed by persons authorized to sign 
    agreements on behalf of Distributor and the Company. 

17.8 Publicity 


   Distributor agrees that any publicity or advertising which shall be released 
    by Distributor in which the Company is identified in connection with the 
    Products shall be in accordance with the terms of this Agreement and with 
    such information or data as the Company may, from time to time, furnish to 
    Distributor for such purposes. Copies of all such publicity and advertising 
    shall be forwarded to the Company for its prior written approval. 
 
 
17.9 Severability 
      
     If any provision of this Agreement shall be held by a court or other 
     tribunal of competent jurisdiction to be invalid, illegal or unenforceable, 
     or shall be required to be modified, the validity, legality and 
     enforceability of the remaining provisions shall not be affected or 
     impaired thereby. 

17.10 Counterparts 
     
     This Agreement may be executed in any number of counterparts, each of which 
     will be deemed an original but all of which when taken together will 
     constitute one and the same contract, and shall become effective when one 
     or more such counterparts have been signed by each of the Parties and 
     delivered to the other Party. 

17.11 Waiver 

     The waiver by either Party of any instance of the other Party's 
     non-compliance with any obligation or responsibility herein shall not be 
     deemed a waiver of the waiving Party's remedies for such non-compliance in 
     the future. 
17.12 Time Limit On Actions 
    
     No action, regardless of form, arising out of this Agreement may be brought 
     by either Party more than two (2) years after the cause of action has 
     occurred; provided, however, that this paragraph shall not apply to actions 
     involving patents, copyrights, Trademarks or tradenames, Company 
     Confidential Information, or actions to compel Distributor, after 
     termination or expiration of this Agreement, to cease representing itself 
     as a distributor of the Company. 

17.13 Force Majeure 
    
     Neither Party shall be liable for failure to perform or delay in performing 
     any obligation under this Agreement, except the obligation to make payments 
     when due, if such failure or delay is due to force majeure, including, but 
     not limited to, war, embargo, riot, insurrection, sabotage or other civil 
     unrest; fire, explosion, flood or other natural disaster; accident or 
     breakdown of machinery; unavailability of fuel, labor, containers, or 
     transportation facilities; accidents of navigation, breakdown or damage of 
     vessels or other conveyances for air, land or sea; other impediments or 
     hindrances to transportation; strike or other labor disturbances; 
     government restraints or any other cause beyond the control of the affected 
     party; provided, however, that the Party so failing to perform shall (i) as 
     soon as possible, inform the other Party of the occurrence of the 
     circumstances preventing or delaying the performance of its obligations, 
     and describe at a reasonable level of detail the circumstances causing such 
     delay, and (ii) exert reasonable efforts to eliminate, cure or overcome any 
     of such cases and to resume performance of its covenants with all possible 
     speed. In such event, the non-performing Party will be excused from any 
     further performance or observance of the obligation(s) so affected for as 
     long as such circumstances prevail and such Party continues to use its best 
     efforts to recommence performance or observance whenever and to whatever 
     extent possible without delay. In the event that, by operation of law or 
     governmental decree, it becomes illegal to market and sell a Product in the 
     Territory, Distributor shall be relieved of its obligations under this 
     Agreement (other than the obligation to make any payment due hereunder) 
     only to the extent that they relate to such Product. Any Party so delayed 
     in its performance will be under no liability for loss or damages suffered 
     by the other Party thereby. 

     Either Party may convene a meeting between the Parties to discuss the force 
     majeure and its effect on any obligation under this Agreement. The Parties 
     shall seek to modify the relevant provisions in order to accommodate the 
     circumstances caused by the force majeure. If the Parties fail to agree on 
     such modifications within thirty (30) calendar days after notice of the 
     force majeure is delivered, either Party may terminate this Agreement by 
     written notice to the other Party. Such termination shall be effective 
     thirty (30) calendar days after the date of the written notice. 
 
 
17.14 WAIVER OF JURY TRIAL 
     EACH PARTY HERETO HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES, 
     TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO 
     A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING 
     OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, OR ANY DOCUMENT 
     CONTEMPLATED TO BE EXECUTED OR DELIVERED IN CONJUNCTION HEREWITH. EACH 
     PARTY HERETO (1), CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF 
     THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER 
     PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
     WAIVER AND (2), ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN 
     INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL 
     WAIVERS AND CERTIFICATIONS IN THIS SECTION. 
 
17.15 Section Headings 
    
     The section headings contained herein are for convenience of reference only 
     and shall not be used in construing this Agreement. 
 

 SECTION 18. SPECIFIC TERMS 
 
18.1Specific Terms Applicable To Distributor  : 
 
    Distribution Agreement Number: 018 
    Territory: 
    England 
    Agreement Effective Date: 
    Septiembre 7, 2004 
    Duration: thirty six (36) months from Effective Date 
    Products: 
    See 
    EXHIBIT "B", 
    hereto . 
 
 
 IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed 
by their duly authorized representatives on the date written below. 
 
Witnesses: DISTRIBUTOR: 
           DISTRIBUTOR 
Name:      By: /s/ ……… 
Date:      Name: ………. 
           Title: Director 
           Date: 22/09/04 
 Witnesses: 
Name: 
Date: 
  
        
Witnesses: ACCEPTED BY THE COMPANY, 
          COMPANY, a 
          Delaware Corporation, on the date shown below: 
Name:     /s/ ………. 
Date:     By: 
Witnesses:… ……… 
          Title: 
          President 
          Date: 28/10/04 
Name: 
Date: 
 
 
                                  EXHIBIT "A" 
                      FORM OF PURCHASE ORDER FOR PRODUCTS 
                            (Check the Current Form) 
 
 
 
                                  EXHIBIT "B" 
                                    PRODUCTS 
 
COMPANY IMPLANTABLE MICROCHIP MODEL #VC 1 CHIP 
COMPANY READER MODEL #VC H 
 
 
                     
DISTRIBUTOR:           COMPANY: 
Distributor        COMPANY, a 
BY: /s/ ……………………/s/ …………………………. 
Name : ………………………. 

By: 
Title: Director        ………………. 
Date:22/09/04          Title: 
                       President 
                       Date: ______________ 
 
                                       
 
                                  EXHIBIT "C" 
 
                                   PRICE LIST 
 
Microchips: $ [omitted for confidentiality] per unit 
Scanners: $    $ [omitted for confidentiality} per unit 
 
                     
DISTRIBUTOR:           COMPANY: 
DISTRIBUTOR     COMPANY, a 
BY: /s/ …………………/s/ ………………… 
Name : …………………… By: ………………… 
Title: Director        Title: President 
Date:22/09/04          Date: ______________ 
 
 

                                  EXHIBIT "D" 
                               QUOTA REQUIREMENTS 
 
During the Term of this Agreement, Distributor shall make the following minimum 
purchases of Products: 
 
Minimum Purchase Order Year 2004: 
Microchips: 700 units 
Scanners: 25 
Purchase Order Year 2005: 
Microchips: 2800 units 
Scanners: 28 units 
Purchase Order Year 2006: 
Microchips: 5600 units 
Scanners: 56 units 
 
 
                     
DISTRIBUTOR:           COMPANY: 
____________________   COMPANY, a 
BY: /s/ …………../s/ ……………… 
Name : ……………… By: ………………… 
Title: Director        Title: President 
Date:22/09/04          Date: ______________ 
 31 of 31 
 
                                  EXHIBIT "E" 
 
                                   TERRITORY 
 
THE TERRITORY OF: ENGLAND 
 
 
                     
DISTRIBUTOR:           COMPANY: 
Distributor               COMPANY, a 
By: /s/ ……………../s/ ……….. 
Name: ………..  By: ………… 
Title:                 Title: President 
Director               Date: ______________ 
Date: 22/09/04 

Contract DA#28
INTERNATIONAL DISTRIBUTION AGREEMENT 

This Distribution Agreement (Agreement) is entered into by Supplier, a California corporation (Supplier), and Distributor Group , a __________ corporation (Distributor), as of the 1 st day of February, 2008. This Agreement is made with reference to the following facts: 

A. Supplier has developed certain database and server backup products, consisting of both hardware and software components. 

B. Distributor desires the right to market and install Supplier’s products to Distributors customers, and Supplier desires to grant to Distributor the license and right to market and install these products in accordance with the terms and conditions of this Agreement. Therefore, the parties agree as follows: 

1. DEFINITIONS . 

(a) Software means the Supplier products, which are described in Exhibit A to this Agreement. The term Software includes the Software Documentation and the software programs that are part of Supplier’s Software Development Kit. 

(b) Documentation means the explanatory written material that is intended to assist Distributor and its customers in the use of the Software. 

(c) Object Code means the format of the Software that results from the assembly, compilation, translation or processing of the Source Code into machine language or code executable by a computer using an operating system and platform with which it is compatible.

 (d) Effective Date means the date set forth at the beginning of this Agreement. 

(e) Confidential Information means 

(i) the technical and engineering information and know-how pertaining to the Software, including its Source Code and specifications, 

(ii) business and financial information, such as customer requirements, operating strategies, business plans and cost, pricing and profit information, and 

(iii) employee information, such as skills, experience and salary information, that has been characterized or designated as confidential, but does not include information that becomes publicly known through no fault of the receiving party, is lawfully received from a third party not bound by confidentiality obligations, or is independently developed by a party at its own expense without using any Confidential Information of the other party. 

(f) Territory means India.

2. APPOINTMENT OF DISTRIBUTOR . 

(a) Supplier hereby appoints Distributor as a distributor of the software to Distributors customers in the Territory, subject to the terms and conditions of this Agreement, and Distributor hereby accepts this appointment. 

(b) The parties may mutually agree from time to time to expand the definition of Software to include additional programs, by amending Exhibit A to this Agreement. 

(c) All rights pertaining to the Software that are not expressly granted in this Agreement to Distributor are retained by Supplier. 

(d) Supplier may sell directly into the Territory to OEMs that do not use integrators, dealers, or distributors, but typically buy directly from the manufacturer. 

3. SOFTWARE LICENSE . 

(a) Supplier hereby grants to Distributor an non-exclusive, non-transferable right and license to use and display the Software in Object Code format only for marketing, promotional, demonstration, support and maintenance purposes, and to duplicate the Software in any form and on any media, as reasonably necessary to support the use of the Software as expressly authorized by this Agreement. 

(b) Supplier hereby grants to Distributor a non-transferable right and license to further license, and distribute the Software to its customers in Object Code format only, provided that the provisions of each such further license by Distributor shall contain provisions which are not less restrictive or less protective of Supplier’s rights than those set forth in Sections 3, 4(d), 4(e), 4(f), 4(l), 5(h), 6(d), 7, 9 and 10 of this Agreement. Supplier shall have no duty or liability under any customer software license. 

(c) Distributors further licensing and distribution rights are subject to the compensation obligations of Distributor under this Agreement. 

(d) If and to the extent Distributor has access to Software Source Code, Distributor shall use such Source Code solely for Distributors internal purposes in connection with the Software support and maintenance services which it provides to its customers. Supplier’s Source Code is a trade secret, and Distributor shall at all times restrict the disclosure and use thereof to its employees who need to know and use such Source Code for purposes of Distributors performance of this Agreement and who agree in writing to be bound by the confidentiality provisions of this Agreement. 

(e) Except as expressly authorized by this Agreement, Distributor shall not use, duplicate, copy, display, transfer or distribute any of the Software. Distributor shall not in any case modify, reverse engineer, reverse compile, decompile or disassemble the Software. Notwithstanding these restrictions, Distributor may translate the Software Documentation into language other than English, with the prior written permission of Supplier. 

4. DISTRIBUTORS DUTIES AND RESPONSIBILITIES . 

In addition to the duties of Distributor set forth elsewhere in this Agreement, Distributor agrees as follows: 

(a) Distributor will receive one copy of each product from Supplier for demonstration purposes and this software cannot be re-sold. The software is to be used for client support, and cannot be re-sold by the Distributor to its clients. Distributor will install the software on a dedicated Supplier approved server, to be used for demonstrations and customer support. 

(b) Distributor shall at all times during the term of this Agreement have at least one (1) employee who has received technical training in the Software and one (1) employee who has received sales training in the Software. Distributor shall initially designate two (2) employees to be trained in the Software by Supplier at Supplier’s principal office, at no charge to Distributor, provided that Distributor shall pay the their employees travel and subsistence expenses in connection with this training. Supplier can provide training at the Distributors location providing that the Distributor pays all related travel, lodging, and sustenance cost associated. 

(c) Distributor shall use reasonable efforts to promote and create a market for the Software in the areas of the Territory where it conducts its business, and to sell and distribute the Software in accordance with the terms and conditions of this Agreement. For purposes of this Agreement, the term sell or any derivative thereof shall include license and any derivative thereof. 

(d) Any use of Suppliers name or trademarks shall be subject to Supplier’s prior written consent, which shall not be unreasonably withheld. Distributor may use its own trademarks to indicate that the Software is distributed in the Territory by Distributor, and any such trademarks of Distributor shall remain the sole property of Distributor. 

(e) Distributor shall have the right to sell and distribute the Software through its agents, provided that each of its agents is located in the Territory and agrees in writing to comply with the provisions of this Agreement. Distributor shall monitor and enforce such compliance, and Distributor shall notify Supplier in advance of its contract with each agent. 

(f) Distributor shall make no representations, warranties or claims regarding the Software, which are false, misleading, or inconsistent with the Software specifications, warranties or descriptions provided by Supplier with the Software and contained in this Agreement. 

(g) Distributor shall pay to Supplier the prices set forth in this Agreement for the Software, and Distributors compensation shall be its profit on the resale and distribution of the Software. 

(h) Distributor shall use its best efforts to enforce its rights under each license of the Software to its customers and shall use all reasonable means and resources to protect Supplier’s proprietary rights in and to the Software with at least the same degree of care (but not less than reasonable care) as Distributor uses to protect its rights in its own intellectual property. 

(i) Distributor shall provide all required installation and warranty support services to customers to whom Distributor has sold or distributed the Software. Distributor also shall be solely responsible for providing continuing non-warranty support and maintenance services for their added services, including telephone support when reasonably required. Distributor may provide ongoing maintenance services for their services under separate maintenance agreements. Supplier will provide a support number directly to the customer for support of the Software under its maintenance agreement if contracted by the customer after the warranty period. Support services will be available on a 24/7 basis. 

(j) Distributor agrees to comply with all federal, state and local laws and regulations in the Territory that are applicable to Distributors sale and distribution of the Software and performance of this Agreement. Distributor shall obtain all required governmental approvals and certificates pertaining to the sale and distribution of the Software. 

(k) Each copy of the Software made by Distributor shall include a reproduction of any copyright and patent notices of Supplier appearing in or on such Software. Distributor shall not remove any copyright or patent notices, which Supplier has placed in or on the Software, and a copyright notice designated by Supplier shall be included in appropriate locations in the Documentation provided with the Software that is delivered by Distributor to its customers. (l)Distributor is required to close a minimum of $TBD in revenue to Supplier in 2007 and 2008. 

5. CONSIDERATION . 

(a) In consideration of the rights granted to Distributor under this Agreement, Distributor agrees to pay to Supplier,    in dollars, for each copy of the Software sold by Distributor as follows:

i.
Distributor will receive 40% discount on Supplier’s current list price for all products.

ii.
If a Distributors customer signs a maintenance contract with the Distributor, then the Distributor will get 40% of the maintenance contract as long it is effective. The Distributor is required to provide1 st and 2 nd levels of support to the customer.

(b) The price of the Software payable by Distributor is F.O.B. Supplier’ s principal office, and any transportation and delivery costs shall be the sole responsibility of Distributor. 

(c) All prices to Distributor are exclusive of sales, use and value-added taxes. Distributor shall pay all sales, use and value-added taxes and all import duties and similar charges imposed upon either the Distributor or the Software. If Supplier has the legal obligation to collect any of the foregoing taxes, the corresponding amount shall be added to the prices to be paid by Distributor under this Agreement. Supplier shall pay any export duties and the costs of complying with U.S. export control laws and regulations. 

(d) All of Supplier’s list prices are subject to change. Any price increase shall be effective 30 days after notice to Distributor and shall be applicable to Distributors future sales of the Software. Any price decrease shall be effective immediately and shall be applicable to Distributors future sales of the Software, unless otherwise stated by Supplier. 

(e) The prices for the Software to Distributor are not, and will not be, less favorable than those charged by Supplier during a similar time period to its other Distributors which acquire, sell and distribute similar quantities of the same Software. 

(f) Payment Terms: Refer to the Addendum. 

(g) Distributor shall be solely responsible for the collection of all amounts payable by its customers, and Distributor shall use its reasonable best efforts and resources to collect all such amounts. Distributors monthly reports to Supplier shall include information regarding delinquent payments to Distributor and Distributors efforts with regard to the collection thereof. Distributor shall reserve the right to audit its customers with respect to per-unit sales. 

(h) Distributor shall keep adequate and accurate records of its sales and distribution of the Software under this Agreement and otherwise maintain appropriate books and records in accordance with local laws applicable to Distributor. Supplier shall have the right to audit Distributors books and records at any reasonable time to verify its full performance of the terms and conditions of this Agreement and the accuracy of all payments required to be made to Supplier under this Agreement. Any underpayment or misrepresentation of the fees due to Supplier under this Agreement shall constitute a material breach of this Agreement. If Supplier’s audits of Distributors books and records reveal an underpayment with respect to any customer by more than five percent (5%) of the correct amount payable by Distributor, Distributor shall reimburse Supplier for its costs and expenses of conducting such audit. 

(i) All overdue amounts payable to Supplier by Distributor shall be subject to an added late charge of one and one-half percent (1.5%) per month of the overdue balance until paid in full. The parties agree that this late charge is a reasonable estimate of the added costs and expenses of Supplier that are attributable to such late payments. 

6. SUPPLIER’S DUTIES AND RESPONSIBILITIES . 

In addition to the duties of Supplier set forth elsewhere in this Agreement, Supplier agrees as follows: 

(a) Supplier shall provide two (2) days of technical training in the Software at Supplier’s principal offices for two (2) employees of Distributor, and Supplier shall provide one (1) day of sales training in the Software at Supplier’s principal offices for two (2) employees of Distributor. There shall be no charge by Supplier for this training, but subsequent training and consulting services requested by Distributor shall be paid for at the applicable prices set forth in Exhibit B, or at such other prices as may then be charged by Supplier to its distributors and customers for such training and consulting services. 

(b) Supplier agrees to provide to Distributor, but not Distributors customers, technical support regarding the Software, by email, telephone and fax, and to answer questions where appropriate, during Supplier’s ordinary business hours. If such requests for technical support exceed twenty hours (20) hours in a given month, or pertain to matters that are readily ascertainable from the Documentation or other materials provided by Supplier to Distributor, then Supplier may, in its discretion, charge for the technical support at its then-applicable rates for such support services. Supplier shall have no other obligation to provide any ongoing support or maintenance of the Software. 

(c) Supplier shall provide to Distributor such programming and/or documentation corrections for the Software, or such reasonable work-around solutions, to satisfy its express warranty set forth in Section 7(a) of this Agreement. Supplier shall have the option, but not the obligation, to make design modifications or enhancements to the Software. Supplier also may, in its sole discretion, waive any right to increase fees with respect to enhanced Software tools or programs on a version-by-version basis. All enhanced Software delivered to Distributor shall be included in the definition of Software herein, and shall be subject to the terms and conditions of this Agreement. 

(d) All Software demonstration code provided by Supplier to Distributor is for Distributors internal use for demonstration, training and marketing purposes only. Such Software demonstration code will be provided without warranty of any kind, and Supplier shall have no obligation to provide any corrections, updates, modifications, enhancements, support or maintenance of such demonstration code. 

(e) Supplier shall comply with all federal, state and local laws and regulations in the Territory that are applicable to Supplier’s development and distribution of the Software and its performance of this Agreement. 

7. WARRANTIES, DISCLAIMERS & LIMITATIONS OF LIABILITY . 

(a) Supplier warrants that for a period of ninety (90) days after Distributors acceptance of the Software, the Software will conform in all material respects to the technical specifications and descriptions set forth in Exhibit A. During this ninety (90) day warranty period, Supplier will correct non-conformities in the Software by programming corrections, reasonable work-around solutions and/or Documentation corrections, which shall be Supplier’s sole obligation and Distributors sole remedy for a breach of this warranty. 

(b) THE WARRANTIES CONTAINED IN THIS SECTION 7 ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER WARRANTIES WITH RESPECT TO THE SOFTWARE AND DOCUMENTATION, WHETHER EXPRESS OR IMPLIED. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SUPPLIER DOES NOT WARRANT THAT THE SOFTWARE OR THE DOCUMENTATION IS ERROR-FREE OR THAT USE WILL BE UNINTERRUPTED, AND SUPPLIER SPECIFICALLY EXCLUDES AND DISCLAIMS THE WARRANTY OF MERCHANTABILITY AND THE WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. 

(c) DISTRIBUTOR AGREES THAT IN NO EVENT SHALL SUPPLIER BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES HOWEVER CAUSED AND WHETHER BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR ANY OTHER THEORY OF LIABILITY, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, LOST REVENUES, LOST SAVINGS, COSTS OF CAPITAL, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, DOWN-TIME COSTS, LOSS OR IMPAIRMENT OF DATA AND OTHER BUSINESS LOSS. THE FOREGOING LIMITATION SHALL APPLY REGARDLESS OF WHETHER SUPPLIER KNOWS OR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY STATED HEREIN. 

(d) EXCEPT FOR THE LIABILITY OF SUPPLIER UNDER SECTION 8(a) OF THIS AGREEMENT, IN NO EVENT SHALL THE TOTAL LIABILITY OF EITHER PARTY, ON WHATEVER BASIS, EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT ACTUALLY PAID BY DISTRIBUTOR TO SUPPLIER FOR THE SOFTWARE. 

(e) The provisions herein allocate risks of product loss or failure between Distributor and Supplier. The compensation provisions herein reflect this allocation of risk and the disclaimers and limitations of liability contained in this Section 7. 

8. INDEMNIFICATION . 

(a) Supplier shall indemnify and defend Distributor against any claims based on the alleged infringement by the Software or the Documentation of any U. S. patent, copyright or trade secret right of any other person. 

(b) Supplier shall have no liability under this indemnity if and to the extent that any infringement results from the use of the Software or the Documentation as part of another product not supplied by Supplier, or from any material modification, editing, revision, enhancement, improvement or development of the Software or Documentation not performed by Supplier, if the infringement does not exist in the product delivered by Supplier. 

(c) Distributor shall promptly notify Supplier of any claim, demand or other matter to which Supplier’s indemnification obligations may apply and shall allow Supplier to defend and conclude the same at its own expense and with counsel of its own choice. Distributor shall also have the right to fully participate in the defense at its own expense. Distributor shall make available all information and assistance that Supplier may reasonably request in connection with the defense of any infringement claims. 

9. SOFTWARE OWNERSHIP . 

Supplier shall have and retain exclusive ownership of all rights in the Software, including the Documentation, and including all patent rights, copyrights, trade secret rights and other intellectual property rights. 

10. CONFIDENTIAL INFORMATION . 

(a) Both Supplier and Distributor agree not to disclose, or to use, except as specifically authorized by this Agreement, the Confidential Information of the other party. 

(b) Each party agrees to notify the other promptly in the event of any breach of its security under conditions in which it would appear that Confidential Information of the other party was compromised or is exposed to loss. Each party shall, upon request from the other party, take reasonable steps to recover any compromised or lost Confidential Information. 

11. RELATIONSHIP OF THE PARTIES . Neither party shall be considered or deemed to be an employee, agent or partner of the other in connection with this Agreement. Neither party shall have any right or authority to assume or create any obligation or responsibility, either express or implied, on behalf of the other party. The parties shall be and remain independent contractors with respect to this Agreement. 

12. GOVERNING LAW, DISAGREEMENTS & ARBITRATION . 

(a) This Agreement shall in all respects be interpreted, construed in accordance with and governed by the internal laws of the State of California, without regard to its conflict of law rules. The parties specifically exclude the application of the 1980 United Nations Convention on Contracts for the International Sale of Goods, if otherwise applicable. The place of making and the place of performance of this Agreement shall for all purposes be San Jose, California, regardless of the actual place of execution or performance. In the event of any litigation between the parties, the parties agree that the sole and exclusive venue and jurisdiction for any such action shall be in the state or federal courts situated in the County of Santa Clara, California. The parties agree that the above referenced courts shall have personal and exclusive jurisdiction over the parties for any dispute arising out of this Agreement that is not covered by the arbitration provisions set forth herein below. 

(b) Except for the right of either party to apply to a court for a temporary restraining order, preliminary injunction or other equitable relief to preserve the status quo or prevent irreparable harm pending the selection and confirmation of arbitrator(s), any controversy or claim arising out of, relating to or connected with this Agreement, or the breach thereof, shall be resolved by binding arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and judgment confirming the award rendered by the arbitrator(s) may be entered in any court having jurisdiction. Any arbitration under this Agreement shall be administered exclusively by the San Francisco Regional Office of the American Arbitration Association, or in the event that office is unable to act, by the closest available regional office to San Jose, California. The arbitration shall be held in the County of Santa Clara, California. The arbitrator(s) shall have no authority to award punitive or other damages not recoverable under this Agreement, but may award equitable relief. The arbitrator(s) shall enforce the terms of this Agreement, and to the extent it is necessary and appropriate to go outside the terms of the Agreement to reach a decision, the arbitrator(s) shall follow the applicable law. All proceedings in any arbitration shall be conducted in the English language. Supplier 

13. UNFORESEEN EVENTS . Notwithstanding anything else in this Agreement, no default, delay or failure to perform on the part of either party (except for the payment of fees) shall be considered a breach of this Agreement if such default, delay or failure to perform is shown to be due entirely to causes beyond the reasonable control of the party charged with a default, including, but not limited to, causes such as strikes, lockouts or other labor disputes, riots, civil disturbances, actions or inactions of governmental authorities or suppliers, epidemics, war, embargoes, severe weather, fire, earthquakes, acts of God or the public enemy, nuclear disasters, or default of a common carrier. In the case of any such unforeseen event, the time for performance required by either party under this Agreement shall be extended for any period during which performance is prevented by such event; however, the other party may terminate this Agreement if such condition continues for a period of ninety (90) days. 

14. TERM & TERMINATION . 

(a) This Agreement shall commence on the Effective Date, and shall continue in full force and effect for an initial term of one (1) year. At the end of this one (1) year term, the Agreement shall automatically renew from year to year unless terminated by either party upon not less than thirty (30) days notice prior to the end of the initial term or the subsequent anniversary date on which such termination would occur. Notwithstanding the foregoing, this Agreement may be terminated earlier as provided below. 

(b) This Agreement may be terminated earlier at any time: 

(i) upon the written consent of both parties; 

(ii) by either party immediately upon notice to the other, if the other breaches any material promise or obligation under this Agreement and such breach remains un-remedied for at least thirty (30) days after written notice thereof to the breaching party; 

(iii) by either party immediately upon written notice to the other if the other party makes a general assignment for the benefit of its creditors, has a receiver appointed for all or a substantial part of its business or assets, if a bankruptcy proceeding is brought by or against such other party and involving such other party as a debtor and its not dismissed within sixty (60) days from its institution, or if such other party goes into liquidation and otherwise ceases to conduct its business as a going concern. 

(c) Upon the effective date of termination of this Agreement: 

(i) except as provided below, all rights granted to Distributor shall forthwith terminate and revert to Supplier,    and Distributor shall immediately discontinue any and all representations that it is a distributor of Supplier or the Software; 

(ii) unless Supplier directs otherwise, Distributor shall consummate all Software orders it has accepted as of the effective date of termination and which provide for delivery of the Software within thirty (30) days following the effective date of termination; 

(iii) Distributor shall pay any and all amounts then owing to Supplier   ; 

(iv) except as otherwise directed by Supplier, Distributor shall honor its warranty, support and maintenance obligations to its customers and shall continue to respond to requests for such services to its customers; 

(v) Distributor shall return to Supplier all Confidential Information, including all copies of the Software, except to the extent necessary for its continued provision of warranty, support and maintenance services for its customers Supplier 

(d) In addition to this Section 14, the following sections of this Agreement shall survive the termination of this Agreement for any reason whatsoever: Sections 7 through 12 and 15 and 16. 

15. NOTICES . All notices, demands or consents required or permitted under this Agreement shall be in writing and shall be delivered personally, mailed by certified or registered U.S. airmail, or sent by Federal Express, DHL or UPS to the party to which it is addressed at its address set forth on the signature page of this Agreement or at such other address as subsequently shall be given by either party to the other in accordance with this provision, and shall be effective on the earlier of receipt, five (5) days after deposit with all charges prepaid in the U.S. mail or two (2) days after deposit with all charges prepaid with Federal Express, DHL or UPS. 

16. GENERAL PROVISIONS . 

(a) This Agreement may be modified only by a writing signed by each party. 

(b) Headings included in this Agreement are for convenience only and are not to be used to interpret the agreement between the parties. 

(c) The contract relationship created hereby is between specific entities and does not include corporate subsidiaries or affiliates, and none of the rights of Distributor hereunder are assignable, nor are any obligations imposed upon Distributor hereunder delegable, without the prior written permission of Supplier. Any permitted assignment shall be binding on a partys successors and assigns. 

(d) The failure of either party to enforce at any time any of the provisions hereof shall not be construed to be a waiver of the right of such party thereafter to enforce any such provisions. 

(e) In any litigation or arbitration between the parties, each party shall be responsible for their attorneys fees incurred in connection with such proceedings. 

(f) There shall be no presumption applied against any party on the ground that such party was responsible for preparing this Agreement or any part of it. 

(g) This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. -10- (h) The exhibits attached hereto are hereby incorporated by reference under this Agreement. Executed by the parties and made effective as of the Effective Date.

DISTRIBUTOR:
 

Distributor GROUP, a _______________ corporation
SUPPLIER,    a California corporation

By: |s|     
By: |s|…….

Its: Business Manager
Its: President

By:
By:

Its:
Its:

Address:
……………………….. California .

Attn:
Attn:

Fax No.
Fax No.

ADDENDUM

a)
Supplier will maintain a CO-OP fund to be used for Distributor sales and marketing projects. The fund amount will equal 2% of quarterly net invoice value paid to Supplier. The fund can be used for advertising provided that the advertisement is approved by Supplier, displays the Supplier logo and gives no pricing other than the Supplier list price. The funds can also be used for local shows and exhibitions.

b)
All orders for the first 90 days are to be prepaid through wire transfer. After the 90 day period, 30 day net term will be offered to Supplier distributors based on the credit application to be approved by Supplier’s Chief Financial Officer. Orders for Supplier’s products are to be invoiced on shipment of order and it is payable within 30 days.

Contract DA#29
INTERNATIONAL DISTRIBUTION AGREEMENT 


This International Distribution Agreement ("Agreement")

dated as of January 8, 2009 (the "Effective Date"),
is by and between
Company  , a Utah corporation located at …………….., UT …….. USA (the "Company")
and
Distributor  Sh.p.k, an Albanian Company with its notice address                                                                           at ………, Albania (the "Distributor"). 

The Company is engaged in the business of advertising, marketing, distributing, 
and selling the Licensor A and B brand products listed in the attached Schedule 1, as it 
may be amended from time to time (the "Products"). The Company's licensors, Licensor A and Licensor B. LLC, ("Licensor A and B") have entered into a Product License Agreement (the "License Agreement") dated as of November 1, 2006, pursuant to which Licensor A and B                                                                      has licensed the use of the Licensor A and B name on the Products. A copy 
of the License Agreement is attached as Exhibit "A". The License Agreement was 
later amended on December 19, 2008 listing Albania as a licensed territory upon 
receipt of confirmation of local counsel, the Company will request immediately 
from Licensor A and B the confirmation once this agreement is executed and 
it is a condition precedent to the obligations of both parties hereunder that 
such confirmation take place. The Company and Distributor desire that the 
Distributor act as the exclusive seller and distributor of the Products in the 
Territory as defined below. 

The parties agree as follows: 

1. APPOINTMENT. 

1.1 Appointment. The Company hereby appoints the Distributor as its 
exclusive distributor for the Products in the Territory, having the exclusive 
right to sell and distribute the Products in the Territory. Distributor 
acknowledges that Licensor A and B has retained certain rights to 
distribute Products to United States military bases and possessions in the 
Territory. 

1.2 Trademarks. The Company hereby grants to the Distributor the 
nonexclusive, nonassignable, nontransferable right to use the Company's 
trademarks, trade names and trade dress described in the attached Schedule 3 
(the "Trademarks") solely in connection with the distribution, marketing, and 
sale of the Products in the Territory. The Trademarks will remain the sole and 
exclusive property of the Company or its licensors. 

1.3 Initial Non-cancellable Purchase Order. As a condition precedent to 
the effectiveness of this Agreement, upon execution of this Agreement 
Distributor shall place with the Company a non-cancellable purchase order and 
pay immediately for XXXXXX cases of Product. The Distributor must prepay for 
this order in advance at the same time the order is issued via wire transfer. 
The Distributor must accept, for the first 6 months from the date of this 
agreement, the same product formula and packaging sold in the USA. 


1.4 Localization. Company will consider in good faith requests from 
Distributor to change the formula, taste, color or form factor of the Products 
to better match local tastes in the Territory. In Company's discretion, such 
localized Products may be in addition to, or in replacement of, the initial 
Products. Distributor will be responsible for translating Product labels to 
local language(s). All translations will be subject to approval by the Company. 
Distributor will provide the Company with any label information required by law 
in the Territory. Distributor shall be responsible to obtain all governmental 
licenses, approvals, permits and approvals for the importation and distribution 
of the Products in the Territory. 

2. EFFECTIVE AND TERMINATION DATES. 

2.1 Term. This Agreement shall be effective as of the Effective Date 
and shall remain in force for five years (the "Term"), unless terminated prior 
thereto as provided herein. This Agreement will automatically renew for 
successive renewal Terms of five years each if at the end of the then current 
Term (i) Distributor is not in default hereunder, (ii) Distributor has satisfied 
the Minimum Sales Requirement described in paragraph 2.4 for each year of the 
then-current Term, (iii) the parties have agreed upon the Minimum Sales 
Projections for the renewal term, and (iv) Distributor has not notified the 
Company that it does not intend to renew the Term, which notice must be given at 
least 90 days prior to the expiration of the then-current Term. The Company will 
use its best efforts to extend the License Agreement for the full Term of this 
Agreement. 

2.2 Termination by Mutual Consent. This Agreement may be terminated at 
any time by mutual consent of the parties in writing effective as provided 
herein. 

2.3 Termination upon Default. This Agreement may be terminated by the 
Company upon a default under Paragraph 5.2 hereof. 

2.4 Termination for Under-Performance. 

(a) The Parties have agreed on the Minimum Sales Projections for 
each of the five years in the initial Term, which is attached hereto as Schedule 
7. The Parties may in their discretion, but are under no obligation to, revise 
the Minimum Sales Projections during the Term to reflect market conditions. Any 
such revision must be in a writing signed by both Parties. 

(b) If actual sales for a twelve month period ending on an 
anniversary of the Effective Date are less than 80% of the Minimum Sales 
Projection for that year (the "Minimum Sales Requirement"), then the Company may 
terminate this Agreement upon sixty (60) days prior written notice to 
Distributor; provided that such notice is given within ninety (90) days after 
the end of the relevant twelve month period. 


(c) It is a condition to any renewal of this Agreement that the 
Parties agree in writing on new Minimum Sales Projections for each year of the 
renewal Term. The Parties will consider, among other things, the saturation of 
the Products in the Territory and the overall growth rate of the product 
class(es) which includes the Products throughout the Territory. The Parties' 
agreement to new Minimum Sales Projections shall be in writing signed by both 
Parties and must be agreed upon no later than thirty (30) days prior to the 
expiration of the then-current term unless the Parties mutually agree to extend 
such deadline. 

3. DISTRIBUTOR'S OBLIGATIONS. 

The Distributor will develop and maintain a market for the Products in 
the Territory and meet the sales and distribution goals on Schedule 4, which 
shall be updated at least annually, and to do the following: 

3.1 Territory Development. Within the first year after the Effective 
Date, Distributor shall have commercially launched the Products fully in all its 
channels in each country in the Territory. For purposes of this Agreement, if an 
approved sub-distributor has been appointed for the country, a full commercial 
launch means that the Products are being distributed to at least 70% of the 
accounts of the sub-distributor. If Distributor has not appointed an approved 
sub-distributor for the country, a full commercial launch means that the 
Products are being distributed to at least as many outlets as would equal 70% of 
the accounts serviced by the largest beverage distributor in that country; 
provided that at the request of Distributor, made not more than four months 
after the Effective Date, the Company will consider in good faith alternative 
definitions for commercial launch in specified countries. 

3.2 Compliance with License Agreement. Distributor shall conduct all of 
its activities hereunder in full compliance with the License Agreement. 
Distributor shall fully and promptly comply with any requests of the Company for 
information or reports which the Company may need in order to comply with the 
reporting requirements of the License Agreement. 

3.3 Sub-Distributors. Distributor may appoint qualified 
sub-distributors with exclusive or non-exclusive rights within specified 
countries or areas within the Territory. The appointment of any sub-distributor 
is subject to the prior written approval of the Company and Licensor A and B 
International, which approval may be withheld in their sole discretion. All 
sub-distributors must agree in writing to comply with this Agreement, the 
License Agreement and such other restrictions as may be reasonably imposed by 
the Company or Licensor A and B. Distributor shall be fully responsible to 
the Company and Licensor A and B for any violation of this Agreement or the 
License Agreement by its sub-distributors. Any refundable initial fees or 
payments obtained by Distributor from a sub-distributor shall be subject to 
return or surrender in the same manner as the return or surrender of the 
Security Deposit pursuant to Paragraph ___ below. Distributor may obtain 
non-refundable initial fees or payments only with the express written consent of 
the Company, which consent may be withheld in the Company's discretion. 


3.4 Purchase from Company. Distributor must purchase all Product from 
the Company or its designated subcontractor. Distributor will have no right to 
manufacture, or to cause third parties to manufacture, the Products. Company 
will control the manufacture of the Product either at Company's own facilities 
or those of subcontractors, located inside or outside of the Territory, in 
Company's discretion. All orders for Products will be placed with Company even 
if a subcontractor is used for manufacture. 

3.5 Distribution. Distributor will supply Products purchased from the 
Company, or its designated subcontractor, to customers in the Territory. 
Distributor will not distribute, cause to be distributed or assist in the 
distribution of the Products outside the Territory or other than as specified by 
the Company nor will Distributor distribute, cause to be distributed or assist 
in the distribution of any product or item not specifically requested by the 
Company that bears any or all of the Trademarks during or at any time after the 
distribution of the Products pursuant to this Agreement. Distributor will not 
engage in transshipping or otherwise violate the scope of the Territory defined 
herein. Nothing contained herein shall be construed to grant Distributor any 
right to manufacture Products or to purchase Products from any person other than 
the Company or its designated subcontractors. 

3.6 Review of Reports and Inspection. Distributor will keep and 
maintain accurate and detailed books and records of its activities under this 
Agreement. Upon reasonable notice, Distributor will allow the Company and 
Licensor A and B to review Distributor's books and records, including any 
depletion or other reports applicable to the Products, and shall have the right 
to make extracts therefrom or copies in order to ensure Distributor's compliance 
with this Agreement. Within 10 days of a request from the Company or Licensor A and B, 
Distributor will supply a statement detailing Distributor's accounts for the 
Products. Upon reasonable notice, Distributor will allow the inspection by the 
Company and Licensor A and B of the portions of the Distributor's 
facilities used in connection with the storage and distribution of the Products. 

3.7 Marketing. Distributor will develop and execute marketing programs 
as initially set forth on Schedule 4 hereto, which shall be updated at least 
semi-annually. Distributor has agreed that the initial marketing budget for the 
initial launching stage should be set at $XXXXXX but never less than $XXXXXX. 
Distributor will assist the Company in brand growth and support volume case 
requirements with introductory and promotional case allowances as Distributor 
and the Company may agree. 

3.8 Handling Business. Distributor will maintain a business 
organization and equipment necessary to function efficiently and effectively in 
the sale and distribution of Products. Distributor will maintain all state, 
federal and local licenses and permits necessary for it to perform under this 
Agreement and will keep such licenses and permits current. 

3.9 Quality Control. Distributor will ensure that only products of 
merchantable quality are sold. Unmerchantable product is defined to be Product 
that is spoiled, putrid or foul, does not conform to the Company's manufacturing 
specifications for such Product, or has sustained damage to its primary or 
secondary packaging and is no longer commercially marketable. The Company shall 
replace, at its own expense, all unmerchantable Products, including 
transportation costs of delivering replacement Product to Distributor, other 
than Product which has been spoiled by mishandling by Distributor. 

3.10 Confidentiality. During and after the term of this Agreement, 
Distributor will maintain the confidentiality of all documents, confidential 
information, trade secrets, marketing and operating methods, and data of the 
Company relating to the Products and the business of Company ("Trade Secrets") 
and refrain from using and disclosing Trade Secrets for personal gain, or for 
any other purpose not in furtherance of or incidental to the obligations of the 
Distributor hereunder, except with the Company's written consent. 

3.11 Report Law Suits or Claims. Distributor will notify the Company 
promptly after becoming aware of any actual or potential claim or suit against 
the Company, the Distributor, or any customer of Products that alleges that a 
patent, trade name, copyright, or trademark of a third person will be infringed 
by reason of the sale or use in the Territory of the Products or any promotional 
materials of the Company or the Distributor with respect to the Products. 

3.12 Infringement. Distributor will notify the Company promptly after 
becoming aware of the any infringement of any of the Trademarks, and will assist 
the Company (at the Company's expense) in any action or proceedings that the 
Company or its licensors may institute as the result of such infringement. 
Distributor will not make, cause others to make, or assist others in making, any 
claim whatsoever to any or all of the Trademarks or any trademark, designation, 
name, phrase, design or symbol similar thereto in connection with the 
manufacture, advertising, promotion, sale or distribution of merchandise. 

3.13 Storage and Handling Standards. Distributor will comply with 
regulatory standards for storage, transportation and handling of Products and 
will provide access to its warehouse for the Company to inspect inventory. 

3.14 Use of Trade Name or Trademarks. Distributor will refrain from 
removing the Trademarks from Products and from using the Trademarks on any other 
product except the Products. Distributor will refrain from using the Trademarks 
in the Distributor's corporate or business names without the Company's prior 
approval, or in any case, in any manner inconsistent with the rights of the 
Company and its licensors in the Trademarks. 

3.15 Notice Requirements. Distributor will provide the Company with 
written notice by certified mail of any event that the Distributor alleges 
constitutes a default under Paragraph 5.2 of this Agreement, including without 
limitation: 

(a) A description of each act or omission relevant to the default; 

(b) The dates of each act or omission relevant to the default; and 

(c) (If the default is susceptible to cure) the steps the 
Distributor believes are necessary to cure the default. 

3.16 Distribution in Territory. As described in the License Agreement, 
if Distributor distributes Products in member states of the European Union 
("EU"), right or obligations created or imposed by this Agreement may not be 
exercised or enforced in a manner contrary to Community Law. Distributor will 
not solicit orders from outside the Territory nor engage in any commercial or 
promotional activities with respect to the Products outside the Territory, the 
right of any purchaser of the Products within the Territory to export the 
Products purchase to other member states of the EU staying unaffected. 
Limitation of the exercise of rights or the enforcement of obligations due to 
Community Law or the provisions of this Agreement shall not affect the validity 
or enforceability of any other rights and obligations under this Agreement. 



3.17 E-Commerce Web Site. Any advertisement, promotion, sale or 
distribution of the Products via an "E-Commerce Web Site" shall be subject to 
the terms and conditions of the E-Commerce Guidelines set forth on Schedule 5 
hereto. In the event Distributor fails to adhere to any of the terms and 
conditions of the E-Commerce Guidelines, such failure shall be deemed a default 
under this Agreement. 

3.18 Non-Circumvention. Except with the Company's prior written 
consent, during the period ending two years after termination or expiration of 
this Agreement, Distributor shall not manufacture, market or distribute any 
non-alcoholic beverages identified by the Trademarks (or marks confusingly 
similar to the Trademarks) other than the Products purchased from the Company. 
By way of clarification, this restriction shall apply even if the Distributor or 
the seller of such beverages is licensed to use the Trademarks by Licensor A and B 
International or its licensees other than the Company. Distributor shall cause 
any sub-distributors to agree to this restriction. 

4. COMPANY'S OBLIGATIONS. 

4.1 Sale of Products. The Company will sell the Products to the 
Distributor under the terms of this Agreement, and the Company will take all 
necessary steps to ensure that no other person sells or distributes Products in 
the Territory in derogation of Distributor's exclusivity. 

4.2 Shipping. The Company will make prompt shipments in accordance with 
the Distributor's purchase orders for Products. 

4.3 Notice Requirements. The Company will provide the Distributor with 
written notice of any event Company alleges constitutes a default under 
Paragraph 5.2 of this Agreement, including without limitation: 

(a) A description of each act or omission relevant to the default; 

(b) The dates of each act or omission relevant to the default; and 

(c) (If the default is susceptible to cure) the steps the Company 
believes are necessary to cure the default. 

Such notice is a condition to termination of this Agreement for 
Distributor's default, but failure to give such notice promptly after the event 
will not be deemed a waiver of that or any subsequent default. 


4.4 Company Responses. The Company will respond promptly in writing to 
the Distributor upon any notification pursuant to Paragraph 3.12 hereof of a 
claim or suit against the Company, the Distributor, or any customer for 
Products. 

4.5 Quality and Production. The Company will assure that all Products 
are of merchantable quality. The Company will be responsible for producing, 
bottling, packaging and labeling the Products as required by the laws of the 
country of origin and the laws of the Territory of which it is aware. 
Distributor will notify the Company of any labeling requirements of which it is 
aware specifically required in the Territory. 

4.6 Promotional Materials. Company will provide camera ready copy and 
images for advertising and promotional materials. It will be Distributor's 
obligation to translate or otherwise localize the materials, to comply with 
local laws and regulations and to reproduce and distribute the materials. All 
promotional materials, whether localization of Company materials or created by 
Distributor, must be approved by the Company prior to use. 



4.7 Promotional Product. As a special introductory promotion to help 
Distributor in the initial stages of introducing the Product in the Territory, 
for every XXXXXX of Product purchased and paid for, the Company will provide 
XXXXXX of Product to Distributor for no additional cost other than shipping and 
customs. This introductory promotion will only apply to purchases during the 
first 12 months from the Effective Date. The promotional product will not count 
towards Distributor's Minimum Sales Requirement. Distributor agrees to pass on 
this introductory promotion to its sub-distributors to help promote and market 
the Products and upon the request of the Company Distributor will provide proof 
that the sub-distributors received the benefit of the promotion. 

5. DEFAULTS. 

5.1 Deprivation of Products. To the extent that the Company may be 
substantially deprived of Products for reasons beyond its control, the Company 
will be excused from failure to perform according to the terms of this Agreement 
for so long as such deprivation continues. 

5.2 Default Defined. The following will be defaults: 

(a) A breach by this Agreement by Distributor or any 
sub-distributor (including but not limited to the failure to pay for Product 
when due) upon written notice from the Company or Licensor A and B. 

(b) Distributor is insolvent or shall make or agree to make an 
assignment for the benefit of creditors or an arrangement pursuant to any 
bankruptcy law; Distributor has given an assignment for the benefit of 
Distributor's creditors; involuntary or voluntary proceedings in bankruptcy are 
instituted against or by Distributor that are not dismissed within 90 days, or 
Distributor is adjudicated a bankrupt; a receiver or trustee is appointed for 
Distributor, or any interest in its business, unless vacated within 90 days. 

(c) The abandonment by either party of its business by the 
discontinuation of normal service to its customers for a period of 45 
consecutive days. 

(d) A determination by a court of competent jurisdiction that one 
party made a material misrepresentation or false statement or materially misled 
the other in order to procure a benefit or right from the other party. 


5.3 Remedies. 

(a) If the Distributor defaults, as described in Paragraph 5.2, 
the Company may at its option exercise any one or more of the following 
remedies: 

(i) terminate this Agreement, effective immediately, 
provided that the notice required by Paragraph 4.3 has been given; 

(ii) declare all indebtedness of the Distributor to it 
immediately due and payable, and repossess all the Products in the possession of 
the Distributor for which the Distributor is indebted to it; 

(iii) establish terms of cash in advance of delivery on 
Products thereafter delivered to the Distributor; or 

(iv) exercise any other legal remedies available to it. 


(b) If the Company defaults, as described in Paragraph 5.2, the 
Distributor may at its option 

(i) terminate this Agreement, provided that the notice 
required by Paragraph 3.15 has been given and the Company has failed to cure the 
default within sixty days or such longer cure period as was provided n the 
notice; or 

(ii) exercise any other legal remedies available to it. 

5.4 Effect of Termination. Termination of this Agreement, other than 
termination resulting from Distributor's default or termination upon expiration 
of the Term, will not affect the obligation of the Company to make delivery on 
orders accepted by it prior to the effective date of the termination, subject to 
the terms and conditions provided in this Agreement. 

5.5 The Distributor's Obligations Upon Termination. Upon Termination of 
this Agreement, the Distributor will immediately 

(a) return to the Company (at the Company's expense) or upon the 
Company's request destroy, all advertising, promotional and sales materials in 
the Distributor's possession that were furnished by the Company without charge 
(including without limitation brochures, catalogs, price books, photographs, 
designs, drawings, and engineering and other data); 


(b) provide to the Company and Licensor A and B within 10 
days of the date of Termination with a statement setting forth the number of 
Products on hand and a listing of all of Distributor's accounts for the 
Products. 

(c) immediately cease all use of the Trademarks; and 

(d) at its earliest opportunity remove the Trademarks from the 
Distributor's vehicles and any of the Distributor's products, letterhead, 
business cards, or other promotional materials of any kind. 

6. TERMS OF SALE OF PRODUCTS. 

The Company will sell the Products to the Distributor under the 
following terms and conditions: 

6.1 Price. The prices the Company will charge the Distributor as of the 
Effective Date of this Agreement are set forth in the attached Schedule 6. The 
Company reserves the right to change its prices for the Products at any time by 
giving the Distributor at least 45 days prior written notice of any price 
increase. Unless otherwise expressly and unambiguously stated on Schedule 6, all 
pricing is FOB the warehouse or factory of the Company or its subcontractor. 

6.2 Delivery. The Company will arrange and pay for transportation of 
Products to the closest deep sea port in the Territory. Title to Products and 
risk of loss pass to Distributor when the Products have been shipped from the 
warehouse or factory of the Company or its subcontractor. Company will pay for 
proper insurance premium to cover the risk of damage or loss until its arrival 
to the port described herein. 

6.3 Purchase Orders. The Distributor's orders for Products, and the 
Company's acceptances thereof, whether oral, written, or otherwise, will be 
subject to the terms and conditions of this Agreement. Any term or condition in 
such purchase orders or acceptances in conflict with this Agreement will be null 
and void. 

6.4 Payment. All payments shall be in United States Dollars unless the 
use of another currency is unambiguously set forth on Schedule 6. The 
Distributor will pay for each shipment in cleared funds by electronic funds 
transfer (or as otherwise agreed to by the Company in writing) received by the 
Company as follows: one-half (1/2) with order and the balance (after application 
of the per case credit, if any) upon shipment by the Company or its 
subcontractor; provided that the bill of lading will not be released until 
payment in full has been received. Alternatively, Distributor shall provide the 
Company with an irrevocable unconditional letter of credit drawn on a bank 
acceptable to the Company (which shall be a U.S. bank or the letter of credit 
shall be payable at U.S. branches or correspondents of the issuing bank). The 
letter of credit shall be for not less than the full amount of the purchase 
order and may be drawn (i) as to one-half upon presentation of the purchase 
order, and (ii) and the balance upon shipment by the Company or its 
subcontractor; provided that the bill of lading will not be released until 
payment in full has been received. If cleared funds are not timely received by 
the Company for any invoice, Distributor shall pay a late charge of 1.5% (or the 
maximum amount allowed by law, whichever is lower) of the price set forth on the 
invoice for each 30-day period, or part thereof, that such invoice shall remain 
unpaid. The Company may, from time to time, in its sole discretion, set forth 
credit limits applicable to Distributor's purchases. Following review of 
Distributor's financial information, the Company may in its sole discretion 
specify other payment terms in writing. If, in the Company's judgment, 
Distributor should not be granted or continue to receive credit, whether because 
of an arrearage in its payment or otherwise, then the Company shall have the 
unqualified right, without prior notice, to reduce or withdraw entirely 
Distributor's credit limit (if any) or only to sell to Distributor on a cash on 
order basis. The Company reserves the right at any time in its sole discretion 
to demand immediate payment of any account whether due or not. There shall be no 
right of set-off by Distributor. 

6.5 Claims. Any claims for shortages, damaged Products, or 
discrepancies in any shipment must be sent to the Company no later than 10 days 
after the arrival of the shipment at the Distributor's facility. The Company 
will issue the Distributor credit for such claims within 15 days of receipt of 
claim. 

7. INDEMNIFICATION AND INSURANCE. 

7.1 Indemnification by the Company. The Company will indemnify, defend, 
and hold harmless the Distributor from and against any and all third party 
losses, expenses, damages, claims, suits, demands, and causes of action 
(including without limitation the reasonable fees and expenses of attorneys, 
court costs, and other litigation and dispute resolution costs) arising from or 
relating to any injuries to or death of persons, or any damage to property, 
occurring as a result of or in any way arising out of sales, production, 
defects, or storage of the Products (including their bottling or packaging) by 
the Company. 

The Distributor will give the Company prompt written notice of any 
matter for which it claims indemnification, and the Company may, if it elects, 
defend or settle such claim or suit at its own expense using counsel of its 
choosing (but any such settlement that does not provide for the giving of an 
unconditional release to the Distributor will be subject to the approval of the 
Distributor, in its sole discretion), and the Distributor will give Company 
cooperation and any and all available information and assistance in connection 
with the defense of such claim or suit, to the extent it is able without 
incurring additional cost. 

7.2 Company's Insurance. The Company will maintain primary and excess 
products liability coverage totaling at least US$2,000,000 per occurrence, on an 
occurrence (not claims-made) basis, and containing a Vendor's Liability 
Endorsement applicable to the Distributor, its affiliated companies, and all 
customers requesting such coverage through the Distributor. 

7.3 Insurance. The Distributor and the Company will each maintain 
Comprehensive General Liability insurance with bodily injury and property damage 
limits of not less than US$2,000,000 per occurrence, and an endorsement 
providing contractual liability coverage. Distributor's policy will name the 
Company as an additional insured. Within 45 days of the effective date of this 
Agreement, each party will provide an original certificate of insurance 
containing such terms, and thereafter will provide each certificate of renewal 
within 10 days of the effective date of renewal. Each such certificate will 
contain an endorsement stating that the insurance company will give the other 
party at least 10 days' prior written notice in the event of cancellation, 
nonrenewal, or material change to the terms of such liability policy. 


8. INTELLECTUAL PROPERTY INFRINGEMENT. 

8.1 The Company will indemnify, defend, and hold harmless the 
Distributor from and against any and all losses, expenses, damages, claims, 
suits, demands, and causes of action (including without limitation reasonable 
fees and expenses of attorneys, court costs, and other litigation and dispute 
resolution costs) arising from or relating to any actual or claimed infringement 
of any patent, trademark, copyright, or other intellectual property or 
proprietary rights by reason of the Products or any advertising or promotional 
materials created or supplied by the Company. 

8.2 Company Options. In the event of any infringement or claimed 
infringement of any patent, trademark, copyright, or other intellectual property 
or proprietary rights by reason of the Products or any advertising or 
promotional materials created or supplied by the Company, the Company, at its 
option and expense may 

(a) secure for the Distributor the right to continue selling or 
distributing the Products, either by obtaining a license for such continued sale 
or distribution or by other appropriate means; 

(b) replace the Products with noninfringing products or parts 
thereof; 

(c) modify the Products so as to render them noninfringing; or 

(d) remove the Products from premises of Distributor, refund cost 
paid by Distributor for such Products and, unless some of the Products are 
noninfringing, terminate this Agreement. 

9. MISCELLANEOUS. 

9.1 Third Party Beneficiary. Licensor A and B and Play Beverages, 
LLC are each an intended third-party beneficiary of this Agreement. 

9.2 Force Majeure. Fires, floods, wars, acts of war, strikes, lockouts, 
labor disputes, accidents to machinery, delays or defaults of common carriers, 
orders, decrees or judgments of any court, or any other contingency beyond the 
control of the Company or the Distributor, whether related or unrelated, or 
similar or dissimilar to any of the foregoing, will be sufficient excuse for any 
resulting delay or failure in the performance by either party hereto of its 
respective obligations under the Agreement, but such performance will be excused 
only as long as the force majeure continues. 

9.3 No Assignments. Neither party may assign any of its rights or 
delegate any of its obligations under this Agreement without the prior written 
consent of the other, in its sole discretion, and any attempt to do so will be 
void and will be a material breach of this Agreement. 


9.4 Relationship of Parties. The relationship between the parties is 
that of independent contracting parties, as buyer and seller of goods, and not 
that of partners, joint ventures, or principal and agent. Neither party has or 
will hold itself out as having the authority to bind or act in the name of or on 
behalf of the other. 

9.5 Notices. All notices hereunder shall be sufficiently given for all 
purposes hereunder if in writing and delivered personally, sent by document 
[overnight] [expedited] delivery service or, to the extent receipt is confirmed, 
faxed to the appropriate address or number set forth below. 

If to Distributor: If to the Company: 

Distributor Sh.p.k. …….. 
..Albania …4125 ……..

Attn: 
Telephone: 

Fax: 

If to Licensor A and B: Copy to ……
Licensor A and B Enterprises International, Inc. , NY 

Attn: ……. Utah 
Telephone: Telephone: 

Facsimile: Fax: 

9.6 Binding on Successors. This Agreement will bind and inure to the 
benefit of the parties and their respective legal representatives, successors, 
and permitted assigns, but nothing in this Agreement will confer any rights or 
remedies on any person or entity other than the foregoing. 

9.7 Reasonable Discretion. If any provision of the Agreement grants the 
Company the right of approval or requires the Company's consent, such discretion 
or consent will be subject to the standard of reasonableness. 

9.8 Enforcement. Failure of either party to enforce at any time any 
right or remedy it may have under this Agreement will be not be a waiver of such 
provisions or rights, and will not preclude or prejudice such party from 
thereafter exercising the same or any other right or remedy it may have under 
this Agreement. 

9.9 Governing Law. This Agreement will be governed by and interpreted 
and construed in accordance with the internal laws of the State of Utah, U.S.A. 
without reference to principles of conflicts or choice of law. All disputes and 
matters arising under, out of, in connection with or relating to this Agreement 
shall be brought only in a court of competent jurisdiction in the State of Utah 
and the parties submit to the exclusive jurisdiction of such courts. 


9.10 Severability. If any provision of this Agreement is held invalid, 
for any reason by a court, government agency, body or tribunal, the remaining 
provisions will be unaffected and will remain in effect. 

9.11 Amendment. No change, modification, or alteration to this 
Agreement, or to the distribution relationship evidenced hereby will be 
effective unless set forth in writing and approved by Licensor A and B and 
signed by the parties. 

9.12 Entire Agreement. This Agreement supersedes all previous and 
contemporaneous agreements and understandings between the parties and is 
intended as the complete and exclusive statement of the terms of their 
understanding and agreement with respect to the subject matter hereof. There are 
no representations, oral or written, upon which the Company or the Distributor 
has relied as an inducement to enter into this Agreement, other than those set 
forth herein. 

9.13 Confidentiality. Distributor may identify itself as a distributor 
of the Product in the Territory. The Distributor agrees that this Agreement and 
the other business terms hereof are confidential and proprietary information of 
the Company. The Distributor shall not disclose the terms of this Agreement, 
other than disclosure to its accountants, attorneys or other agents or 
representatives with a need to know. Notwithstanding the above, a party may 
disclose the terms of this Agreement and its terms to the extent required by 
law. 

9.14 Product Recall. If any Products are recalled by Company, the 
Distributor will use its best efforts to obtain the return of any unsold 
recalled Products and will follow the Company's direction to destroy, return to 
the Company or otherwise dispose of the recalled Product within 15 days of 
receipt of Company's recall notice. The Company will repurchase the recalled 
Product from Distributor at the Distributor's cost. 

9.15 Construction. The language used in this Agreement is the language 
chosen by the parties to express their mutual intent, and no rule of strict 
construction will be applied against either party. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the 
date first written above. 

COMPANY: DISTRIBUTOR: 

By: _____________________ By: _______________________ 
Name: 



Name: 
Title: Chairman 


Title: Managing Director 









SCHEDULE 1 - PRODUCTS 
--------------------- 

The following products, individually, have been authorized to Distributor by 
this Agreement: 

NAMES OF PRODUCTS 
----------------- 

Licensor A and B(R) Energy Drink - 250ml aluminum cans 
Licensor A and B(R) Energy Drink Low Sugar - 250ml aluminum cans 

The Distributor will be given 30 days to accept or reject all future products 
and line extensions which the Company elects to distribute in the Territory. If 
Distributor does not accept any future product or line extension, the Company 
has the right to assign those products to an additional distributor in the 
Territory. The Company may reformulate any of the Products or flavors or 
discontinue them, so long as all flavors are not discontinued. 



SCHEDULE 2 
---------- 

Territory: The Distributor has the exclusive right to sell and distribute the 
Products in all cities and towns in the following countries, subject to any 
government restrictions. Distributor's exclusivity does not extend to United 
States military bases located within the Territory. Distributor shall have no 
right to export Products from the Territory or to sell the Products for export. 

Albania 

Company grants the Distributor a 10 day first right of refusal to add Kosovo and 
FYR Macedonia as additional Territories once Company receives offers for 
Distribution from third party Distributors. 






SCHEDULE 3 - TRADEMARKS 
----------------------- 

The Distributor may use the following in accordance with Paragraph 1.2: 

All trademarks, trade names, trade dress and images licensed to the Company from 
Licensor A and B Enterprises International, Inc., existing or future, applicable to the 
Products, including "LICENSOR A AND B". 

SCHEDULE 4 -DISTRIBUTION GOALS AND PROMOTIONAL TERMS 
---------------------------------------------------- 

DISTRIBUTION GOALS: 

See Minimum Sales Requirements 


PROMOTIONS, POINT OF SALE MATERIALS, SAMPLES AND SERVICES: 

Distributor, at its own cost and expense, will advertise and promote the 
Products in the Territory. All advertising and promotional materials, including 
point of sale and give-away items, must be approved by the Company prior to use. 
Distributor shall spend not less than XXXXXX% of sales by Distributor and its 
sub-distributors on advertising each year. 




SCHEDULE 5 - E-COMMERCE GUIDELINES 
---------------------------------- 

The following terms used in the Agreement shall have the meanings set forth 
below: 

"E-Commerce Web Site" is defined as promoting, offering, providing or selling 
the Products using or via communications involving the TCP/IP Protocol or any 
TCP/IP Successor. 

"TCP/IP Protocol (Transmission Control Protocol/Internet Protocol)" is defined 
as the two-layered program that is the basic communication language or protocol 
of publicly accessible computer networks such as the Internet and private 
computer networks such as intranets and extranets. 

"TCP/IP Successors" is defined as programs, languages, protocols or other 
technical means that are being developed or that have yet to be developed that 
are intended to supplement, supersede or replace TCP/IP or its use for 
communications on computer networks. 


The following guidelines shall apply: 

SCHEDULE 6 - DISTRIBUTOR PRICES 

Current distributor prices as of 01/07/2009: 

Per case of 24 cans CIF (Cost, Insurance and Freight) of both 
Licensor A and B(R) Energy Drink Regular and Sugar Free- 250ml aluminum cans 

US $XXXXXX - After discount of XXXXXX% for first 12 months from the 
Effective Date 
US $XXXXXX - After 12 months from Effective Date 

The Company will arrange and pay for transportation of Products to the 
closest deep sea port in the Territory. 



Schedule 7. Minimum Sales Projections in Cases (24 cans) 
-------------------------------------------------------- 

Contract Year Territory 

First year XXXXXX 
Second Year XXXXXX 
Third Year XXXXXX 
Fourth Year XXXXXX 
Fifth Year XXXXXX 



EXHIBIT A 

PRODUCT LICENSE AGREEMENT 


INDEX TO ………………., LLC 
PRODUCT LICENSE AGREEMENT 
------------------------- 

THE SCHEDULE 

PARAGRAPH PAGE NO. 

1. GRANT OF LICENSE 
a. Grant 6 - 9 
b. Term 9 - 10 
c. License Year and License Quarter 10 
d. Territory 10 
e. Minimum Net Sales 10 - 11 

2. COVENANTS OF LICENSEE 
a. Use 11 - 12 
b. Best Efforts 
(i) Maintaining Goodwill 12 
(ii) Distribution Channels 12 
c. Royalties 
(i) Guaranteed Royalties 12 - 13 
(ii) Earned Royalties 13 
(iii) Interest 13 
(iv) Letter of Credit 13 
d. Statements and Payments 13 - 14 
e. Records and Audit 14 - 15 
f. Expenses of Conducting Examinations 15 
g. Product Quality 15 
h. Approval of Products and the Materials 15 - 17 
i. Title and Protection and Preservation 
of the Licensor A and B Properties 17 - 18 
j. Right to Subcontract, Licensee Financial Statements 
and Lists of Sources and Accounts 18 - 19 
k. Inventory 19 
l. Licensor A and B Properties and Non-Competitive Brands 19 - 20 
m. Indemnification and Product 
Liability Insurance 20 - 21 
n. Advertising Expenditures, Advertising Plans and 
Public Relations 21 - 22 

3. ADDITIONAL COVENANTS OF THE PARTIES 
a. Reservation of Rights 22 
b. Certain Sales 22 

4. TITLE AND PROTECTION 
a. Indemnification by Licensor 22 - 23 
b. Enforcement 23 

5. RELATIONSHIP BETWEEN THE PARTIES 
a. No Joint Venture 23 
b. Assignment 23 - 24 


6. SUBLICENSING 24 

7. DEFAULTS AND RIGHTS OF TERMINATION 
a. Defaults and Right to Cure 24 
b. Bankruptcy or Assignment for 
Creditors, Business Discontinuance 24 - 25 
c. Loss of Trademark Rights 25 
d. Qualified Auditor's Report 25 
e. Cross-Default 25 

8. EXPIRATION OR TERMINATION 
a. Effect of Expiration or Termination 25 
b. Reserved Rights 25 
c. Continued Sales After Expiration 
or Termination 25 - 26 
d. Inventory After Expiration or Termination 26 
e. Equitable Relief and Legal Fees 26 - 27 
f. Termination Fee 27 

9. NOTICES 
a. Effectiveness 27 
b. Address Change 28 

10. CONFIDENTIAL INFORMATION 28 
11. SEVERABILITY 28 
12. CONSENTS AND APPROVALS 28 
13. APPLICABLE LAW 28 
14. NO BROKER 29 
15. CONSTRUCTION 29 
16. SURVIVABILITY 29 
17. RIGHTS CUMULATIVE 29 
18. ENTIRE AGREEMENT 29 

THE SCHEDULE referred to in the Agreement made as of November 1, 2006. 


S.1. LICENSOR: LICENSOR A AND B ENTERPRISES INTERNATIONAL, INC. 

Chicago, IL 

S.2. LICENSEE: ……., LLC 
c………, CA 
Contact: Mr. … 
Telephone: …Email: …….. 

S.3. THE TRADEMARKS: 

LICENSOR A AND B and 

DESIGN (as depicted in Exhibit A 
attached hereto and made a part hereof). 

THE IMAGES: 

Certain images from Licensor's art and photo archives, which 
are approved in advance in writing by Licensor on a 
case-by-case basis. Although Licensee may submit to Licensor 
its request to use certain images, the specific images to be 
added to the Agreement will be granted in Licensor's sole 
discretion, based on appropriateness for the Products, 
Licensor's current strategic or business plan and availability 
of rights. 

S.4. THE TYPE OF LICENSE: 

Exclusive, except as set forth in Paragraph S.5. below and 
Paragraph 1.a.(iii) of the Agreement. 

S.5. THE USE OF THE LICENSOR A AND B PROPERTIES: 

Design, manufacture, advertise, promote, sell and distribute 
the Products (either directly itself or through distributors) 
to or through: (i) Licensor A and B-branded retail stores, which rights 
shall be non-exclusive and subject to the provisions of 
Paragraph 1.a.(iii)(c) and Paragraph 1.a.(iv) of the 
Agreement, mass retail stores, supermarkets, convenient 
stores, wholesale retail outlets such as Costco, discount 
beverage outlets and specialty stores (i.e. physical stores) 
located in the Territory (which may or may not have their own 
"E-Commerce Web Site" (as such term is defined in Paragraph 
1.a.(iii) of the Agreement)); (ii) non-Licensor A and B branded 
catalogs; (iii) "E-tailers" (as such term is hereinafter 
defined) which will promote the availability of the Products 
via such E-tailers' E-commerce Web Sites and which will 
fulfill orders for the Products placed through such E-commerce 
Web Sites to, and only to, those addresses located in the 
Territory; and (iv) an E-commerce Web Site owned or controlled 
by either Licensee or any such distributor which will promote 
the availability of the Products via such E-commerce Web Site 
and which will fulfill orders for the Products placed through 
such E-commerce Web Site to, and only to, those addresses 
located in the Territory. "E-tailers" shall mean any entity 
engaged in the promotion and sale of the Products whose 
primary means of promotion, sale or distribution of the 
Products is via an E-commerce Web Site. All rights granted 
under the License shall be subject to the terms and conditions 
of the E-commerce Guidelines attached hereto as Exhibit B and 
made a part hereof. In the event Licensee, or any affiliated 
or third-party distributor of Licensee's, fails to adhere to 
the terms and conditions of the E-commerce Guidelines, 
Licensor may deem such failure to be an incurable default 
under the terms and conditions of the Agreement. Licensee may 
not sell and distribute the Products to or through duty-free 
outlets as duty-free avenues of distribution are not included 
in the definition of such physical stores. 

S.6. THE PRODUCTS: 

Non-alcoholic energy drinks and water. Additional products may 
be added as Products under this Paragraph S.6. only upon 
Licensor's prior written approval and subject to the 
provisions of an amendment to this Agreement signed by both 
Licensee and Licensor. 

S.7. THE TERRITORY: 

Australia, Benelux, Brazil, Canada, Chile, China, Denmark, 
France, Germany, Greece, Hong Kong, Ireland, Israel, Italy, 
Japan, Korea, Lebanon, Mexico, New Zealand, Norway, Peru, 
Philippines, Portugal, Russia, South Africa, Spain, Sweden, 
Switzerland, Taiwan, Thailand, United Arab Emirates, United 
Kingdom and the United States and the United States' 
territories and possessions; provided, however, that only 
Products bearing the ………. DESIGN Trademark may be 
advertised, promoted, sold and/or distributed in Chile and 
Japan. 

S.8. THE COMMENCEMENT DATE: 

November 1, 2006 

S.9. THE EXPIRATION DATE: 

March 31, 2012; subject to the Renewal Term in Paragraph 
1.b.(ii) and the termination provisions set forth in the 
Agreement. 

S.10. THE MINIMUM NET SALES: 

License Year Amount 
------------ ------ 
LY 1 (11/01/06 - 03/31/08) XXXXXXXXXXX 
LY 2 (04/01/08 - 03/31/09) XXXXXXXXXXX 
LY 3 (04/01/09 - 03/31/10) XXXXXXXXXXX 
LY 4 (04/01/10 - 03/31/11) XXXXXXXXXXX 
LY 5 (04/01/11 - 03/31/12) XXXXXXXXXXX 

S.11. GUARANTEED ROYALTIES: 

License Year Amount 
------------ ------ 
LY 1 (11/01/06 - 03/31/08) XXXXXXXXXXX 
LY 2 (04/01/08 - 03/31/09) XXXXXXXXXXX 
LY 3 (04/01/09 - 03/31/10) XXXXXXXXXXX 
LY 4 (04/01/10 - 03/31/11) XXXXXXXXXXX 
LY 5 (04/01/11 - 03/31/12) XXXXXXXXXXX 

S.12. EARNED ROYALTIES: 

XXXXXXXXXXX of "Net Sales" (as defined in Paragraph 2.d.(ii) 
and subject to the provisions of Paragraph 3.b.(ii)) of the 
Products. XXXXXXXXXXX. 

S.13. THE ADDRESS WHERE BOOKS KEPT: See Paragraph S.2. above. 

S.14. EUROPEAN UNION: 

a. Within member states of the European Community (the 
"EU"), rights or obligations created or imposed by the 
License and this Agreement may not be exercised or 
enforced in a manner contrary to EU Law. 

b. Licensee may not solicit orders from outside the 
Territory nor engage in any commercial or promotional 
activities with respect to the Products outside the 
Territory, the right of any purchaser of the Products 
within the Territory to export the Product purchased 
to other member states of the EU staying unaffected. 

c. Limitation of the exercise of rights or the 
enforcement of obligations due to EU Law or the 
provisions of the foregoing subparagraphs shall not 
affect the validity or enforceability of any other 
rights and obligations under this Agreement. 


,……………, LLC LICENSOR A AND B ENTERPRISES 
(LICENSEE) INTERNATIONAL, INC. 
(LICENSOR) 


By: By: 
------------------------- ---------------------------- 

Title: Title: 
------------------------- ---------------------------- 

Date: Date: 
------------------------- ---------------------------- 





Contract DA#30
INTERNATIONAL DISTRIBUTION AGREEMENT 

THIS INTERNATIONAL DISTRIBUTION AGREEMENT (the "Agreement"),
effective this 20th day of September, 1994,
is entered into
by and between
Supplier, a Delaware corporation with a principal place of   business located at, Massachusetts ….. U.S.A., 

hereinafter referred to as "SUPPLIER " and 


* * *  hereinafter referred to as "DISTRIBUTOR". 

WHEREBY SUPPLIER desires to appoint DISTRIBUTOR to promote, sell, distribute, and service SUPPLIER products in and within the Territory (as defined hereinafter) in 
accordance with the terms and conditions stated herein; and 

WHEREBY DISTRIBUTOR represents that it has the capability and resources to 
promote, sell, distribute, and service SUPPLIER products in and within the * * * 
(hereinafter referred to as "the Territory"), to fulfill the needs and 
requirements of customers for SUPPLIER products in such Territory; 

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING, it is mutually agreed by and 
between the parties as follows: 

1. EXCLUSIVE RIGHTS: 
SUPPLIER hereby grants to DISTRIBUTOR the exclusive right to 
purchase from SUPPLIER those products set forth in Exhibit "B" annexed hereto 
(" * * * "), for the sole purpose of reselling such products in the Territory to 
hospitals, clinics, physicians, and other medical and surgical entities, 
institutions, and personnel (the "Medical Market"). SUPPLIER appoints 
DISTRIBUTOR as its exclusive representative to promote, sell, distribute, 
and service SUPPLIER Products only in the Territory and only to the Medical 
Market. The Distributor shall have no right to promote, sell, or 
distribute SUPPLIER Products directly or indirectly, in any other Territory or 
to any person or entity other than the Medical Market. For purposes of 
this Agreement, the meaning of the term "sell" shall also include "lease" 
or "rent". 

2. TERMS AND CONDITIONS:
DISTRIBUTOR hereby accepts the said appointment and 
agrees to the conditions set forth herein and in accordance with the 
Standard Terms and Conditions for International Distribution Agreements 
annexed hereto as Exhibit "A" and incorporated herein by reference and made 
a part hereof. 

3. AVAILABILITY: 
SUPPLIER shall make available for purchase by DISTRIBUTOR 
sufficient quantities of SUPPLIER Products to meet DISTRIBUTOR’s reasonable 
needs and requirements in order to fulfill the terms and conditions of this 
Agreement. 

4. INITIAL ORDER: 
Upon execution of this Agreement, and as a condition precedent to the validity hereof, DISTRIBUTOR shall submit a Purchase Order (as defined in Paragraph 9 to SUPPLIER for an Initial Order of SUPPLIER Products at the prices set forth on Exhibit "B" annexed hereto except that the first unit ordered will reflect a * * *% discount, units * * * will reflect a * * *% discount, and all future orders will reflect a * * *% as shown on 
Exhibit B. The said Initial Order is set forth as Exhibit "C" annexed hereto. 

5. ANNUAL PURCHASE COMMITMENT: 

5.1. DISTRIBUTOR and SUPPLIER agree the quantity of SUPPLIER Products to be 
purchased by DISTRIBUTOR will total * * * in year one, * * * 
in year two and * * * in year three, year one commences with 
grant of government registration. The products to be purchased are 
the products listed in Exhibit B inclusive of any new products and 
accessories to be added to Exhibit B hereafter. 

5.2. No later than thirty (30) days following the last day of any 
subsequent year of the term of this Agreement, if the term of this 
Agreement shall have been extended in accordance with the terms of 
this Agreement) DISTRIBUTOR and SUPPLIER shall mutually agree in 
writing on the Annual Purchase Commitment for the following year. 
Failure to do so will result in a probationary ninety (90) day 
period. Upon expiration of the probationary period, DISTRIBUTOR’s 
rights hereunder shall terminate, unless prior to the expiration of 
said probationary period, SUPPLIER notifies DISTRIBUTOR in writing that 
DISTRIBUTOR’s rights hereunder shall continue according to the 
terms and conditions hereof. 

5.3. Failure on the part of the DISTRIBUTOR in any consecutive two (2) 
quarters in any given year of this Agreement, to purchase an 
aggregate total of * * * of the Annual Purchase 
Commitment shall result in a sixty (60) day probationary period, 
which probationary period shall be followed by immediate 
termination of DISTRIBUTOR’s rights hereunder, unless prior to the 
expiration of said probationary period, SUPPLIER notifies DISTRIBUTOR 
in writing that DISTRIBUTOR’s rights hereunder shall continue 
according to terms and conditions hereof. 


5.4. Any failure by the DISTRIBUTOR to meet its Annual Purchase 
Commitment resulting from delayed delivery by SUPPLIER of the SUPPLIER 
Products covered by this Agreement shall be documented at the time 
of any such delay. Such failure shall not constitute a breach of 
this Agreement so long as the quantity of SUPPLIER Products subject to 
such delay would, had DISTRIBUTOR been able to purchase such SUPPLIER 
Products during such period of delay, been equivalent to the 
quantity of SUPPLIER Products necessary to meet the Annual Purchase 
Commitment for the relevant period. 

6. MARKET DEVELOPMENT AND INFORMATION: 

6.1. DISTRIBUTOR agrees to use its best efforts to develop a market for 
SUPPLIER Products and to enhance SUPPLIER ‘ss image in the market place as a 
provider of quality products. At the beginning of each calendar 
year, DISTRIBUTOR shall provide to SUPPLIER its business plan for the 
coming year for the sale and promotion of SUPPLIER Products in the 
Territory, and SUPPLIER and DISTRIBUTOR shall mutually agree in writing 
on the sales promotion activities and performance criteria to be 
met by DISTRIBUTOR for that calendar year. 

6.2. DISTRIBUTOR shall annually provide SUPPLIER a written analysis of the 
market within the Territory, including total market size, market 
share data and competitive activities, including, if reasonably 
available to DISTRIBUTOR, information concerning competitors’s 
products, prices, and marketing programs and strategies, sales 
reports, an account of its SUPPLIER Products inventory, its key 
accounts, and such other information as may be reasonably obtained 
by DISTRIBUTOR relating to SUPPLIER Products and competitors’s products 
so as to enable SUPPLIER to assist DISTRIBUTOR in fully developing the 
market demand for SUPPLIER products and in developing appropriate 
marketing and business plans for the mutual advantage of 
DISTRIBUTOR and SUPPLIER . 

7. NEW PRODUCTS: 

7.1. If SUPPLIER in its sole discretion, decides to make a new product 
available for sale * * * and in the Territory (such new product being defined as product not listed on Exhibit "B" annexed hereto), SUPPLIER shall discuss with DISTRIBUTOR the addition of such new product to this Agreement. 

7.2. SUPPLIER will grant DISTRIBUTOR right of first refusal if SUPPLIER decides 
to add new product(s) to this Agreement. If DISTRIBUTOR decides 
that it does not want to add new product(s) to this Agreement, then 
SUPPLIER shall have the right to have the said new product distributed 
by another representative within the Territory. 

8. PRICES: 

8.1. Prices to DISTRIBUTOR shall be in United States dollars and shall 
be, initially, the prices set forth on Exhibit "B" annexed hereto 
along with additional discounts as described in Section 4. Changes 
in price may be made by SUPPLIER , subject to ninety (90) days written 
notice in advance to DISTRIBUTOR. Within such ninety day period, 
DISTRIBUTOR may place reasonable orders for purchase of SUPPLIER 
Products, but SUPPLIER explicitly retains the right to reasonably limit 
the quantity of such orders. 

8.2. All prices are calculated for delivery FOB SUPPLIER ‘ss plant, currently 
located in Chelmsford, Massachusetts, U.S.A. Customs duties and 
charges, if any, shall be borne by DISTRIBUTOR. Any export 
licenses in the United States shall be obtained and paid for by 
SUPPLIER . All other import or export licenses, approvals or both shall 
be obtained by DISTRIBUTOR at its cost. Prices to DISTRIBUTOR do 
not include any federal, state or local taxes that may be 
applicable to the SUPPLIER Products. When SUPPLIER has the legal 
obligation to collect such taxes, the appropriate amount shall be 
added to DISTRIBUTOR’s invoice and paid by DISTRIBUTOR unless 
DISTRIBUTOR provides SUPPLIER with a valid tax exemption certificate 
authorized by the appropriate taxing authority. 

9. PURCHASES: 

9.1. Pursuant to this Agreement the DISTRIBUTOR shall submit purchase 
orders for the SUPPLIER Products ("Purchase Order"). Such Purchase 
Orders shall be subject to the Standard Terms and Conditions for 
International Distribution as set forth in Exhibit "A" annexed 
hereto. 

9.2. SUPPLIER shall have the right to modify its Standard Terms and 
Conditions for International Distribution upon mutual written 
agreement between SUPPLIER and DISTRIBUTOR, following which all future 
Purchase Orders will be subject to such modified Terms and 
Conditions. 

9.3. DISTRIBUTOR may cancel without charge any outstanding Purchase 
Order within seven (7) days of receipt of such Purchase Order by 
SUPPLIER , but only by written (or FAX) notice of cancellation, orders 
canceled after the seven day period without sufficient reason are 
subject to penalties mutually agreed to by SUPPLIER and DISTRIBUTOR. 

10. PAYMENT:
 Full payment to SUPPLIER of DISTRIBUTOR’s purchase price (including 
any freight, taxes, or other applicable costs) shall be made in the United 
States in United States dollars 60 days after shipment of order. 


11. TERM OF AGREEMENT: 

11.1. Except as otherwise provided in this Section 11, this Agreement 
shall have an initial terms of * * * from the effective 
date hereof and automatically renew for one year periods unless 
terminated by 90 days written notice before expiration of each term 
by either party. 

12. CANCELLATION AND TERMINATION: 

12.1. This Agreement may be canceled by either party for any reason upon 
ninety (90) days prior written notice to the other party. 

12.2. Either party shall have the right to terminate this Agreement 
immediately for just cause should either party breach any provision 
of for this Agreement, including any of the following: 

12.2.1. failure by DISTRIBUTOR to make payment for SUPPLIER 
Products purchased in accordance with SUPPLIER ‘s 
established policy for this Agreement; 

12.2.2. failure to establish and maintain a sales and service 
organization of sufficient size to adequately and 
effectively sell, service, and support Products in 
the Territory; 

12.2.3. failure to honor warranties; 

12.2.4. failure to maintain adequate books and records with 
respect to the names and addresses of customers, and 
the sale and distribution of SUPPLIER Products; 

12.2.5. failure to comply with local law applicable in the 
Territory, including by way of explanation but not 
limitation, compliance with any local currency 
restrictions or restrictions on payment of local 
commissions to sales representatives; 

12.2.6. violation of any of the obligations of DISTRIBUTOR with 
respect to SUPPLIER ‘ss patents, trademarks, copyrights, 
labeling, products registrations, interest, know how, 
trade names or SUPPLIER ‘ss proprietary information; 

12.2.7. violation of the commitments of DISTRIBUTOR with 
respect to approvals and compliance with laws and 
regulations or violation of the prohibition against 
assignment contained within; 

12.2.8. any event, action or failure that constitutes cause for 
termination under applicable law; or 

12.2.9. any change of ownership of DISTRIBUTOR that in the sole 
determination of SUPPLIER is in any way detrimental or 
prejudicial to the interests of SUPPLIER . 

12.3. DISTRIBUTOR shall have twenty (20) days after written notice 
specifying a breach of this Agreement to cure such breach. If, 
under the circumstances then current, it would appear that any 
breach is final, or cannot be cured, SUPPLIER may terminate the 
Agreement immediately for cause by giving notice to this effect. 

12.4. Either SUPPLIER or DISTRIBUTOR may terminate this Agreement in the 
event that the other is dissolved, becomes insolvent, files a 
petition in bankruptcy, or is declared bankrupt, or makes an 
assignment for benefit of creditors, or there is reasonable 
evidence indicating the possibility of such filing or assignment 
during the term this Agreement is in effect. Termination under 
this provision shall be effective twenty (20) days following 
written notice to that effect. 

12.5. DISTRIBUTOR may terminate this Agreement immediately for just cause 
should SUPPLIER breach any provision of this Agreement, provided that 
any such termination shall not take effect if SUPPLIER has cured such 
breach within twenty (20) days following written notice of 
DISTRIBUTOR’s intention to terminate on account of such breach. 

12.6. Upon termination of this Agreement for whatever reason, any claims 
for money owed that either party may have against other party under 
this Agreement shall immediately become due, whatever the nature of 
such claims. 

12.7. Both DISTRIBUTOR and SUPPLIER shall be entitled to cancel all Purchase 
Orders which are outstanding at the time of notice of termination, 
so long as products have not been delivered to DISTRIBUTOR pursuant 
to such Purchase Orders. Provided however, that subject to payment 
in advance to SUPPLIER , DISTRIBUTOR shall be entitled to receive SUPPLIER 
Products necessary to fulfill valid and binding Purchase Orders 
accepted by DISTRIBUTOR prior to notification of termination of 
this Agreement. Prior to filling orders for such products SUPPLIER 
shall be entitled to request and receive documentary evidence of 
all such outstanding Purchase Orders and an accounting of 
DISTRIBUTOR’s then current inventory of SUPPLIER Products. 

12.8. 

12.8.1. Upon termination of this Agreement DISTRIBUTOR shall 
refrain from use of any signs, equipment, advertising 
matter, or material which refer to or are related to 
SUPPLIER and from acts and omissions that indicate or 
suggest a relationship with SUPPLIER . DISTRIBUTOR shall 
promptly return to SUPPLIER all SUPPLIER property, promotional 
material and proprietary information. 

12.8.2. Upon termination of the Agreement DISTRIBUTOR shall not 
be entitled to any termination compensation, 
consequential damages, indemnity, or other payment for 
goodwill, lost profits, costs of re-establishment or 
replacement of the business, or any other expenses, or 
for loss of rights relating to the business established 
by DISTRIBUTOR or rights relating to terminating to 
this Agreement. 

12.8.3. DISTRIBUTOR recognizes that prices charged by SUPPLIER to 
DISTRIBUTOR allow DISTRIBUTOR to obtain a reasonable 
return for its entire services and profit on resale, 
including costs of establishing and maintaining its 
organization. DISTRIBUTOR expressly acknowledges any 
rights to such indemnity afforded to it by law or 
custom, and to the extent permissible under applicable 
law, expressly and completely waives all its rights to 
such indemnity benefits, if any. 

12.8.4. DISTRIBUTOR agrees to indemnify and hold SUPPLIER harmless 
from all losses, damages, amounts, costs, and expenses 
incurred by SUPPLIER as a result of claims or actions 
brought by employees, agents, or representatives of 
DISTRIBUTOR for any severance pay, compensations, 
disability payment or social security payment or 
compensation. 

12.9. Upon any termination of this Agreement, SUPPLIER shall buy back any 
unsold inventory that DISTRIBUTOR, will have at the time 
termination per the following schedule: 

Products unused and less than * * * after shipment - * * * 
of buying cost. 

Products used and less than * * * after shipment - * * * 
of buyer cost. 

Products use and between * * * and * * * years after 
shipment - * * * of buying cost. 

12.10. The aggregate amount to be paid to be paid to DISTRIBUTOR under the 
preceding subparagraph 12.9 may be offset by SUPPLIER against any 
claims it has against DISTRIBUTOR, including claims for payment of 
goods supplied under this Agreement. 

12.11. At the time of termination, SUPPLIER shall take responsibility for all 
transactions relative to SUPPLIER products including service of 
products. 

13. SUB-DISTRIBUTORS:
 Nothing herein shall prohibit DISTRIBUTOR from 
appointing one or more sub-distributors within the Territory, provided 
however, that with respect to each such sub-distributor: 

13.1. such appointment or appointments (including the sub-Territory to be 
assigned to any such sub-distributor) shall be consented to in 
writing by SUPPLIER . 

13.2. such sub-distributor shall purchase SUPPLIER products only from 
DISTRIBUTOR and not from SUPPLIER ; 

13.3. such sub-distributor shall not sell any SUPPLIER products outside its 
sub-Territory; 

13.4. such sub-distributor shall enter into and execute a sub- 
distribution agreement with DISTRIBUTOR (in form and content 
acceptable to SUPPLIER ) by the terms of which the sub-distributor 
agrees to be bound by all the terms of this Agreement; and 

13.5. such sub-distributor shall agree in writing that nothing in this 
paragraph 13 shall be deemed to create the relationship of 
principal and agent, master and servant, partner, joint venturer, 
or any similar relationship between SUPPLIER and any such sub- 
distributor. 

14. NOTICES: 

14.1. All notices given under this Agreement and the provisions contained 
herein shall be sent by first class registered airmail, postage 
prepaid and return receipt requested, by Federal Express, or by 
Telecopier, or Facsimile as directed below: 


* * * 
when directed to DISTRIBUTOR, and to: 

Supplier 
Attn: Vice President Sales 
……… MA ……. U.S.A. 
Phone: . 
Fax: .


when directed by SUPPLIER . 

14.2. Notices shall be considered delivered when mailed or sent by 
Telecopier or Facsimile in accordance with the provisions of 
subparagraph 14.1 above subject to proof of receipt by Telecopier 
or Facsimile confirmation or by mail receipt. 

Executed this 20th day of September, 1994 by and on behalf of 

DISTRIBUTOR 

By: /s/ * * * , DULY AUTHORIZED 
------------------------------ 
Title: President 
------------------------------ 

Executed this 20th days of September, 1994 by and on behalf of 

Supplier 

By: /s/ ………, . , DULY AUTHORIZED 
------------------------------ 
Title: President 
------------------------------ 

EXHIBIT A 

Standard Terms and Conditions 
for 
INTERNATIONAL DISTRIBUTION AGREEMENT 
by and between 
SUPPLIER’S  CORPORATION 
and 
AMCO, Inc., DISTRIBUTOR 

1. INCORPORATION OF TERMS AND CONDITIONS: These Standard Terms and Conditions are incorporated into and are a part of the International Distribution 
Agreement by and between SUPPLIER’S  CORPORATION 
("SUPPLIER ") and the above named DISTRIBUTOR ("the Agreement"). Unless 
otherwise noted hereinafter, all definitions and defined terms appearing in 
the aforesaid Agreement shall bear the same meanings as such definition and 
defined terms bear in the aforesaid Agreement whenever such definitions and 
defined terms shall appear hereinafter. 

2. DILIGENCE AND CONFLICTS OF INTEREST: DISTRIBUTOR shall exercise due 
diligence and its best efforts in promoting and selling SUPPLIER Products 
within the Territory. DISTRIBUTOR shall promote the products of other 
companies only if such promotion will not prejudice SUPPLIER business interests 
or create a conflict of interest in handling SUPPLIER ‘ss confidential or 
proprietary information. 

3. CAPABILITY TO PERFORM: DISTRIBUTOR shall maintain the financial capability to perform the Distribution Agreement and shall, at its own expense, 
establish and maintain a sales, marketing and distribution, and service 
organization, and employ personnel in sufficient number of adequately and 
effectively sell SUPPLIER Products in the Territory, including the appointment 
of a Product Manager who shall be responsible for the sale and promotion of 
SUPPLIER products, as well as for training of DISTRIBUTOR’s sales 
representatives in the sale and promotion of SUPPLIER Products. 


4. BOOKS AND RECORDS: Not applicable 

5. TRAINING: 

5.1. DISTRIBUTOR shall provide in-service training for personnel of 
customers acquiring SUPPLIER Products and shall provide necessary user 
education for such personnel. SUPPLIER shall provide DISTRIBUTOR with 
marketing and technical information concerning the SUPPLIER Products as 
well as reasonable quantities of brochures, instructional 
materials, advertising literature, and other product data, provided 
that all such material will be printed in the English language. 
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5.2. Upon mutual agreement, DISTRIBUTOR shall participate in training 
programs offered by SUPPLIER by sending its sale, service, and support 
personnel, as applicable, to such training sessions for such 
personnel as SUPPLIER may from time to time make available at 
reasonable intervals. Such training sessions shall be conducted in 
the English language at locations to be designed by SUPPLIER . 
DISTRIBUTOR shall bear all costs associated with the travel to and 
attendance of its personnel at such training sessions. Should it 
be required that SUPPLIER conduct training sessions specifically for 
the benefit of DISTRIBUTOR within the Territory, all costs 
therefore shall be borne by DISTRIBUTOR, including the reasonable 
costs of travel to and attendance at such special training sessions 
by SUPPLIER personnel. 

6. REPUTATION: Both SUPPLIER and DISTRIBUTOR understand, acknowledge and agree that the continued maintenance of an image of excellence and a reputation 
for high level, ethical marketing of SUPPLIER Products is essential to the 
continued success of both parties. DISTRIBUTOR agrees that its sales, 
marketing, distribution, or advertising will not reflect unfavorably on, or 
dilute in any way, such image of excellence and reputation for high level 
ethical marketing. DISTRIBUTOR agrees that it shall not do anything, 
directly, or impair the current image or to lower the prestige or quality 
of SUPPLIER Products, or to impair the reputation of SUPPLIER . 

7. DELIVERY, TITLE, RISK OF LOSS, AND RETURNS: 

7.1. Firm Purchase Orders are to be placed by DISTRIBUTOR at least 
ninety (90) days prior to the required delivery date. Forecasts of 
anticipated requirements of SUPPLIER Products for each successive six- 
month period shall be supplied by DISTRIBUTOR semi-annually at 
least thirty (30) days prior to the end of each six (6) month 
period. Products shall be shipped at DISTRIBUTOR’s expense in such 
manner as SUPPLIER shall deem appropriate or as otherwise directed. 
Title and risk of loss for SUPPLIER Products shall remain with SUPPLIER 
until delivery, FOB Chelmsford, Massachusetts, at which point title 
and risk of loss shall shift to DISTRIBUTOR. DISTRIBUTOR shall 
obtain insurance sufficient to cover the value of each shipment or 
shall instruct SUPPLIER to obtain such insurance and to bill 
DISTRIBUTOR therefor. 

7.2. DISTRIBUTOR shall inspect all SUPPLIER Products promptly upon receipt 
thereof and may reject any SUPPLIER Product that fails in any material 
way to meet the specifications set forth in SUPPLIER ‘ss current brochure 
for such SUPPLIER Product. Any SUPPLIER Product not properly rejected 
within forty-five (45) days of receipt of such SUPPLIER Product by 
DISTRIBUTOR (the "Rejection Period") shall be deemed accepted. 

7.3. To reject an SUPPLIER Product, DISTRIBUTOR shall, within the Rejection 
Period, notify SUPPLIER in writing of its rejection and in sufficient 
detail, the reasons for such rejection, and request a Return Goods 
Authorization ("RGA") number. SUPPLIER shall provide the RGA number to 
DISTRIBUTOR within seven (7) days of receipt of the request unless, 
in SUPPLIER ‘ss reasonable determination, return of the SUPPLIER Products is 
inappropriate or unnecessary; the grounds for which shall be 
provided in writing to DISTRIBUTOR within such seven day period. 

7.4. Within seven (7) days of receipt of the RGA number DISTRIBUTOR 
shall ship to SUPPLIER the rejected products, freight prepaid, in its 
original shipping carton with the RGA number displayed on the 
outside of the carton. SUPPLIER reserves the right to refuse to accept 
any rejected products that do not bear an RGA number on the outside 
of the carton. As promptly as possible but no later than forty 
five (45) working days after receipt of properly rejected products 
SUPPLIER shall at its sole option and expense either repair or replace 
the rejected SUPPLIER Products. SUPPLIER shall pay the shipping charges 
back to DISTRIBUTOR for properly rejected products; otherwise 
DISTRIBUTOR shall be responsible for the shipping charges. 

7.5. Subsequent to the Rejection Period, DISTRIBUTOR may not return any 
SUPPLIER Product to SUPPLIER for any reason without SUPPLIER ‘ss prior written 
consent. For any SUPPLIER product for which such consent has been 
given, SUPPLIER shall levy a return charge amounting to twenty percent 
(20%) of DISTRIBUTOR’s purchase price for such SUPPLIER Product, and 
shall credit the balance of the purchase price to DISTRIBUTOR’s 
account within forty five (45) days upon receipt of such returned 
SUPPLIER Product. DISTRIBUTOR shall be responsible for all shipping 
charges. 

8. WARRANTY: 

8.1. DISTRIBUTOR shall pass on to its customers SUPPLIER ‘ss standard Limited 
Warranty as set forth here, including the limitations set forth in 
subsections 8.2 and 8.3 immediately below. 

* * * products are warranted for a period of one year 
from the date of shipment, with exceptions as noted, to be free 
from defects in material and workmanship. A three (3) month 
warranty exists for the Light Guide, video peripherals and 
Replacement Lamp. No warranty exists for Stereo Eyewear. The Warranty is limited to the repair or replacement of the product, at the discretion American Surgical 
Technology Corporation, without charge when returned to the 
appropriate service facility. 

Supplier’s   Corporation warrants that the equipment is fit for the purposes and indications described in the labeling when used in accordance with the directions for use. 
Unless the equipment is used in accordance with such instructions 
this warranty is void and of no effect. NO OTHER EXPRESSED OR 
IMPLIED WARRANTY EXISTS, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THE COMPANY WILL NOT BE LIABLE FOR PROXIMATE, INCIDENTAL OR CONSEQUENTIAL DAMAGES. 

This warranty does not cover abnormal wear and tear or damage 
caused by misuse modifications, recalibrations, abuse or service by 
other than an authorized Company representative. 

8.2. EXCEPT FOR THE EXPRESS WARRANTY SET FORTH ABOVE, SUPPLIER GRANTS NO OTHER WARRANTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE REGARDING THE SUPPLIER PRODUCTS, THEIR FITNESS FOR ANY PURPOSE, THEIR QUALITY, THEIR MERCHANTABILITY OR OTHERWISE. 

8.3. SUPPLIER LIABILITY UNDER THE AFORESAID WARRANTY SHALL BE LIMITED TO A REFUND OF THE CUSTOMER’sS PURCHASE PRICE. IN NO EVENT SHALL SUPPLIER BE LIABLE FOR THE COST OF PROCUREMENT OF SUBSTANTIVE GOODS BY THE CUSTOMER OR FOR ANY SPECIAL, CONSEQUENTIAL, OR INCIDENTAL DAMAGES FOR BREACH OF WARRANTY. 

8.4. NOTWITHSTANDING ANY OF THE ABOVE PROVISIONS, SUPPLIER SHALL BE RESPONSIBLE FOR CLAIMS OF THIRD PARTIES OR DAMAGES ALLEGED TO BE SUFFERED BY REASON OF THEIR USE OF PRODUCTS, PROVIDED THE DAMAGES ARE NOT DUE TO ANY DEFAULT, NEGLIGENCE, MISREPRESENTATION, OR ANY ACT OR MISSION OF DISTRIBUTOR PROVIDED THAT DISTRIBUTOR HAS GIVEN SUPPLIER PROMPT NOTICE OF ANY SUCH CLAIM. 

9. REPAIR AND REPORTING OF PRODUCT MALFUNCTION: 

9.1. DISTRIBUTOR shall 

9.1.1. establish and maintain to the satisfaction of SUPPLIER the 
facility and capability within its own organization, or 

9.1.2. shall by contract have constant and ready access to such 
facility and capability outside its own organization, to the 
satisfaction of SUPPLIER , to undertake and perform reasonably 
foreseeable repairs and service with respect to SUPPLIER 
Products, including attendance by DISTRIBUTOR’s own 
personnel, or the appropriate personnel of DISTRIBUTOR’s 
contract service and repair organization at applicable 
training sessions as set forth in Paragraph 5.2 above. 

9.2. During the term of this Agreement, DISTRIBUTOR shall promptly 
perform or cause to be performed all necessary repair and service 
with respect to any SUPPLIER Product, including any repair or service 
during the Warranty period applicable to such SUPPLIER Product, unless 
SUPPLIER expressly directs that such Warranty repair or service shall 
be performed by SUPPLIER . The reasonable cost of Warranty repair and 
service made or performed by or on behalf of DISTRIBUTOR shall be 
borne by SUPPLIER . DISTRIBUTOR shall 

9.2.1. promptly notify SUPPLIER of each instance of Warranty repair or 
service prior to undertaking such repair or service, and 

9.2.2. with respect to all repairs and service, use its best 
efforts to conform with SUPPLIER ‘ss published Service Policies, 
copies of which shall be furnished to DISTRIBUTOR, as the 
same shall be promulgated by SUPPLIER from time to time. 

9.3. DISTRIBUTOR shall promptly report to SUPPLIER in writing any complaint 
with respect to, or malfunction of any SUPPLIER Product within or 
without the Warranty period. 

9.4. In accordance with the requirements and regulations established by 
the United States Food and Drug Administration, to which 
requirements and regulations SUPPLIER is bound in all respects, 
DISTRIBUTOR shall immediately (but in no event more than five days 
following the date of any such occurrence) report to SUPPLIER in 
writing the details and circumstances of any occurrence involving 
the malfunction of any SUPPLIER product resulting in or involved with 
injury to or the death of any person. FAILURE TO COMPLY WITH THE 
PROVISIONS OF THIS SUBSECTION 9.4 SHALL CONSTITUTE CAUSE FOR THE IMMEDIATE TERMINATION OF THIS 
AGREEMENT. 

10. PROTECTION OF RIGHTS: 

10.1. DISTRIBUTOR shall not dispute or contest the validity of any of 
SUPPLIER ‘ss rights to letters patents, trademarks, copyrights, product 
registrations and approvals, know-how or other intangible property 
interests with respect to SUPPLIER Products. 

10.2. DISTRIBUTOR shall not omit or alter patent numbers, trade names or 
trademarks, numbers of series, or any other SUPPLIER marking affixed on 
the SUPPLIER Products or alter any other product labeling. DISTRIBUTOR 
shall, however, be entitled to mark the products with its trademark 
or trade name in a prominent place, subject to SUPPLIER prior written 
consent. DISTRIBUTOR is not authorized to use the trademark and 
trade name SUPPLIER’S  CORPORATION, SUPPLIER , OR 
* * * (or any other trade name, or trademark used by SUPPLIER ) in any 
manner except to indicate, during the term of this Agreement, that 
it is an independent authorized DISTRIBUTOR for SUPPLIER and is selling 
SUPPLIER products. DISTRIBUTOR shall acquire no rights in the SUPPLIER or 
* * * trademark and trade names, or any other trademark owned by 
SUPPLIER . 

10.3. DISTRIBUTOR understands and agrees that it is not authorized to use 
the name Supplier’s  Corporation in connection 
with its general business or to imply to third parties that it 
relationship with SUPPLIER is other than as a sales DISTRIBUTOR under 
this Agreement. 

10.4. DISTRIBUTOR shall hold SUPPLIER harmless and indemnify it against 
liability, including attorneys’s fees and other costs of defense 
resulting from actions of third parties claiming injury or loss as 
a result of the failure by DISTRIBUTOR to honor the provisions of 
this paragraph 10. 

10.5. DISTRIBUTOR agrees to protect SUPPLIER products against imitations and 
unfair competition by others, and will promptly provide SUPPLIER 
written notice of any such conduct. DISTRIBUTOR agrees to 
cooperate with SUPPLIER at SUPPLIER ‘ss request and expense, and to promptly 
take whatever action is required to cause the termination of such 
conduct. SUPPLIER reserves the right to take whatever action it deems 
appropriate to protect its trademarks and trade names. 



11. INDEPENDENT CONTRACTOR RELATIONSHIP: It is understood that both parties 
hereto are independent contractors and engaged in the operation of their 
own respective businesses. Neither party hereto is to be considered the 
agent of the other party of any purpose whatsoever, and neither party has 
any authority, express or implied, to enter into any contracts or assume 
any obligations for the other party, to pledge the credit, or make any 
warranties or representations on behalf of the other party except where 
expressly authorized in writing to do so. Nothing in this Agreement or in 
the activities of either party hereto shall be deemed to create an agency, 
partnership, or joint venture relationship. 

12. INDEMNITY, LEGAL ACTIONS AND PRODUCT CONDITION: 

12.1. DISTRIBUTOR agrees to save and hold SUPPLIER harmless from any and all 
claims, costs, liabilities and responsibilities, regardless of the 
claimant or his place of filing a claim, resulting from or in any 
way associated with the functioning or performance of DISTRIBUTOR 
as a distributor, supplier and seller, or other related descriptive 
classifications, for SUPPLIER Products supplied to DISTRIBUTOR by SUPPLIER . 
DISTRIBUTOR shall be the sole warrantor or guarantor of the safety, 
operation and performance of the SUPPLIER Products covered by this 
Agreement to whatever extent such a warranty or guarantee is made 
by DISTRIBUTOR. SUPPLIER shall be responsible for any of its products 
that fail to meet label specifications at the time of shipment to 
DISTRIBUTOR, and shall indemnify and hold DISTRIBUTOR harmless with 
respect to any and all claims resulting from use of such products. 

12.2. DISTRIBUTOR agrees not to join SUPPLIER or any SUPPLIER employee as a party defendant or plaintiff or any interest thereof, in any action at 
law or in equity or in any other proceeding, regardless of the 
descriptive classification, arising out of the liabilities, duties 
and responsibilities above described which DISTRIBUTOR assumes or 
performs. DISTRIBUTOR shall promptly notify SUPPLIER of any and all 
actions at law or equity or claims or governmental administrative 
proceedings arising out of the operation or performance of this 
Agreement. 

12.3. SUPPLIER warrants that all SUPPLIER Products are in operating condition as 
of the time of shipment. Nothing herein shall relieve SUPPLIER of any 
obligation or liability existing under applicable law regarding 
claimed defects in the products supplied to DISTRIBUTOR by SUPPLIER 
provided that 

12.3.1. such defect existed as of the time the product was 
shipped by SUPPLIER ; 


12.3.2. SUPPLIER has given DISTRIBUTOR reasonable notice of any 
change in the specifications to any such SUPPLIER Product; 

12.3.3. no modifications to the said SUPPLIER Product have been 
made by or with the approval of DISTRIBUTOR or by the 
customer; 

12.3.4. the said SUPPLIER Product has not been subject to misuse, 
negligence, or accident; 

12.3.5. the said SUPPLIER Product has not had its serial or lot 
number altered, effaced, or removed; and 

12.3.6. the said SUPPLIER Product has at all times been used in 
accordance with its instructions for use. 


13. FORCE MAJEURE: 

13.1. If due to industrial conflicts, mobilization, requisition, embargo, 
currency restriction, insurrection, general shortage of transport, 
material or power supply, fire, explosion, stroke of lightning, 
force majeure and similar casualties or other events beyond SUPPLIER 
control, as well as default in deliveries from subcontractors due 
to such circumstances as defined in the clause, it is impossible 
for SUPPLIER to deliver purchased products, DISTRIBUTOR shall not be 
entitled to any damages during such period of impossibility and 
SUPPLIER shall not be considered in breach or default under this 
Agreement. 

13.2. If the performance of this Agreement by either party is made 
commercially impracticable 

13.2.1. by the occurrence of an economic contingency the non- 
occurrence of which was a basic assumption on which 
this Agreement was made, or 

13.2.2. by compliance in good faith with any applicable foreign 
or domestic governmental law, regulation, or order, 
then this Agreement shall terminate immediately. For 
purposes of this Agreement, currency devaluation, 
currency restrictions, currency and exchange controls, 
and other monetary controls, restrictions and 
restraints shall not be considered to render the 
performance of this Agreement by DISTRIBUTOR 
commercially impracticable or otherwise be considered 
force majeure with respect to DISTRIBUTOR. 

14. CHANGES AND ADDITIONS TO AGREEMENT: The International Distribution 
Agreement, including these Standard Terms and conditions 
incorporated therein, constitutes the entire and final agreement 
between the parties and supersedes all prior agreements and 
understandings, oral or written, all of which are deemed to have 
been merged herein. No modification, assignment, or any future 
representation, promise, or agreement in connection with the 
subject matter of this International Distribution Agreement shall 
be binding on SUPPLIER and DISTRIBUTOR unless made in writing and 
signed by a duly authorized officer of each. 

15. GOVERNING LAW AND JURISDICTION: 

15.1. This Distribution Agreement shall be deemed to have been executed 
and delivered in Chelmsford, Massachusetts, United States of 
America, and all questions arising out of or under this Agreement shall be governed 
by the laws of the Commonwealth of Massachusetts and the United 
States of America. 

15.2. Any and all claims, actions, and lawsuits seeking damages for 
personal injuries or death resulting from the use of an SUPPLIER 
Product shall be subject to, and governed by the laws of the 
jurisdiction where the injury or death is alleged to have occurred. 
In case of any litigation arising out of any dispute between the 
parties concerning the interpretation or the compliance with this 
Agreement the parties hereby expressly declare to accept the 
jurisdiction of the Massachusetts Courts. Notwithstanding the 
foregoing however, SUPPLIER shall be entitled at its discretion to seek 
relief in a court of competent jurisdiction in the district in 
which DISTRIBUTOR is domiciled. 

16. PROPRIETARY INFORMATION: 

16.1. DISTRIBUTOR acknowledges that it has access to valuable proprietary 
information including but not limited to technical data and 
customer and marketing information, all of which are the property 
of SUPPLIER , have been maintained confidential and are used in the 
course of SUPPLIER business. 

16.2. DISTRIBUTOR shall not, either during the term of this Agreement or 
thereafter, disclose such SUPPLIER proprietary information to anyone 
other than those of its employees having a need to know and shall 
refrain from use of such information other than in the performance 
of this Agreement. In addition, DISTRIBUTOR shall take all 
reasonable precautions to protect the value and confidentiality of 
such information to SUPPLIER . All records, files, notes, drawings, 
prints, samples, advertising material and the like relating to the 
business, products, or projects of SUPPLIER and all copies made from 
such documents shall remain the sole and exclusive property of SUPPLIER 
and shall be returned to SUPPLIER immediately upon written request by 
SUPPLIER . 

16.3. Neither party shall be obligated or required to maintain in 
confidence any information with respect to which it can demonstrate 
with written records 

16.3.1. is in the public domain or known to the receiving party 
prior to disclosure by the disclosing party; or 

16.3.2. becomes known to the public after disclosure by the 
disclosing party, other than through breach of this 
Agreement; or 

16.3.3. becomes known to the receiving party from a source 
other than the disclosing party without breach of any 
obligation of confidence; or 

16.3.4. is or has been furnished to a third party by the 
disclosing party without restriction on the third 
party’s right to disclose such information. 

17. GOVERNMENT REGULATIONS: 

17.1. DISTRIBUTOR agrees that it will secure and maintain any and all 
required approvals by any government other than the United States 
of America and all required product and public health registrations 
for the implementation, execution and performance of the 
Distribution Agreement. 

17.2. Upon any expiration, cancellation, or termination of this 
Agreement, such approvals and registrations shall be transferred 
and delivered to, and shall inure to the benefit of SUPPLIER , to the 
extent that this is permissible under applicable law, to SUPPLIER other 
than lawfully imposed transfer fees. The cost of said transfer 
will not exceed $10,000. DISTRIBUTOR shall obtain all necessary 
documents or licenses and shall comply with all applicable laws and 
regulations, including, if required, registration of this 
International Distribution Agreement. 

17.3. DISTRIBUTOR shall notify SUPPLIER of all permits, approvals and 
registrations obtained by it, and shall further notify SUPPLIER of any 
other regulatory requirements with respect to DISTRIBUTOR’s sale, 
distribution, or service of SUPPLIER Products within the Territory, as 
such regulatory requirements may be in effect from time to time. 

17.4. DISTRIBUTOR agrees that it shall not allow either the products 
supplied to it by SUPPLIER , SUPPLIER ‘s trademarks, any proprietary data of 
SUPPLIER , or any direct product of such data, to be knowingly made 
available, either directly or indirectly, or in any way to be 
knowingly given, transferred, sold or re-exported to any country in 
violation of its laws and export control regulations or applicable 
laws of any country (or the European Economic Community). 

17.5. United States laws and export control regulations governing the 
exportability of technical data and products to nations are subject 
to change. If any country included within DISTRIBUTOR’s Primary 
Area of Responsibility shall, at the time of execution of the 
Distribution Agreement, or at any time during the life of the 
Distribution Agreement, be placed in an excluded category by the United States government for the receipt of either technical data or the manufacture or sale 
of products of a type such as the SUPPLIER Products, then the 
DISTRIBUTOR agrees that it shall take all appropriate and necessary 
actions so as to cease business activities, selling, and promoting 
such SUPPLIER Products in and within such excluded country. 

18. UNFAIR COMPETITION AND PATENT INFRINGEMENT: 

18.1. DISTRIBUTOR shall promptly advise SUPPLIER of any infringement or 
potential infringement by third parties of which DISTRIBUTOR 
becomes aware, or of any issued patents relating to the SUPPLIER 
Products supplied by SUPPLIER under this Agreement. SUPPLIER shall have 
the right, but not the obligation, to sue alleged infringers. 

18.2. If suit is brought by SUPPLIER , SUPPLIER shall control the prosecution 
thereof and be entitled to retain any amounts recovered in full by 
reason of such infringement. DISTRIBUTOR agrees to cooperate with 
and assist SUPPLIER in any such suit. SUPPLIER shall reimburse distributor 
for reasonable costs related to such assistance if such costs were 
incurred at the request of SUPPLIER . SUPPLIER shall have the exclusive 
right to negotiate and approve any settlement of such suits. 

18.3. In the event that DISTRIBUTOR joins SUPPLIER by mutual agreement in 
litigation relating to such infringement, DISTRIBUTOR shall bear an 
agreed proportion of the legal costs. Should any damages or costs 
in such litigation be awarded to SUPPLIER and DISTRIBUTOR, DISTRIBUTOR 
shall be entitled to recover the same proportion thereof as its 
contribution to expenses. 

18.4. SUPPLIER represents that it has no knowledge of any patent rights in 
the Territory that would be infringed by use or sale of SUPPLIER 
products therein, or by use of SUPPLIER ‘ss proprietary information. 
SUPPLIER does not warrant that the manufacture, use or sale of any of 
its products, or utilization of any of its proprietary information 
is free of liability for infringement or charges of infringement of 
patent rights owned by third parties. In the event that SUPPLIER is 
enjoined from making and selling and/or DISTRIBUTOR is enjoined 
from selling SUPPLIER Products as a result of charges of infringement 
of patent rights, such injunction shall not constitute a breach of 
this Agreement. 

19. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon and inure to 
the benefit of the parties hereto and their respective successors and assigns, provided, however, that neither party shall have the right to assign or otherwise transfer its rights hereunder without the express prior written consent of the other party. Any other 
assignment without such consent shall be null and void. SUPPLIER shall 
have the right at its sole option to terminate this International 
Distribution Agreement upon the making of any such purported 
assignment by DISTRIBUTOR. Provided, however, by its execution of 
this Agreement, DISTRIBUTOR expressly consents to the assignment by 
SUPPLIER of this Agreement to a successor to SUPPLIER ‘ss business, in the 
event of any such assignment by SUPPLIER . 

20. MISCELLANEOUS PROVISIONS: 

20.1. SUPPLIER shall have the right to manufacture SUPPLIER Products in the 
Territory. DISTRIBUTOR expressly acknowledges that it is granted 
no rights under this Agreement to manufacture any SUPPLIER Product. 

20.2. Each of the parties hereto represents and warrants that it has not 
employed any broker or finder in connection with this Agreement or 
the transactions contemplated herein. 


20.3. If any provision or provisions of this International Distribution 
Agreement, including these Standard Terms and Conditions, shall be 
held by a court of competent jurisdiction to be contrary to law, 
such provision or provisions shall be deemed to be null and void 
and the remainder of the Distribution Agreement and these Standard 
Terms and conditions shall nonetheless remain in full force and 
effect. 

20.4. This Agreement may be executed in any number of counterparts, each 
of which when so executed and delivered shall be deemed to be an 
original, and all of which when taken together shall constitute one 
and the same instrument. 

20.5. Headings and captions are included herein solely for convenience 
and reference, and do not constitute a part of this Agreement for 
any other purpose. 

20.6. The English language version of this Agreement shall be definitive 
and shall control over any translation hereof. 

21. RESOLUTION OF DISPUTES: 

21.1. Any dispute arising out of or with respect to this Agreement shall 
be referred to an arbitration proceeding to be conducted in Boston, 
Massachusetts, U.S.A. by the American Arbitration Association or 
its designee. Except as otherwise determined by the duly appointed 
Arbitrator, the rules of procedure to be followed with respect to 
such arbitration shall be the then effective rules of the American 
Arbitration Association. 

21.2. Any award rendered in such arbitration shall be final and binding 
upon the parties, and may be enforced in any court of competent 
jurisdiction. Any monetary award shall be made and paid in United 
States dollars. The arbitration shall be conducted in the English 
language, and all evidence submitted to such arbitration shall be 
submitted in the English language. 

21.3. SUPPLIER and DISTRIBUTOR expressly agree that the Arbitrator shall have 
the power to, at the request of SUPPLIER , 

21.3.1. issue an interim order or award requiring DISTRIBUTOR 
to cease sale and distribution of SUPPLIER Products pending 
final outcome of the arbitration, and 

21.3.2. grant injunctive relief. 



EXHIBIT B 

* * * INTERNATIONAL DISTRIBUTOR PRODUCT/PRICE LIST 

All prices in U.S. Dollars Effective November 1, 1993 

INTERNATIONAL DISTRIBUTOR PRICING 


The prices on the International Distributor Price List reflect a * * * discount 
from the U.S. Hospital Price List. 


ADDITIONAL INTERNATIONAL DISTRIBUTOR DISCOUNTS 

Initial Distributor System Purchases (applies to complete system configurations 
only): 

Initial system (one only) * * * from International Distributor Price 

Other system(s) (limit two) * * * from International Distributor Price 


EXHIBIT B 

* * * INTERNATIONAL DISTRIBUTOR PRODUCT/PRICE LIST 


All prices in U.S. Dollars Effective November 1, 1993 

Price 
Cat # Description Each 
----- ----------- ----- 





EXHIBIT B 

* * * INTERNATIONAL DISTRIBUTOR PRODUCT/PRICE LIST 

All prices in U.S. Dollars Effective November 1, 1993 

SYSTEM COMPONENTS: 

Price Each 
Cat # Description ---------- 
----- ----------- 

* * * 


EXHIBIT C 



ORDERING INSTRUCTIONS 


When placing an order please ensure the Purchase Order is made out to: American 
Surgical Technologies Corp. and has the following information: 

- Purchase Order Number 

- Shipping Address 

- Billing Address 

- Itemized list of all components needed 

- Price Specified 

- Contact name and phone number 

- Signed by an authorized individual 


- Power Plug Type MUST be Specified 


The Purchase Order should be sent to: 

Supplier’s  Corporation 
Attn: Customer Service 
……, MA ……. U.S.A. 

Freight will be charged F.O.B., SUPPLIER plant. All insurance, taxes, custom duties 
and charges will be prepaid and added to invoice. 



Contract DA#31
LICENSE, SUPPLY AND INTERNATIONAL DISTRIBUTION AGREEMENT 

This License, Supply and International Distribution Agreement (the 
"Agreement")
is entered into effective as of September 6, 1996 (the "Effective 
Date")
by and between
Distributor , Corporation, a Delaware corporation with offices  at ……….., CA ………. ("Distributor"),
and
Manufacturer,  Technologies, Inc., a Delaware corporation with offices at ……….. CA ("Manufacturer").

 The parties agree: 

1.0 Background. 

1.1 Distributor is in the business of researching, developing, 
manufacturing, and marketing biocompatible products for the treatment of 
defective, diseased, traumatized, and aging tissues. 

1.2 Manufacturer is in the business of researching, developing and 
manufacturing cosmetic and dermatologic products. 

1.3 Manufacturer desires Distributor,    and Distributor agrees, to market certain 
of Manufacturer 's proprietary cosmetic and dermatologic products pursuant to the 
terms and conditions of this Agreement. 

2.0 Definitions. 

2.1 "Affiliate" shall mean any entity which controls, is controlled by, 
or is under common control with Distributor    . 

2.2 "Distributor Field" shall mean throughout the Territory the sale of the 
Licensed Products for in-office dispensing under the supervision of a licensed 
physician, including, but not limited to, dermatologists, plastic surgeons, 
general practitioners, and gynecologists and the free distribution of samples of 
Licensed Products to medical professionals. For purposes of this Agreement, the 
words "sell" and "sale" shall be deemed to include the free distribution of 
samples of Licensed Products to medical professionals. 

2.3 "Licensed Know How" shall mean any and all unpatented inventions, 
data, processes, compositions, techniques, improvements, derivatives, 
formulations, and other technical information proprietary to Manufacturer which are 
useful and/or necessary to the sale of Licensed Products in existence as of the 
Effective Date or created or acquired (including by license to the greatest 
extent permitted under the terms of any such license) by Manufacturer during the 
term of this Agreement, including any and all methods proprietary to Manufacturer for  the 

use or, in the event Distributor exercises a right to manufacture under Section 
4.1, manufacture of the Licensed Products. 

2.4 "Licensed Patents" shall mean any and all United States and foreign 
patents which are granted on the inventions described in: 


United States Date filed International Date filed 
------------- ---------- ------------- ---------- 
Application No. Application No. 
--------------- --------------- 

[ * ] [ * ] [ * ] [ * ] 

having claims reading on any Licensed Product or methods for manufacture or use 
of any Licensed Product, owned by, or licensed (to the greatest extent permitted 
under the terms of any such license) to Manufacturer during the term of this 
Agreement, including any continuations, divisions, reissues, re-examinations, 
re-registrations, and all foreign counterparts thereof. 

2.5 "Licensed Product(s)" shall mean the initial five (5) products 
identified in Exhibit A and any and all products developed and sold pursuant to 
Section 7. 

2.6 "Licensed Technology" shall mean Licensed Know How and Licensed 
Patents. 

2.7 "Mark(s)" shall mean any and all trademarks, trade names, logos, and 
slogans which Manufacturer may at any time during the term of this Agreement own, 
adopt, use, or register with respect to the Licensed Products, other than the 
Manufacturer name and any trademarks, logos or slogans incorporating the Manufacturer 
name. 

2.8 "Net Sales" shall mean [ * ] 

* MATERIAL HAS BEEN OMITTED PURSUANT TO A GRANT OF CONFIDENTIAL TREATMENT. 

2.9 "Territory" shall mean all of the countries of the world. 

3.0 Grants of Rights. 

3.1 Manufacturer hereby grants Distributor and Affiliates an exclusive (even 
to Manufacturer    ) license under the Licensed Technology, to use (but only in 
performing development pursuant to a joint development plan as agreed pursuant 
to Section 7 and testing pursuant to the final sentence of Section 13.1), make 
and/or have made (but in either case only pursuant to the second sentence of 
Section 4.1), and sell the Licensed Products within the Distributor Field 
throughout the Territory pursuant to the terms and conditions of this Agreement. 
The parties acknowledge that XXX, S.A. may exercise its option to acquire a 
co-exclusive license under the Licensed Technology within the Distributor Field 
(and other fields) throughout the Territory to sell products which incorporate 
the Licensed Technology; provided, that Manufacturer 

(i) shall at all times during 
the effective term of this Agreement use its best efforts to exclude from such 
co-exclusive license any and all formulations developed pursuant to Section 7.0 
of this Agreement, and/or sold by Distributor,    Affiliates and sublicensed 
subdistributors under this Agreement, expressly including, but not limited to, 
the Licensed Products identified on Exhibit A, and 
(ii) shall not at any time 
during the effective term of this Agreement reveal to XXX, S.A. (or to any 
other third party licensee) any formulas or other proprietary technical 
information relating to any and all formulations developed pursuant to Section 
7.0 of this Agreement and/or the Licensed Products identified on Exhibit A. 
Distributor further acknowledges that Manufacturer and any licensees shall be allowed 
to distribute free samples of any products (other than any Licensed Product) to 
medical professionals. Distributor and Affiliates shall have no right to 
sublicense, except Distributor may sublicense the license-to-sell in a particular 
foreign country to any subdistributor which is part of Distributor    's standard 
system of distribution in that country and Distributor may sublicense the 
license-to-make to contract manufacturers to make Licensed Products for Distributor 
as may be allowed by the second sentence of Section 4.1. 

3.2 Manufacturer hereby grants Distributor and Affiliates an exclusive (even 
to Manufacturer    ) license to use the Marks in making and/or having made (but in 
either case only pursuant to the second sentence of Section 4.1) and selling the 
Licensed Products within the Distributor Field throughout the Territory pursuant to 
the terms and conditions of this Agreement. Manufacturer shall not at any time use, 
and shall not at any time license, sell or otherwise transfer rights under the 
Marks to any third party, expressly including XXX, S.A., for use in 
association with the sale of products which incorporate the Licensed Technology 
within the Distributor Field within the Territory. Distributor and Affiliates shall 
have no right to sublicense, except Distributor may sublicense with regard to 
use-in-selling in a particular foreign country to any subdistributor which is 
part of Distributor    's standard system of distribution in that country and Distributor 
may sublicense with regard to use-in-making to contract manufacturers to make 
Licensed Products for Distributor as may be allowed by the second sentence of 
Section 4.1. 


3.3 Manufacturer hereby grants Distributor and Affiliates an exclusive (even 
to Manufacturer    ) fully-paid-up license to use the MANUFACTURER  tradename and all 
intellectual property rights therein in making and/or having made (but in either 
case only pursuant to the second sentence of Section 4.1) and selling the 
Licensed Products within the Distributor Field throughout the Territory pursuant to 
the terms and conditions of this Agreement. Distributor and Affiliates shall have 
no right to sublicense, except Distributor may sublicense with regard to 
use-in-selling in a particular foreign country to any subdistributor which is 
part of Distributor    's standard system of distribution in that country and Distributor 
may sublicense with regard to use-in-making to contract manufacturers to make 
Licensed Products for Distributor as may be allowed by the second sentence of 
Section 4.1. Distributor acknowledges that Manufacturer and any licensees shall be 
allowed to distribute free samples of any products (other than any Licensed 
Product) to medical professionals. 

3.4 Manufacturer shall not use, and shall not license, sell or otherwise 
transfer rights under the MANUFACTURER     tradename to any third party for use in 
association with the sale of the products which incorporate the Licensed 
Technology within the Distributor Field within the Territory during the term of 
this Agreement. Distributor acknowledges that Manufacturer and any licensees shall be 
allowed to distribute free samples of any products (other than any Licensed 
Product) to medical professionals. 

3.5 Manufacturer represents and warrants to Distributor and Affiliates that 
Manufacturer owns the Licensed Technology and has any and all rights necessary to 
grant the rights granted to Distributor and Affiliates pursuant to this Agreement. 

4.0 Supply. 

4.1 Supply. The parties agree that Manufacturer shall manufacture and 
supply to Distributor the Licensed Products specified in Exhibit A during the 
effective term of this Agreement subject to the transfer price specified in 
Section 5.1 (but not subject to the royalty specified in Section 6.1). 
Notwithstanding the immediately preceding sentence, in the event that at any 
time during the effective term of this Agreement 
(i) Manufacturer materially fails 
to meet its supply obligations under [ * ] purchase orders issued by Distributor 
pursuant to Section 4.4 within [ * ], or 
(ii) there is a change in the control of Manufacturer, thereafter, Distributor shall during the effective term of this Agreement have the right, but not the obligation, to manufacture, or have 
manufactured, any and all Licensed Product(s) subject to the royalty rate 
specified in Section 6.1 (but not subject to the transfer price specified in 
Section 5.1.) Further, in the event that at any time during the effective term 
of this Agreement Manufacturer elects not to supply any Licensed Product(s) to 
Distributor, specifically including, but not limited to, the failure to agree upon 
terms of Manufacturer’s manufacture of Licensed Product(s) under Section 7.2, 
thereafter, Distributor shall during the effective term of this Agreement have the 
right, but not the obligation, to manufacture, or have manufactured, such 
Licensed Product(s) subject to the royalty rate specified in Section 6.1 (but 
not subject to the transfer price specified in Section 5.1.) 

4.2 Performance Obligations. Manufacturer shall at all times during the 
effective term of this Agreement, use Manufacturer’s reasonable best efforts to 
supply Distributor with Distributor's requirements for each and every Licensed Product 
except as Manufacturer may elect under Section 4.1(ii). Distributor shall at all times 
during the effective term of this Agreement use its reasonable best efforts to 
commercialize and sell each and every Licensed Product. 

4.3 Marks. The parties shall mutually agree upon the Marks. Any and all 
Licensed Products sold or otherwise distributed pursuant to the terms and 
conditions of this Agreement shall be branded exclusively with the Marks, and 
shall bear both Manufacturer and Distributor tradenames. The exact usage and placement 
of such tradenames shall be mutually agreed by the parties in good faith. 

4.4 Purchase Orders. All purchase orders for Licensed Products shall be 
initiated in writing by Distributor and shall include a requested delivery date. 
Such purchase orders should be received by Manufacturer at least [ * ] prior to 
such requested delivery date. The minimum aggregate purchase order size is [ * ] 
and the minimum purchase order size per SKU is [ * ]. All purchase orders shall 
be non-cancelable. All purchase orders, to the extent they would result in 
calendar quarter deliveries not in excess of [ * ] of the amount last forecasted 
by Distributor for such period, shall be shipped by the later of
 (i) [ * ] after 
receipt of such order, or
 (ii) by the shipment request date set forth on such 
purchase order. Any purchase order, to the extent it would result in calendar 
quarter deliveries in excess of [ * ] of the amount last forecasted by Distributor 
for such period and which is not (as to such excess amount) rejected by 
Manufacturer within [ * ] of receipt shall be deemed accepted by Manufacturer upon its 
receipt of such purchase order, and shall be shipped by the later of
 (i) [ * ] 
after receipt of such order, or
 (ii) by the shipment request date set forth on such purchase order. In any event, Manufacturer will use its reasonable best efforts to deliver Licensed Products at the times and in the amounts specified in Distributor    's accepted purchase orders. Manufacturer agrees to promptly inform Distributor of any potential failure to meet the delivery time specified in a 
purchase order. 

4.5 Forecasts. Commencing with Distributor    's first order for Licensed 
Products, and at the beginning of each calendar quarter thereafter, Distributor 
shall provide Manufacturer rolling written forecasts of Distributor    's estimated 
requirements of Licensed Products to be delivered for each of the [ * ]. 
Forecasts provided to Manufacturer by Distributor pursuant to this Section 4.5 shall 
be prepared in good faith by Distributor and represent Distributor    's reasonable 
expectation of its purchase requirements for the forecasted period, but shall be 
advisory in nature only and shall not be binding on Distributor.  Manufacturer shall be 
prepared to deliver at [ * ] of Distributor's last forecasted needs for a given 
calendar quarter. The "last" forecast refers to the forecast for a quarter 
delivered [ * ] before the first day of such quarter. Manufacturer and Distributor 
shall keep each other apprised in good faith of their respective requirements, 
projections, production capability limitations and similar matters. 

4.6 Conflicting Terms. In ordering and delivering the Licensed Products 
hereunder, Manufacturer and Distributor may use their standard forms, but nothing in 
such form shall be construed to amend or modify the terms of this Agreement and, 
in the case of conflict herewith, the terms of this Agreement shall control. 

4.7 Certificate of Conformity. All Licensed Products delivered by 
Manufacturer under this Agreement shall be accompanied by a Certificate of 
Conformity issued by Manufacturer warranting that all Licensed Products delivered 
under such Certificate of Conformity shall meet the acceptance specifications to 
be mutually agreed and called out in Exhibit B, including, but not limited to, 
labeling, packaging and product specifications (the "Acceptance 
Specifications.") Manufacturer will promptly replace (or, at Manufacturer’s sole 
option in any particular case, give Distributor credit for such returns at 
Distributor    's published wholesale prices) any and all Licensed Products returned by 
a customer or an enduser within [ * ] of purchase and forwarded by Distributor to 
Manufacturer within [ * ] of such return to the extent any such returns result from 
the formulation and/or manufacture by Manufacturer of Licensed Products which do 
not meet the Acceptance Specifications. 

4.8 Acceptance. Acceptance by Distributor of Licensed Products delivered by 
Manufacturer shall be pursuant to the Certificate of Conformity issued by Manufacturer 
pursuant to Section 4.7 and visual inspection by Distributor. Distributor’s failure to 
send a written rejection notice within [ * ] after delivery shall conclusively 
be deemed to constitute acceptance. In the event that any shipment, or part of 
any shipment, is found upon such visual inspection not to be in accordance with 
the Acceptance Specifications, Distributor shall have the right to reject such 
shipment, or part of shipment, within [ * ] after delivery by Manufacturer; 
provided, that such shipment, or part of shipment, has not been used up by 
Distributor or shipped to customers. A shipment, or part of a shipment, may be 
rejected by Distributor only upon written notice to Manufacturer stating the reason(s) 
for rejection. Upon receiving any such notice, Manufacturer shall use its 
reasonable best efforts to replace rejected Licensed Products, and to redeliver 
to Distributor replacement Licensed Products as soon as possible and in no event 
more than [ * ] after Manufacturer’s receipt of Distributor    's written notice of 
rejection (or, at Manufacturer’s sole option in any particular case, give Distributor 
credit for such rejected Licensed Products at Distributor    's published wholesale 
prices). 

4.9 Shipment. All shipments will be FOB Distributor    's manufacturing 
facility in Fremont, California and/or such other place(s) as Distributor shall 
direct. Risk of loss will pass to Distributor upon delivery to such facility. 
[ * ]. Manufacturer will be responsible for filing any and all freight claims. 
Distributor may request a specific carrier and mode of shipment, but Manufacturer may 
arrange for an alternative carrier and mode of shipment, provided that Distributor 
consents to such alternative carrier and mode of shipment, such consent to not 
be unreasonably withheld. Notwithstanding the foregoing, if Distributor    's choice of 
specific carriers, choice of mode of shipment, choice of ship-to location(s) 
outside the continental United States, and/or direction to ship to multiple 
locations results in higher freight, insurance and/or other shipping expenses 
than using Manufacturer’s normal truck delivery to a single location in the 
continental United States, then Distributor shall pay the excess. 


4.10 Payment. Distributor shall pay Manufacturer the transfer price specified 
in Section 5.1 within [ * ] after receiving an invoice covering an accepted 
order. 

4.11 Inspection of Manufacturing Facilities and Process. At any time 
during the term of this Agreement, Distributor shall have the right to have, at 
Distributor's expense, and Manufacturer shall permit, Distributor's authorized 
representative(s) to inspect the manufacture of Licensed Products. Manufacturer 
agrees at all times to provide Distributor at least [ * ] notice in writing prior 
to the scheduled date of a manufacturing run of Licensed Products so that 
Distributor representative(s) may be present. 

5.0 Transfer Prices and Payment of Transfer Prices. 

5.1 Transfer prices for any and all Licensed Product(s) initially 
specified in Exhibit A which are manufactured by Manufacturer pursuant to the first 
sentence of Section 4.1 shall be calculated as [ * ] of Distributor    's published 
wholesale price of such Licensed Product as of the date of delivery by 
Manufacturer. Distributor shall promptly notify Manufacturer of all changes in its 
published wholesale prices. The parties shall mutually agree upon the transfer 
prices for any additional Licensed Products manufactured by Manufacturer pursuant 
to Sections 7.1 and 7.2. Distributor agrees upon Manufacturer’s request to discuss in 
good faith adjusting the transfer price for the Licensed Product(s) initially 
specified in Exhibit A upon Manufacturer’s demonstration of convincing evidence of 
commercial factors in support of such a proposed adjustment. The parties shall 
mutually agree upon the size, quantity, packaging and transfer price, if any, 
for sample products. 

6.0 Royalty. 

6.1 Royalty Rates. In the event that Distributor manufactures or 
sublicenses the manufacture of Licensed Product(s) under the second sentence of 
Section 4.1, Distributor shall pay to Manufacturer royalties based on the Net Sales of 
such Licensed Product(s) and calculated at the rate of 
(i) [ * ] for each and 
every such Licensed Product(s) which is a prescription drug, 
(ii) [ * ] for each 
and every such Licensed Product(s) which is classified as an OTC drug, but does 
not require a physician's prescription, and
 (iii) [ * ] for each and every such 
Licensed Product(s) which is a cosmetic product. The parties acknowledge that 
each of the initial [ * ] Licensed Products specified in Exhibit A are cosmetic 
products and shall agree on the characterization of any additional Licensed 
Products prior to manufacture. 

6.2 Royalty Rate Adjustment. In the event that in any given calendar 
year during the effective term of this Agreement, the cumulative Net Sales of 
all royalty-bearing Licensed Products sold throughout the Territory which are 
cosmetic products exceeds [ * ], the applicable royalty rate for sales of such 
royalty-bearing, cosmetic Licensed Products in excess [ * ] for the remainder of 
such calendar year only shall be [ * ]. 
* MATERIAL HAS BEEN OMITTED PURSUANT TO A GRANT OF CONFIDENTIAL TREATMENT. 

6.3 Reports. After the first commercial sale of a Licensed Product 
manufactured by or on behalf of Distributor,    Distributor shall make quarterly written 
reports to Manufacturer within [ * ], stating in reasonably specific detail, on a 
country-by-country basis, 
(i) the number of units of each Licensed Product 
directly or indirectly sold by Distributor, Affiliates or sublicensed 
subdistributors during the reporting period and the calculation of Net Sales 
from such gross sales, 
(ii) the royalties payable under this Agreement on such 
sales of units of each Licensed Product during the reporting period,
 (iii) the 
exchange rates used in converting foreign currencies to United States dollars in 
the calculation of such royalties, and 
(iv) the withholding taxes, if any, required by law to be deducted from such royalties. With respect to royalties payable on sales of units of the Licensed Products invoiced in United States 
dollars, the gross sales, Net Sales, and royalties payable to Manufacturer shall be 
expressed in United States dollars. With respect to royalties payable on sales 
of units of the Licensed Products invoiced in a currency other than United 
States dollars, the gross sales, Net Sales and amounts payable to Manufacturer 
shall be expressed in the domestic currency of the country in which the sale was 
together with the United States dollar equivalent of the royalty payable, 
calculated using the average of the buying and selling exchange rates quoted by 
Bank of America (San Francisco) at the close of business on the last banking day 
of the calendar quarter prior to the date of payment. 

6.4 Royalty Payments. Concurrently with the making of each such report, 
Distributor shall pay to Manufacturer the royalty payments due under Section 6.1 on 
sales of units of the Licensed Products during the quarter covered by such 
report. All payments shall be in United States dollars. 

6.5 One Royalty. For purposes of this Agreement, each Licensed Product 
sold hereunder shall be sold only once in a royalty-generating transaction, and 
subsequent sales or transfers of such Licensed Product shall not result in any 
additional royalty payment hereunder. 

6.6 Taxes. In the event that Distributor is required by law to deduct 
withholding taxes from royalty payments which would otherwise be payable to 
Manufacturer hereunder, Distributor will promptly provide Manufacturer with all 
documentation reasonably required by Manufacturer to obtain a corresponding 
reduction in Manufacturer’s United States taxes. 

6.7 Audits. Distributor shall keep, and cause each Affiliate and each 
sublicensed subdistributor to keep, true and accurate books of account and 
records in sufficient detail to properly determine the royalties payable to 
Manufacturer in connection with the distribution of the Licensed Products. Distributor 
shall keep, and cause each Affiliate and each sublicensed subdistributor to 
keep, such books and records for at least three (3) years following the end of 
the calendar quarter to which they pertain, and shall make available, and cause 
each Affiliate and each sublicensed subdistributor to make available, such books 
and records for inspection during such three (3) year period by a certified 
public accountant retained by Manufacturer for such purpose, solely for the purpose 
of verifying Manufacturer’s royalty payments hereunder. Such inspections may be 
made no more than once in any twelve (12) month period, at reasonable times 
mutually agreed upon by the parties after at least five (5) days written notice 
to Distributor. The certified public accountant shall execute a confidentiality 
agreement reasonably acceptable  to Distributor prior to commencing any                                                                         such inspection. All such inspections conducted shall be at Manufacturer’s                                                                  expense, unless an underpayment exceeding [ * ] of the amount payable for the period covered by the inspection is established in the course of any such inspection, whereupon all costs relating to such inspection shall be paid by Distributor. 

7.0 Rights of First Offer. 

7.1 Manufacturer shall fully disclose to Distributor (to the greatest extent 
that Manufacturer is not contractually prohibited from doing so) in writing any 
additional human cosmetic and dermatologic products, including, but not limited 
to, acne products, therapeutic emollients and moisturizers, therapeutic 
shampoos, skin treatment products and pigment lightening creams which 
incorporate the Licensed Technology, Manufacturer contemplates developing with the 
Licensed Technology during the effective term of this Agreement. Distributor shall 
have [ * ] after Distributor's receipt of such disclosure to determine whether or 
not Distributor is interested in pursuing such new product opportunity within the 
Distributor Field and to so inform Manufacturer. In the event that Distributor does not 
within [ * ] inform Manufacturer in writing that Distributor is interested in pursuing 
any such proposed product opportunity, then Manufacturer shall be able to pursue 
such new product opportunity by itself or with any third party. If Distributor 
informs Manufacturer in writing that Distributor is interested in pursuing such new 
product opportunity, the parties shall enter into good faith and exclusive 
negotiations for up to [ * ] regarding the possible terms of an agreement, 
including but not limited to the supply and transfer pricing terms, pursuant to 
which Manufacturer and Distributor may jointly develop, manufacture, and/or sell such 
new product. In the event the parties do not reach such an agreement within such 
[ * ], then Manufacturer shall be able to pursue such new product opportunity with 
any third party (or by itself), but under terms and conditions no more favorable 
than those finally offered to Distributor    . 

7.2 Distributor shall fully disclose to Manufacturer in writing any additional 
cosmetic and dermatologic products for the Distributor Field, including, but not 
limited to, acne products, therapeutic emollients and moisturizers, therapeutic 
shampoos, skin treatment products and pigment lightening creams, Distributor 
desires to develop with the Licensed Technology during the term of this 
Agreement. Manufacturer agrees to negotiate with Distributor exclusively and in good 
faith regarding the joint development of such product, and to use Manufacturer’s 
best efforts to conclude an agreement between the parties pursuant to which 
Manufacturer and Distributor may jointly develop, Distributor and/or Manufacturer may manufacture, and Distributor may sell such new product. In the event that Distributor 
does manufacture, directly or indirectly, any such additional Licensed 
Product(s) independently of Manufacturer, Manufacturer shall cooperate fully and 
diligently with Distributor's efforts to manufacture and commercialize such new 
product(s). For avoidance of doubt, 
(i) Distributor shall have the right, but not the obligation, to manufacture (or have manufactured) any Licensed Product proposed by Distributor and developed by the parties under this Section 7.2 in the event that the parties do not agree upon manufacturing terms pursuant to which Manufacturer would manufacture such Licensed Product, and 
(ii) Manufacturer shall be entitled to receive the royalty called for in Section 6.1 on each and every Licensed Product manufactured and sold by Distributor, Affiliates or sublicensees 
under this Agreement. If the parties are unable to mutually agree upon the terms and conditions of a development agreement, neither party shall develop, manufacture or sell such 
product. 

8.0 Licensed Product Development 

8.1 Manufacturer shall be responsible for [ * ] of all research, 
development, manufacturing and marketing claims support costs of the Licensed 
Products specified in Exhibit A. Distributor is responsible for [ * ] of all other 
marketing, sales and distribution costs for the Licensed Products specified in 
Exhibit A, including, but not limited to, consumer acceptance studies, focus 
groups, and test market studies. The parties may mutually agree upon the 
allocation of costs related to the joint development of any additional Licensed 
Product(s) proposed by either Distributor or Manufacturer pursuant to Sections 7.1 and 
7.2. 

9.0 Indemnities. 

9.1 Distributor's Indemnity. Manufacturer shall defend, indemnify and hold 
Distributor harmless against all damages, costs (including reasonable attorneys' 
fees) or other liability, actually incurred by Distributor, or assessed against 
Distributor by a court, arbitrator or government agency of competent jurisdiction, 
arising from any claim, suit or proceeding based on a third party claim of 
intellectual property infringement related to the Licensed Technology or product 
liability (to the extent such claim is related to Manufacturer’s supplying Licensed 
Product(s) not meeting the Acceptance Specifications, and/or if such product 
liability arises from or is related to the product design of Licensed Products 
designed solely by Manufacturer    ) brought individually or severally against Distributor 
as a result of Distributor    's distribution of Licensed Products. Distributor shall 
provide Manufacturer with prompt notification of any such claim, suit or 
proceeding, and shall provide Manufacturer with reasonable assistance, at 
Manufacturer’s expense, in connection with the defense or settlement thereof. 
Manufacturer shall have sole control of the defense or settlement of any such 
claim, suit or proceeding, subject to Distributor    's right to step in and assume 
control of such defense in the event Manufacturer refuses to conduct such defense. 
No settlement shall be binding on Distributor without Distributor's written consent. 
However, should Distributor refuse to consent to a settlement arranged by 
Manufacturer    , then Manufacturer may (but shall not be obligated to) pay Distributor the 
indicated settlement amount; if Manufacturer does so, Manufacturer shall thereupon be 
relieved of all further responsibility to Distributor under this Section 9.1. 

9.2 Manufacturer’s Indemnity. Distributor shall defend, indemnify and hold 
Manufacturer harmless against all damages, costs (including reasonable attorneys' 
fees) or other liability, actually incurred by Manufacturer, or assessed against 
Manufacturer by a court arbitrator or government agency of competent jurisdiction, 
arising from any claim, suit or proceeding brought individually or severally 
against Manufacturer to the extent such claim, suit or proceeding is the result of 
Licensed Product(s) manufactured by Distributor (or Distributor's manufacturing 
sublicensees) which fail to meet the Acceptance Specifications, and/or arises 
from or is related to marketing claims made by Distributor and not approved by 
Manufacturer and/or product design of Licensed Products designed solely by 
Distributor    . Manufacturer shall provide Distributor with prompt 
notification of any such claim, suit or proceeding, and shall provide Distributor 
with reasonable assistance, at Distributor's expense, in connection with the 
defense or settlement thereof. Distributor shall have sole control of the defense 
or settlement of any such claim, suit or proceeding, subject to Manufacturer’s 
right to step in and assume control of such defense in the event Distributor 
refuses to conduct such defense. No settlement shall be binding on Manufacturer 
without Manufacturer’s written consent. However, should Manufacturer refuse to consent 
to a settlement arranged by Distributor,    then Distributor may (but shall not be 
obligated to) pay Manufacturer the indicated settlement amount; if Distributor does 
so, Distributor shall thereupon be relieved of all further responsibility to 
Manufacturer under this Section 9.2. 

10.0 Limitation of Liability. 

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR LOST 
PROFITS OR ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, OR INDIRECT DAMAGES OF SUCH 
OTHER PARTY, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, ARISING OUT OF THIS 
AGREEMENT OR THE ACTIVITIES CONTEMPLATED BY THIS AGREEMENT. THESE LIMITATIONS 
SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED 
REMEDY. 

11.0 Confidentiality. 

11.1 The parties may, from time to time and in connection with the work 
contemplated under this Agreement, disclose to each other Confidential 
Information. "Confidential Information" shall mean any confidential and 
proprietary information, disclosed either in writing or orally, and either 
obviously such or identified as such by the disclosing party within thirty (30) 
days of such disclosure. Each party shall keep strictly confidential and not use 
such Confidential Information except for the purposes set forth in this 
Agreement. Confidential Information shall not include information which: 

(i) the receiving party can by written records show has already 
lawfully come into its possession at the time of disclosure; 

(ii) is or later becomes part of the public domain through no 
fault of the receiving party; 

(iii) is later communicated lawfully to the receiving party by a 
third party not bound by confidentiality; 

(iv) the receiving party can show by written records is later 
developed independently by the receiving party without any use of the disclosing 
party's Confidential Information; or 

(v) is required by law or regulation to be disclosed; provided, 
however, that the party subject to such disclosure requirement provides written 
notice to the other party promptly to enable such other party to seek a                                                                             protective order or otherwise prevent or limit disclosure of such Confidential Information. 

Either party may disclose Confidential Information to any third party 
having a valid need to know so long as the disclosing party and such third party 
have entered into a written confidentiality agreement, of which the original 
disclosing party is a third party beneficiary, containing restrictions on 
further disclosure and use no less stringent than the provisions of this Section 
11.1. 

11.2 Upon expiration or termination of this Agreement, each party shall 
promptly deliver to the other party all records, notes and other documents, in 
whatever medium (and including all copies) in its possession or control 
containing Confidential Information belonging to the other party, except that 
each party may retain one copy of Confidential information to be held by its 
legal department solely for archival purposes. 

12.0 Patent and Trademark Prosecution. 

12.1 Manufacturer shall, at its sole expense, prosecute, maintain and 
defend the Licensed Technology throughout the Territory and the Marks throughout 
the countries specified in Exhibit C. Distributor shall, at its sole election and 
expense, prosecute, maintain and defend the Marks throughout the remainder of 
the Territory. Distributor and Manufacturer shall each provide the other reasonable 
assistance in any actions necessary for such prosecution, maintenance and 
defense. Distributor may, at its sole election and at Manufacturer’s expense (and in 
Manufacturer’s name and for Manufacturer’s benefit), prosecute, maintain and/or defend 
any Licensed Patents, or Marks in the event that Manufacturer fails to promptly 
initiate, and diligently pursue, any prosecution, maintenance and/or defense of 
any such Licensed Patents, or Marks upon Distributor's written request throughout 
the countries specified in Exhibit C. Manufacturer shall fully and promptly 
cooperate with any such prosecution, maintenance and/or defense by Distributor    . 

13.0 Regulatory Approvals. 

13.1 In the event that the approval or authorization of any regulatory 
agency or body is required to permit Distributor to lawfully sell as a cosmetic 
product any Licensed Product(s) specified in Exhibit A within the Distributor Field 
anywhere within the Territory, Manufacturer shall at its sole expense obtain such 
regulatory approval and authorization. Distributor shall fully and diligently 
cooperate with all such Manufacturer efforts. Distributor shall at its sole expense be 
primarily responsible for performing such tests as may be required for obtaining 
regulatory approvals and authorizations for any additional Licensed Product(s), 
for bearing all expenses in obtaining such regulatory approvals and 
authorizations, and for determining the manner in which such regulatory 
approvals and authorizations shall be sought. Manufacturer shall fully and 
diligently cooperate with all such Distributor efforts. 

14.0 Term and Termination. 

14.1 Initial Term. This Agreement shall become effective on the 
Effective Date and shall continue in effect for all Licensed Products, unless 
terminated in accordance with Sections 14.3, 14.4, 14.5 or 14.6, for an initial 
term of five (5) years from the date of Manufacturer’s first delivery of a 
commercial lot of any Licensed Product (the "Initial Term") plus any renewal 
term(s) as provided in Section 14.2. 

14.2 Renewal Terms. Distributor may at its sole election renew this 
Agreement, by giving written notice to Manufacturer at least sixty (60) days 
before the expiration of the Initial Term (or any Renewal Term) for another five 
(5) year term ("Renewal Term(s)"), so long as the Net Sales of the Licensed 
Products sold by Distributor and Affiliates and sublicensed subdistributors during 
Year 5 of the Initial Term, or if applicable, Year 5 of the then-ending Renewal 
Term, throughout the Territory equal or exceed fifteen million United States 
dollars ($15,000,000) (such amount shall be adjusted to the extent any deficit 
is attributable, in whole or in part, to any act or failure to act of Manufacturer    , 
including, but not limited to, Manufacturer’s failure to supply sufficient 
quantities of any Licensed Product(s) to Distributor and/or any action or 
requirement of the United States Food and Drug Administration or state 
regulatory equivalent). In the event that such Net Sales of the Licensed 
Products are less than fifteen million United States dollars ($15,000,000) (or 
less than any applicable adjusted amount) and Distributor, at Distributor's sole 
election, desires to renew this Agreement for a Renewal Term, Distributor's right 
to renew shall be subject to Distributor, before or within sixty (60) days after 
sending the renewal notice: 

(i) in the event that Manufacturer is then manufacturing one hundred 
percent (100%) of Licensed Products(s) being sold by Distributor,  Affiliates and 
sublicensed subdistributors, placing a purchase order (for delivery in no less 
than ninety (90) nor more than one hundred twenty (120) days) for a sufficient 
total number of units of such Licensed Product(s) from Manufacturer to equal the 
deficiency in the Section 14.2 minimum Net Sales, 

(ii) in the event that Distributor is then manufacturing one hundred 
percent (100%) of Licensed Products(s) being sold by Distributor,    Affiliates and 
sublicensed subdistributors, paying Manufacturer an additional payment equal to the 
incremental royalty which Manufacturer would have been entitled to if Distributor had 
sold sufficient total units of Licensed Product(s) to meet the Section 14.2 
minimum Net Sales, or 

(iii) in the event that both Manufacturer and Distributor are then 
manufacturing Licensed Product(s), Distributor shall, in a proportion equal to the 
ratio of the dollar amount of such Licensed Product(s) manufactured by Manufacturer 
and Distributor,    respectively, place a purchase order according to (i) above and 
pay to Manufacturer an additional incremental royalty payment according to (ii) 
above which together equal the total dollar amount to which Manufacturer would have 
been entitled to if Distributor had met the Section 14.2 minimum Net Sales. 


All such purchases and royalty payments shall be deemed made in the 
shortfall Year, not the following Year. In the event that and so long as a valid 
United States patent is not in effect at any time during Year 5, the Net Sales 
performance figure specified in this Section 14.2 shall be reduced by fifty 
percent (50%). 

14.3 Default. If either party defaults in the performance of any of its 
material obligations hereunder and if such default is not corrected within 
thirty (30) days after written notice thereof by the other party, then the 
nondefaulting party, at its option, may, in addition to any other remedies it 
may have, terminate this Agreement by giving written notice of termination to 
the defaulting party. 

14.4 Insolvency. This Agreement may be terminated by either party, on 
notice, (i) upon the institution by the other party of insolvency, receivership 
or bankruptcy proceedings or any other proceedings for the settlement of its 
debts, (ii) upon the institution of such proceedings against the other party, 
which are not dismissed or otherwise resolved in its favor within sixty (60) 
days thereafter, (iii) upon the other party's making a general assignment for 
the benefit of creditors, or (iv) upon the other party's dissolution or ceasing 
to conduct business in the normal course. 

14.5 Manufacturer’s Right to Buy Distributor Out. Manufacturer may at its sole 
election terminate this Agreement at any time after the expiration of the 
Initial Term by providing Distributor six (6) months prior written notice and 
paying to Distributor an amount equal to three (3) times the total Net Sales for 
the immediately prior four (4) fiscal quarters of Distributor,    Affiliates and 
sublicensed subdistributors. 

14.6 Failure to Meet Minimums. If Distributor,    Affiliates and sublicensed 
subdistributors fail to sell in any Year at least the minimum Net Sales of all 
Licensed Product(s) as set forth in Exhibit D (and so long as such failure is 
not attributable, in whole or in part, to any act or failure to act of 
Manufacturer    , including, but not limited to, Manufacturer’s failure to supply 
sufficient quantities of any Licensed Product(s) to Distributor and/or any action 
or requirement of the United States Food and Drug Administration or state 
regulatory equivalent), Manufacturer may, at its sole election, notify Distributor in 
writing of Manufacturer’s intent to terminate this Agreement. Manufacturer may 
terminate this Agreement sixty (60) days after such notice unless Distributor has, 
at Distributor    's sole election, within such sixty (60) days period done one of the 
following: 

(i) in the event that Manufacturer is then manufacturing one hundred 
percent (100%) of Licensed Products(s) being sold by Distributor,    Affiliates and 
sublicensed subdistributors, place a purchase order (for delivery in no less 
than ninety (90) nor more than one hundred twenty (120) days) for a sufficient 
total number of units of such Licensed Product(s) from Manufacturer to equal the 
deficiency in the applicable minimum Net Sales, 

(ii) in the event that Distributor is then manufacturing one hundred 
percent (100%) of Licensed Products(s) being sold by Distributor,    Affiliates and 
sublicensed subdistributors, pay to Manufacturer an additional payment equal to the 
incremental royalty which Manufacturer would have been entitled to if Distributor                                                    had sold sufficient total units of Licensed 
Product(s) to meet the applicable minimum Net Sales, or 

(iii) in the event that both Manufacturer and Distributor are then 
manufacturing Licensed Product(s), Distributor shall, in a proportion equal to the 
ratio of the dollar amount of such Licensed Product(s) manufactured by Manufacturer 
and Distributor,    respectively, place a purchase order according to (i) above and 
pay to Manufacturer an additional incremental royalty payment according to (ii) 
above which together equal the total dollar amount to which Manufacturer would have 
been entitled to if Distributor had met the applicable minimum Net Sales. 

All such purchases and royalty payments shall be deemed made in the 
shortfall Year, not the following Year. 

14.7 Marks. The parties each acknowledge that neither party shall be 
entitled to make any use of the Marks after the termination or expiration of 
this Agreement. 

14.8 Survival. Sections 6.3, 6.4, 6.7, 9, 10, 11 and 14.7 shall survive 
any termination or expiration of this Agreement 

15.0 Miscellaneous Provisions 

15.1 Governing Law. This Agreement shall be construed in accordance with 
the laws of California without reference to its conflict of laws principles. 

15.2 Further Acts and Instruments. Each party agrees to execute, 
acknowledge and deliver such further instruments and to do all such other acts 
as may be necessary or appropriate to carry out the purpose and intent of this 
Agreement. 

15.3 Assignment. Neither this Agreement nor any interest hereunder shall 
be assignable by either party by operation of law or otherwise without the prior 
written consent or agreement of the other (which consent shall not be 
unreasonably withheld), except in connection with a sale or transfer of all or 
substantially all of its business unit to which this Agreement relates. It is 
agreed that, for this purpose, the smallest applicable Distributor business unit is 
the Aesthetics Technologies division, or its successor. This Agreement shall 
inure to the benefit of and shall be binding upon the parties and their 
successors and permitted assigns, and the name of a party appearing herein shall 
be deemed to include the names of such party's successors and permitted assigns 
to the extent necessary to carry out the intent of this Agreement. 

15.4 Notices. Any notice required by this Agreement shall be deemed to 
have been fully given when sent by facsimile with a copy sent by express 
courier, addressed in the case of Distributor to: 


Distributor Corporation 
…….. 
……. California …….
Attention: President 
Facsimile:  

or in the case of Manufacturer to: 

Manufacturer Technologies, Inc. 
……… 
…….. 
……., CA .
Attention: Chief Executive Officer 
Facsimile: ……………… 

or at such other addresses as may be given from time to time in accordance with 
the terms of this notice provision. 

15.5 Entire Agreement; Amendments. This Agreement constitutes the entire 
and only agreement between the parties relating to the subject matter hereof, 
and all prior and contemporaneous negotiations, representations, and 
understandings, except the Mutual Disclosure of Confidential Information 
Agreement dated April 12, 1996, are superseded hereby. No agreements altering or 
supplementing the terms hereof may be made except by means of a written document 
signed by the duly authorized representatives of the parties. 

15.6 Counterparts. This Agreement may be executed in counterparts, each 
of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. 

15.7 Independent Contractors. Nothing in this Agreement is intended or 
shall be deemed to constitute a partnership, agency, employer-employee or joint 
venture relationship between the parties. All activities by the parties 
hereunder shall be performed by them as independent contractors. No party shall 
incur any debts or make any commitments for or on behalf of the other party, 
unless specifically authorized in writing by an officer of the other party. 

15.8 No Waiver for Failure to Enforce Compliance. Failure of any party 
to insist upon strict observance of or compliance with any of the terms of this 
Agreement in one or more instances shall not be deemed to be a waiver of its 
rights to insist upon observance of or compliance with such term thereafter, or 
with any of the other terms of this Agreement. 

15.9 Force Majeure. No failure or omission of a party hereunder in the 
performance of any obligation according to this Agreement shall be deemed a 
breach of the Agreement or create any liability if the same shall arise from any 
cause or causes beyond the control of, and not resulting from the negligence of, 
such party, including, but not limited to, acts of God; acts or omissions of any 
government; any rule, regulation or order issued by any governmental authority 
or by any officer, department, agency or instrument thereof; fire; storm; flood; 
natural phenomenon; earthquake; accident; war; rebellion; insurrection; riot; 
invasion; strike; lockout; or other kind of force majeure. Each party agrees to 
notify the other promptly of any circumstance delaying its performance hereunder 
and to resume performance as soon thereafter as is reasonably practicable. 

15.10 Press Release. Upon execution of this Agreement, the parties shall 
make a public announcement regarding the collaboration herein by issuing an 
agreed press release. Thereafter, neither party shall without the other's 
consent (such consent not to be unreasonably withheld) make any public release 
using the other party's name or referring to the other party, except that 
consent shall not be required for uses or references in product marketing 
materials or where such uses or references are affirmatively required by law. 

The undersigned are duly authorized to execute this Agreement on behalf 
of Manufacturer and Distributor effective as of the date first above written. 


DISTRIBUTOR     CORPORATION MANUFACTURER     TECHNOLOGIES, INC. 

BY: /s/ ………                             BY: /s/   ………..                        
------------------------------ -------------------------------- 

PRINT NAME: ………            PRINT NAME: ……………….. 
---------------------- ----------------------- 

TITLE: Chief Executive Officer                          TITLE: Chief Executive Officer 
--------------------------- ----------------------------- 




EXHIBIT A 

LICENSED PRODUCTS 


EXHIBIT B 


ACCEPTANCE SPECIFICATIONS 

[TO BE MUTUALLY AGREED.] 

EXHIBIT C 


COUNTRIES IN WHICH MANUFACTURER     SHALL PROSECUTE, MAINTAIN AND 
DEFEND THE MARKS 


EXHIBIT D 

PERFORMANCE MINIMUMS 

For purposes of this Exhibit D, a "Year" of distribution of Licensed 
Products shall commence on the date of Manufacturer’s first delivery of a 
commercial lot of any Licensed Product, or an anniversary of such date. 


Year 1 - Net Sales of [ * ] 

Year 2 - Net Sales of [ * ] 

Year 3 - Net Sales of [ * ] 

Year 4 - Net Sales of [ * ] 

Year 5 -- Net Sales of [ * ] 

* Year 6 and thereafter - Net Sales equal to [ * ] 


In the event that and so long as a valid United States patent is not in effect 
at any time during Year 3 or thereafter, the performance minimums specified 
above shall be reduced by [ * ]. 

* Assumes a Renewal Term is in effect.
Contract DA#32
INTERNATIONAL PRODUCTION AND DISTRIBUTION AGREEMENT

Between the Undersigned:

MANUFACTURER  GmbH, with office at Germany, ………………………………. hereinafter referred to as "MANUFAVTURER"

and

Distributor  INTERNATIONAL, INC. with corporate offices at ……………., Austriahereinafter referred to as "DISTRIBUTOR"

WHEREAS;

1. MANUFACTURER represents that it owns the patent and has the ability to license the exclusive worldwide rights for

o a patented dispenser which helps the consumer to self-adjust the sun protection factor,

o the brand ABC.

This product line includes on this present date PRODUCTS laid down in attachment I of this agreement.

2. MANUFACTURER is a company legally established in 2001 under the laws of Germany and holds the mandatory government permits.

3. DISTRIBUTOR is a company legally established in 2000 under the laws of the state of Delaware in the country of the United States of America.

4. DISTRIBUTOR wishes to obtain the various exclusive and non-exclusive rights to distribute and market the products herein concerned.

THE FOLLOWING IS AGREED:

1 Definitions:

1.1 PRODUCT: the products as in attachment I.

1.2 INFORMATION: any scientific technical marketing & sales information in the possession of MANUFACTURER and needed by DISTRIBUTOR for the promotion and sale of the PRODUCT.

1.3 AFFILIATED COMPANY: any organisation controlled (direct or indirect ownership of more than 50%) by MANUFACTURER or DISTRIBUTOR.

1.4 EXCLUSIVE: only DISTRIBUTOR has the right to promote, sell or distribute the PRODUCT.

1.5 MODEL-TYPE LABELS: any and all non-exclusive clients that sell brand or tradename products that use the name model, connote, or refer to models, including but not limited to the XXX Group, New York.

1.6 NON-EXCLUSIVE COUNTRIES: North America, South America, the Caribbean, the Pacific Rim, Australia, Middle East and Africa.

1.7 TERRITORIES: those countries listed in Attachment II hereto. The parties contemplate the following rights: worldwide exclusive rights for XYZ/Look and MODEL-TYPE LABELS, the exclusive distribution rights in all the TERRITORIES (attachment II), and non-exclusive rights for non MODEL-TYPE LABELS in NON-EXCLUSIVE COUNTRIES .

2 Assignments and Exclusivity:

2.1 MANUFACTURER represents that the mutual agreements contained herein are is subject to the following conditions:

o reliability of its the dispensing system,

o as to sun creams, reliability of its SPF-factors, if contents are ordered from MANUFACTURER (proven and confirmed by tests of assigned Institutes).

2.2 MANUFACTURER grants the DISTRIBUTOR and the DISTRIBUTOR accepts from MANUFACTURER    , under the terms and conditions as stated in this Agreement the following rights:

o the exclusive right to promote and distribute the PRODUCT in the TERRITORIES. In the event a company within a TERRITORY contacts MANUFACTURER to purchase or to gain rights to PRODUCTS, MANUFACTURER shall refer the client to DISTRIBUTOR and DISTRIBUTOR shall act as MANUFACTURER 'S representative in the transaction, subject to the terms of this Agreement.

o the world-wide exclusive right to promote and distribute the PRODUCT under the XYZ, Look and other model-type labels. Any company seeking to purchase or to gain rights to its MANUFACTURER products under the name XYZ, Look and other MODEL-TYPE LABELS, including but not limited to products distributed in the NON-EXCLUSIVE COUNTRIES, shall deal with DISTRIBUTOR as its exclusive distributor. In the event a company, which sells products under a MODEL-TYPE LABEL, contacts MANUFACTURER to purchase or gain rights to its PRODUCTS, DISTRIBUTOR shall act as MANUFACTURER'S exclusive representative in the transaction, subject to the terms of this transaction.

o The non-exclusive right to promote and distribute PRODUCTS not using XYZ/look or a MODEL-TYPE LABELS in the United States of America;

o the right to receive and utilize any information needed for the promotion of the PRODUCT according to the current legislation.

The DISTRIBUTOR is not be allowed to promote, sell or distribute the product(except under the XYZ/look/model-type labels or in the non-exclusive countries) actively outside the TERRITORY, except for promotions, sales and distributions for which MANUFACTURER has given its written approval..

3    Exchange of information, obligation to cooperate and suggested adjustments

     3.1 MANUFACTURER will provide  DISTRIBUTOR  with  all  the  information  the

          Distributor  deems is  needed  for the  promotion  and the sale of the

          product.

     3.2  MANUFACTURER  and  DISTRIBUTOR  will  notify  each other  promptly  of any

          abnormal or unexpected reactions caused by the product or any incident

          concerning the quality of the product.

     3.3  DISTRIBUTOR  can suggest changes or adjustments to be made by MANUFACTURER    

          to the  product,  whenever  commercial  surveys or  legislation  would

          require such changes or adjustments.  MANUFACTURER  commits itself to make

          these changes or adjustments.

4        Confidentiality :

     4.1  The  DISTRIBUTOR,  except as may otherwise be mutually  agreed upon in

          writing during the period of this agreement, and for a period of three

          (3) years from the date of the  termination of this  Agreement,  shall

          not, without prior written consent of MANUFACTURER    :

          (a)  hold trade secrets and proprietary  information not in the public

               domain (the "information") in confidence,  exercising a degree of

               care not less than the care used by the  DISTRIBUTOR  to  protect

               its own proprietary or confidential  information that it does not

               wish to disclose, which in no event shall be less than reasonable

               care,

          (b)  restrict disclosure of the information solely to those directors,

               officers, employees and/or agents/consultants with a need to know

               and not  disclose  it to any  other  person  and then  only  upon

               written approval of MANUFACTURER    ,

          (c)  advise those  persons to whom the  information  was  disclosed of

               their obligations assumed herein, and

          (d)  use the  information  only for the purpose of the  performance of

               this agreement.

     4.2  The obligations of the DISTRIBUTOR shall not apply to any information:

          (a)  which was independently  developed by the DISTRIBUTOR or lawfully

               received  free of  restrictions  from another  source  having the

               right so to furnish such information; or

          (b)  after it has become  generally  available  to the public  without

               breach of this agreement by the DISTRIBUTOR; or

          (c)  which at the time of disclosure to the  DISTRIBUTOR  was known to

               the   DISTRIBUTOR   free  of   restrictions   as   evidenced   by

               documentation in the DISTRIBUTOR's possession, or

          (d)  which is disclosed  pursuant to the requirement of a governmental

               agency  or  any  law   requiring   thereof,   provided  that  the

               DISTRIBUTOR  provides  MANUFACTURER with prior written  notice of any

               such disclosure  within a reasonable time so as to allow MANUFACTURER    

               to take measures to prevent the disclosure of said information.

     4.3  MANUFACTURER    ,  except as may otherwise be mutually  agreed upon in writing

          during  the  period of this  agreement,  and for a period of three (3)

          years  from  the date of the  termination  of this  Agreement,  shall,

          without prior written consent of the DISTRIBUTOR:

          (a)  hold trade  secrets,  accounts,  client  records and  proprietary

               information  not in the  public  domain  (the  "information")  in

               confidence,  exercising  a degree  of care not less than the care

               used by MANUFACTURER to protect its own  proprietary or  confidential

               information that it does not wish to disclose,  which in no event

               shall be less than reasonable care,

          (b)  restrict disclosure of the information solely to those directors,

               officers, employees and/or agents/consultants with a need to know

               and not  disclose  it to any  other  person  and then  only  upon

               written approval of the DISTRIBUTOR,

          (c)  advise those  persons to whom the  information  was  disclosed of

               their obligations assumed herein, and

          (d)  use the  information  only for the purpose of the  performance of

               this agreement.

     4.4  The obligations of MANUFACTURER shall not apply to any information:

          (a)  which  was  independently   developed  by  MANUFACTURER  or  lawfully

               received  free of  restrictions  from another  source  having the

               right so to furnish such information; or

          (b)  after it has become  generally  available  to the public  without

               breach of this agreement by MANUFACTURER    ; or

          (c)  which at the time of  disclosure  to  MANUFACTURER  was  known to the

               DISTRIBUTOR free of restrictions as evidenced by documentation in

               MANUFACTURER    's possession, or

          (d)  which is disclosed  pursuant to the requirement of a governmental

               agency  or any law  requiring  thereof,  provided  that  MANUFACTURER    

               provides the  DISTRIBUTOR  with prior written  notice of any such

               disclosure   within  a  reasonable   time  so  as  to  allow  the

               DISTRIBUTOR  to take  measures to prevent the  disclosure of said

               information.

5    Launching, promotion and minimum purchase

     5.1  DISTRIBUTOR  shall at all times promote and  distribute the product in

          accordance to the regulations of the applicable  health  authorisation

          and shall  endeavour  that the promotion and  distribution  will be in

          compliance with the legislation at all times.

     5.2  DISTRIBUTOR  will be  responsible  for the  marketing  of the  product

          within the  territory.  All expenses in relation to such  marketing of

          the product in the territory will be at the cost of DISTRIBUTOR.

     5.3  MANUFACTURER will deliver the product "ex works".

     5.4  Costs  of new  development  and  new  tools  for  adapted  and for new

          products will be discussed in good faith and on a most-favoured nation

          basis..

     5.5  DISTRIBUTOR  will do the reasonably  necessary work to market the sale

          of the product in the territory.

     5.6  The  Parties  will  exchange  that  information  on  a  monthly  basis

          necessary  to  indicate  (i) their  compliance  with  this  Agreement,

          including  but not limited to  provisions  regarding the exclusive and

          territorial  nature  of the  rights  granted  hereunder  and  (ii) the

          DISTRIBUTOR'S  good faith  endeavors  to promote  and  distribute  the

          PRODUCT

     5.7  Forecasts shall be given to MANUFACTURER as soon as possible, but at least

          two months prior to the start of each contract year.

     5.8  The Parties agree that the  DISTRIBUTOR  shall be given  most-favoured

          nation pricing  meaning that MANUFACTURER  shall charge  DISTRIBUTOR at or

          below the lowest prices it charges to its other distributors.

6        Supply:

     6.1  MANUFACTURER holds all mandatory  government permits for the production of

          this product.

     6.2  The  product  will  be  manufactured  by  MANUFACTURER  or  by  a  company

          designated  by  MANUFACTURER  for that  purpose.  Both,  MANUFACTURER  and the

          designated  company  will meet the  standards  of current  legislation

          concerning the manufacturing and the distribution of the product.

7    Terms of supply

     7.1  DISTRIBUTOR will make good faith efforts to ensure that the product is

          supplied  to the end user on an "ex  works  Germany  "INCOTERMS  1990"

          basis.

     7.2  DISTRIBUTOR  shall  notify  MANUFACTURER  of all payment  arrangements  it

          negotiates with customers and shall forward MANUFACTURER copies of any and

          all  contracts,  letter of credit or  guarantees.  Upon receipt of any

          funds from  end-users  DISTRIBUTOR  will  promptly  pay  MANUFACTURER  its

          pro-rata portion thereof until full payment has been made.

     7.3  MANUFACTURER will use its reasonable  best efforts to deliver the products

          within  the  reasonable  quantities  at  the  time  specified  in  the

          DISTRIBUTOR'S  purchase order.  Delivery will take place no later than

          the attached list of lead times  (Add.III)  after  purchase  order has

          been  received  and the  specification  of  labels  and  text has been

          approved by DISTRIBUTOR but will use best efforts to deliver sooner if

          possible.

     7.4  DISTRIBUTOR  will use reasonable  efforts to promptly check  delivered

          products for faults and  completeness  and will notify MANUFACTURER of any

          noticeable  defect  if  discovered.  Claims  for  guarantees  are only

          possible within 6 month after delivery.

     7.5  DISTRIBUTOR acknowledges that MANUFACTURER will print the brand "MANUFACTURER    "

          Web-address and the Patent Number on the back-side label of PRODUCT in

          a typesize no larger than is legally necessary to maintain  MANUFACTURER    'S

          intellectual property rights in the PRODUCT.

     7.6  Prices for 2001/2002 are binding prices from MANUFACTURER to  DISTRIBUTOR,

          depending on minimums.

     7.7  MANUFACTURER  will start  with  production  of  ordered  goods as soon as

          DISTRIBUTOR guarantees payment by document or cash in advance.

8        XYZ MARKETING RIGHTS:

     8.1  In   consideration   of  entering  this  Agreement,   MANUFACTURER  grants

          distributor the worldwide  rights to distribute the PRODUCTS under the

          XYZ/Look  and  MODEL-TYPE  LABEL.  This right  shall  survive  the

          termination of this agreement.

     8.2  Line   extension:   MANUFACTURER   shall  take   responsibility   for  the

          manufacturing  and development of the products' future line extensions

          and will inform DISTRIBUTOR of such developments by registered letter.

          MANUFACTURER  grants  the  DISTRIBUTOR   exclusive   rights  to  all  line

          extensions  and  improvements  to the  PRODUCT  and the first right to

          distribute  the new  products  not  related  to or  derived  from  the

          PRODUCTS  (the "new  product") as mentioned in 2.2.  DISTRIBUTOR  will

          inform  MANUFACTURER  of its  interest  to  distribute  the new product by

          registered   letter  within  two  months  after  the  receipt  of  the

          registered letter from MANUFACTURER    .  If DISTRIBUTOR expresses no interest

          in  distributing  the  new  product,   MANUFACTURER  will  be  allowed  to

          distribute it through other distribution channels, unless the existing

          business would be harmed by such arrangement.

9    Duration:

     This  Agreement will have effect on the day it is signed and will remain in

force for a period of five (5) years for XYZ products. Three (3) years for the "right of first refusal". The Agreement will be automatically extended for successive periods of one (1) year, unless DISTRIBUTOR or MANUFACTURER terminates the Agreement, giving 3 months notice before the end of each annual period by registered letter.

10 Termination

10.1 DISTRIBUTOR has the right to terminate this Agreement at any time if :

o MANUFACTURER is declared bankrupt, in suspension of payments, liquidation or dissolution.

o MANUFACTURER distributes directly a similar product into the Distributor’s market
10.2 MANUFACTURER has the right to terminate this Agreement at any time if :

o DISTRIBUTOR is declared bankrupt, in suspension of payments, liquidation or dissolution.

o DISTRIBUTOR fails to market and/or promote the product in the territory and does not take on the said activity within a period of 60 days after the request of MANUFACTURER to continue the said activity.

o DISTRIBUTOR fails to obtain, without due cause, the agreed minimum quantities as laid down in art. 5.5 of this Agreement

o DISTRIBUTOR actively promotes, sells or distributes the product outside the territory

11 Liability

11.1 MANUFACTURER shall indemnify and hold harmless DISTRIBUTOR and its affiliated companies, customers of DISTRIBUTOR, their officers, directors and employees from and against any and all claims, losses, damages, judgments, costs, awards, expenses (including reasonable attorneys' fees) and liabilities of every kind (collectively, “Losses") arising directly out of or resulting directly from any breach by MANUFACTURER of any of its warranties, guarantees, representations, obligations or covenants contained herein and shall be answerable to third parties for any damage, loss, complaint, action or detriment caused by the product as a result of defective manufacturing MANUFACTURER will meet the costs of any criminal or civil action resulting from these claims at his own expense.

11.2 DISTRIBUTOR shall be answerable to third parties for any damage, loss, complaint, action or detriment caused by the product as a result of grossly negligent of purposeful misrepresentation of the PRODUCT. DISTRIBUTOR will meet the costs of any criminal or civil action resulting from these claims at its own expense.

12 Right of First Refusal

12.1 In the event that MANUFACTURER receives an offer to sell or determines to sell the PRODUCT, the PATENTS underlying the PRODUCT, and/or the shares or assets of MANUFACTURER    , then it shall immediately notify DISTRIBUTOR in writing of the occurrence of this event. DISTRIBUTOR shall have the right to purchase the PRODUCT, the PANTENT underlying the PRODUCT and/or the shares or assets of MANUFACTURER at the same price and terms as has been offered to MANUFACTURER    . DISTRIBUTOR shall notify MANUFACTURER of its intention to exercise this right of first refusal within 30 days of such offer. In the event that DISTRIBUTOR refuses the purchase and MANUFACTURER changes the price or terms in any way, it shall immediately re-offer the right of purchase to DISTRIBUTOR in accordance to the aforementioned terms.

13 Miscellaneous

13.1 Modifications to this Agreement and additional or different provisions are only valid if they have been accepted in writing by both parties.

13.2 Notifications and communications within the framework of this Agreement shall be made by registered letter to the address as mentioned in this Agreement. Parties will report immediately any change of address.

13.3 This Agreement contains the Agreement between MANUFACTURER and DISTRIBUTOR and will replace any other verbal or written Agreement relating to the above mentioned matter.

13.4 The nullity of a provision of this Agreement shall not have the result that the Agreement as a whole is void. In the place of the zero or invalid provisions a suitable regulation shall apply which approximates as closely as possible the intention of the parties and the economic result aimed for by the parties in a legally effective way.

13.5 The failure by a party to take any action in case of default relating to any provision of this Agreement by the other party or the allowing or toleration of a deviation from any provision of this Agreement shall not be considered to be a relinquishment of right.

13.6 Parties are not allowed to transfer rights included in this Agreement to third parties without written approval from the other party.

13.7 The English language of this Agreement shall be the only authentic text.

14 Force majeure :


14.1 Neither of the parties shall be held responsible for non-performance of its obligations in the event that this non-performance is a result of force major.

14.2 Force majeure shall be understood to mean any circumstance outside the will and control of the parties, whether or not foreseeable at the time of entering into the Agreement, as a result of which the fulfillment can not reasonably be demanded from that party, such as war, government measures, fire and other disruptions to the business, import or export bans, lack of raw materials, factory or transport disruption, strikes, lock out, quarantine, civil disturbance, extreme weather conditions...

14.3 In case of temporary force majeure the mutual obligations will be suspended until the hindrance is eliminated.

14.4 When force majeure persistently prevents fulfillment and lasts for more than 90 days, the Agreement shall end by right. Parties shall not have right to fulfillment, compensation or/and postponement.

14.5 If either of the parties would find itself in a situation of force majeure, it will immediately notify the other party.

15 Applicable law

This Agreement is governed by laws of Germany in force of signature thereof.
Thus prepared in duplicate and signed at..........................

on the.............................

For MANUFACTURER                         For DISTRIBUTOR

Contract DA#33
Marketing and Distribution Agreement

This Marketing and Distribution Agreement (“Agreement”)
is made as of this ___ day of February 2011
between Manufacturer  , LLC, a Delaware limited liability company (“Manufacturer ”)
and
Distributor, Distributors, LLC (“Distributor”) a Delaware limited liability company.

WHEREAS, Manufacturer  desires to appoint Distributor as its exclusive national distributor of its products and Distributor  agrees to accept such appointment on the terms herein;

WHEREAS, Distributor has further agreed to place deposits with Manufacturer’s suppliers to ensure the continued production and delivery of inventory to Distributor and further to provide various funds for marketing support;

 NOW THEREFORE, Distributor and Manufacturer agree as follows:

(I)           Exclusive Distribution Rights

 Manufacturer hereby appoints Distributor as its exclusive national retail distributor in the United States (the“Territory”) with the exception of the Non-Exclusive Territory Distributors as that term is defined below.  Distributor recognizes Manufacturer    
 (a) has an existing owner-operated local distribution system and utilizes overnight couriers to service its current foodservice and independent retailers, 
(b) has existing distribution agreements with 3rd party foodservice distribution companies and may contemplate adding new foodservice distributors which, from time to time, will service local retail outlets, although their primary focus is in servicing foodservice outlets ("Foodservice Distributors"), 
(c) has an existing non-exclusive agreement with a distributor, ABC    , Inc. to service retail outlets in the Greater New York City and New England (Massachusetts, Rhode Island, Vermont, New Hampshire, and Maine) and 
(d) markets and services Costco locations via a direct delivery system.  Accordingly, the term“Non-Exclusive Territory” shall mean the territory currently serviced as provided in (a) and 
(d) above and“Non-Exclusive Territory Distributors” shall mean the retail accounts currently serviced by Manufacturer , the Foodservice Distributors and ABC , Inc. in subsections (a) to (d) above, provided however that at least 75% of anyone Foodservice Distributor's revenue must be derived from foodservice distribution and not retail distribution.

 During the Term, Manufacturer agrees, except with respect to the Non-Exclusive Territory (i) not to distribute or sell the Products (as defined below) in the Territory, directly or indirectly, except through Distributor    , unless Distributor has otherwise agreed in writing; (ii) not to license or otherwise authorize any third party to distribute or sell the Products in the Territory; and (iii) not to license or otherwise authorize any third party to use Manufacturer’s trademarks in connection with the wholesale or retail trade of any products in the Territory.

 Notwithstanding the foregoing, Distributor shall have the right of first refusal for any new retail accounts, including any new accounts in the Non-Exclusive Territory, and Manufacturer shall not sell to any direct competitor of Distributor    .

 Only if a retailer confirms in writing that it will not be serviced by Distributor    , Manufacturer shall be entitled to service such retailer(s) at the direction of the retailer, however, Manufacturer shall not use any other national distributor of specialty and/or natural goods that are in direct competition with Distributor to service said retailer.  

(II) Product Line and Terms of Sale  

  The products to be distributed pursuant to this agreement shall be the full line of Manufacturer products (the “Products”), whether packaged for a full-service retailer or a Grab & Go system using the MIMIMI ™ 4-color system (collectively “Manufacturer MIMIMI(s)”).  Distributor shall be given the right of first refusal to add any new lines introduced by Manufacturer to the list of products covered by this Agreement.    

  Sale of the Products shall be made in accordance with Distributor’s  Vendor and Policies and Procedures effective date of June 7, 2010 (the “Policies and Procedures”), executed by Manufacturer on November 16, 2010, and as amended on December 7, 2010 which are incorporated by reference and made a part of this Agreement.  Distributor may amend the terms of Distributor’s  Vendor and Policies and Procedures from time to time and such changes shall automatically be incorporated into the terms of this Agreement.  In the event of any conflict between this Agreement and the Policies and Procedures, this Agreement shall govern.  

  The Hold Harmless Agreement and Guarantee / Warranty of Product executed by Manufacturer on November 8, 2010, shall apply to all purchases made pursuant to this Agreement and is hereby incorporated by reference and made a part hereto.    

 (III)  Commission  

  Manufacturer agrees to pay to Distributor a commission of five percent (5%) on all net sales to accounts serviced by Distributor    .  The commission shall be deducted from each invoice to Distributor for shipments to Distributor’s  accounts (see Section VI(d)).  Net sales shall be defined as the price of the merchandise only and shall not include charges for shipping, handling or delivery.  

(IV) Marketing Efforts  

  It is understood that the expansion of the Manufacturer brand into Distributor’s  distribution will be focused primarily on key national chains and/or regional retail markets initially.  To achieve the maximum level of sales of Manufacturer products through Distributor’s  distribution the parties agree to undertake the following specific and mutual obligations:  

  (a) Manufacturer     , at its sole cost and expense, hereby covenants and agrees to:  

  i. Use its best efforts to supply all Distributor’s  Product needs  

  ii. Coordinate product training of Distributor sales center personnel;  

  iii. Coordinate and attend account calls with targeted retailers;  

  iv. Coordinate trade show appearances with Manufacturer adjacent to Distributor booths or as part of a Distributor booth;  

  v. Coordinate in-store demos on Manufacturer’s demo plan to capture local market share and expand brand awareness;  

  vi. Fund in-store demos and other store and chain level promotional programs (including those above); and  

  vii. Hire and train regional Manufacturer sales representatives as regional sales justify, which will be done with the mutual consent of both parties.  

  i. Hire a full time senior sales professional to work at Distributor’s  …………. sales center dedicated to the support of the Manufacturer products ("Dedicated Salesperson"). Best efforts shall be made to complete the hire of the Dedicated Salesperson within 45 days of this Agreement.  The parties will mutually agree on the candidate for the position; however, Distributor shall have exclusive authority to discipline any employee unrelated to performance and will consult with Manufacturer on issues related to performance.  

  ii. Produce retail store (SPIN) reports to align best qualified retailers to promote the Manufacturer brand;  

  iii. Coordinate Distributor representative(s) to make account calls with Manufacturer sales personnel;  

  iv. Stock Manufacturer products in applicable warehouses to support regional retail business and handle the physical delivery of products to retail accounts; and  

  v. Coordinate Distributor trade shows to include Manufacturer products (at Manufacturer’s expense).  

  (c) Manufacturer and Distributor hereby agree to jointly:  

  i. Review SPIN data and qualify accounts in order of priority;  

  ii. Attend meetings with Distributor accounts to promote Manufacturer products;  

  iii. Promote Manufacturer products at Distributor events and at Distributor’s  online forums; and  

  iv. Determine marketing activities to be funded.  

 (V)  Marketing Support Fund  

During the term of the agreement, Distributor agrees to provide Manufacturer with marketing support funds of up to $100,000 ("Marketing Funds").  Such amounts shall be used to fund in-store demonstrations and other marketing activities to support retail sales to Distributor’s  accounts.  Manufacturer currently uses the firm OMO Brand Marketing ("OMO") for its in-store demonstration services.  Manufacturer will consult with Distributor prior to arranging for such in-store demonstrations, and the same must be approved in writing by Distributor    , which approval shall not be unreasonably withheld.  All invoices from OMO for in-store demonstration services provided to Distributor accounts will be sent directly to Distributor for payment.

(VI) Account Servicing  

  (a) All orders for Distributor accounts must be submitted through Distributor    .    All orders will be centralized and batched at Distributor and transmitted to Manufacturer electronically in a CSV file by 

  (b) All orders shall be cut, wrapped and boxed by Manufacturer using the same quality of materials and packaging standards employed by Manufacturer     .  

(VII) Program Training By Manufacturer  

Manufacturer’s training of the Dedicated Salesperson shall include, but not be limited to, walking tours of the Manufacturer caves, sampling of various cheeses, informal discussions on cheeses, beverage pairings, in-store set-up, the Manufacturer MIMIMI™.  Manufacturer shall also arrange to conduct on-premises training at Distributor’s  sales offices. Manufacturer shall bear all costs necessary to train the Dedicated Salesperson.

 During the hours of 9:00 a.m. to 8:00 p.m. EST on all business days, Manufacturer shall have Call Center personnel available to assist Distributor’s  Dedicated Salesperson as well as Distributor’s  customer service, order desk and logistics personnel with order entry, product knowledge support and shipping matters.

(VIII)  Distributor  Account Training  

At the request of a Distributor account, the Dedicated Salesperson and, if deemed necessary, additional Manufacturer sales representatives will train representatives of the Distributor account on-premises or at the Manufacturer Cheese Center whichever the account prefers; provided, however, that each party shall bear its own travel expense to Manufacturer’s Cheese Center.  Training will cover product knowledge, merchandising, cheese handling and safety, in-store merchandising, and the MIMIMI  by Manufacturer     ™.

 (IX) Annual Minimum Purchases  

Distributor 's exclusive distribution rights as set forth in Section I above are conditional upon Distributor committing to the Annual Minimum Purchases calculated as of the respective anniversary of the Initial Term Commencement Date (as that term is defined in Section XVII hereof):

 First Anniversary:   $ 375,000    

Second Anniversary:   $ 937,500    

Third Anniversary:   $ 1,500,000    

If Distributor fails to meet any of the annual minimums sales set forth above, Manufacturer     , at its sole option and sole remedy, shall have the right to terminate this Agreement pursuant to Section XVII hereof.  Manufacturer’s election not to terminate immediately shall not be deemed a waiver of its right to do so at a later date unless such waiver is in writing and signed by Manufacturer     .  Notwithstanding the foregoing, Manufacturer agrees and understands that Distributor does not warrant or guarantee to meet any minimum purchases, and further agrees that Distributor’s  ability to make such minimum purchases depends on many factors beyond Distributor’s  control.

 (X) Intellectual Property  

Manufacturer and Distributor    , respectively, shall remain as the sole owners of all intellectual property owned by each party and that this agreement shall constitute a distribution agreement without any reference to intellectual property exchanges or rights thereto.  Furthermore, Manufacturer represents and warrants that it has the appropriate federal, state and local permits it needs to import, distribute and sell Manufacturer Cheeses and that such permits will continue in full force and effect, at its sole costs, during the term of this Agreement.

 (XI) Supplier Funds  

Upon the execution of this Agreement and to ensure the supply of Manufacturer products to its accounts from the date hereof through the Initial Term of this Agreement (as that term is defined in Section XVII hereof), Distributor agrees to deposit up to $320,000 as security for the supply of the Products during the initial term of the Agreement (“Supplier Funds”).  , Such amounts shall be deposited directly with Manufacturer to be used to fund suppliers except that up to $50,000 may be used for non-supplier purposes.   Manufacturer will provide Distributor with written certificates specifying the items to be purchased, the name of the vendor and the amount of funds used as well as  copies of its purchase orders to the suppliers and actual receiving sheets evidencing Manufacturer’s receipt of the merchandise.

 (XII) Additional Funds  

During the Initial Term of this Agreement, Manufacturer may request additional funds from Distributor to purchase inventory, provided that Manufacturer shall give written notice of its request to Distributor which notice shall include a list of items to be purchased along with the name of the vendor and the amount of funds being requested ("Additional Funds").  The total amount of Additional Funds requested pursuant to this Section XII shall not exceed $200,000.  Any request for Additional Funds shall be approved within five (5) business days from the submission of the written request, which approval shall not be unreasonably withheld, and the funds deposited directly with Manufacturer     .  Manufacturer will provide Distributor with written certificates specifying the items to be purchased, the name of the vendor and the amount of funds used as well as  copies of its purchase orders to the suppliers and actual receiving sheets evidencing Manufacturer’s receipt of the merchandise.

 (XIII) Security and Interest  

As security for the repayment of the Marketing Funds, Supplier Funds and Additional Funds, if applicable, Manufacturer will grant Distributor a first priority security interest in Manufacturer’s physical inventory and accounts receivable to be set forth in a Security Agreement of even date herewith.  In addition, Manufacturer will pay Distributor interest on any funds advanced at a rate of 3-Month LIBOR plus 5% to be paid every quarter calculated as of the date of this agreement.  There shall be no penalties for any payments to Distributor to reduce the account balance.
 (XIV) Reporting Requirements  

For so long as Manufacturer has not repaid Distributor any amounts pursuant to Sections V, XI and XII hereof, Manufacturer shall provide Distributor with the following documentation within ten (10) days of the closing of Manufacturer’s books each month:

   (a)  Reports of Inventory and Accounts Receivables;  

  (b) Statement executed by Manufacturer’s president confirming that no more than 10% of its Accounts Receivables (excluding any amounts owed by Distributor    ) is over 90 days and that inventory representing at least 70% of the dollar value of Manufacturer’s total inventory is within the minimum dating acceptable to ship to Distributor    ; and  

  (c) Financial statements in accordance with GAAP requirements.  

(XV) Additional Covenants  

  (a) Manufacturer hereby agrees to use its best efforts to secure a national distribution agreement with Whole Foods through Distributor    .  If successful, Manufacturer will have transferred to Distributor all Whole Foods distribution if its products currently serviced directly by Manufacturer.  

 (b) Manufacturer hereby agrees it will not sell product to any retailers introduced to Manufacturer by Distributor except through Distributor    .  Manufacturer hereby agrees to use its best efforts to secure supply agreements with all other retailers with whom Distributor conducts business in the Non-Exclusive Territory that are not serviced by the Non-Exclusive Territory Distributors. Notwithstanding the foregoing, Manufacturer will be permitted to expand its business and use its trademarks to market goods through its own efforts provided it shall not do so through any distributor other than Distributor and the Non-Exclusive Territory Distributors as defined in Section I above.  

  (c) For so long as (i) Manufacturer has not repaid Distributor any amounts pursuant to Sections V, XI and XII hereof or (ii) Distributor maintains its exclusive distributor status and meets its Annual Minimum Purchases, Manufacturer     /Manufacturer Brands Inc. hereby agree that they will not incur any debt or issue any additional common stock without Distributor’s  consent, which shall not be unreasonable withheld, except that  this provision will not prohibit Manufacturer from selling, issuing  the remaining 1,135,000 shares of the Series A Preferred Stock of its parent, Manufacturer Brands, Inc.  

 (XVI) Distributor Equity Participation  

Distributor shall earn options to purchase shares of the $.001 par value common stock of Manufacturer’s parent corporation, Manufacturer Brands, Inc., in the denominations set forth opposite the respective Cumulative Purchase thresholds for Manufacturer products between the date of execution of this Agreement and the respective anniversary of the Initial Term Commencement Date (as that term is defined in Section XVII hereof):

 Shares Earned/    

Cumulative Purchases by Distributor   Cumulative Ownership (%)    

 $500,000 (by the first anniversary)     468,000    

$2,500,000 (by the second anniversary)     1,972,000    

$6,000,000 (by the third anniversary)     2,440,000    

Total     4,880,000 (9.99%)    

Note:  The 4,880,000 shares of common stock represent 9.99% of the Company’s common stock outstanding on a fully-diluted basis.

 To clarify, the Annual Minimum Purchases set forth in Section IX hereof shall be to determine Distributor’s  rights to have an exclusive distribution agreement.  The thresholds set forth in this Section XVI shall govern its rights to earn equity ownership in Manufacturer through stock options.

 For each period that Distributor meets the threshold, Manufacturer shall cause to be issued within 20 days of the determination thereof, certificates evidencing the vested ownership of the respective stock options which will have an exercise period of three years from the date of issuance at an exercise price of $.30 per share payable in United States dollars.

The Company shall at all times reserve and keep available out of its authorized Common Stock the full number of shares of Common Stock issuable upon exercise of the Options.

 (XVII) Term  and Termination  

Term.  The initial term of the agreement shall be for a period of three years ("Initial Term"), and shall automatically renew for successive one year terms, unless terminated by either party by providing six months notice prior to the end of the then current term.  Following the execution of this Agreement, the Initial Term shall commence upon Manufacturer’s receipt of the first order from Distributor but in no event more than three months after the execution hereof (the "Initial Term Commencement Date").

 Termination by Distributor    .  Distributor may terminate the agreement at any time and for any reason by providing no less than 6 months notice.  Manufacturer shall have sixty (60) days to pay Distributor an amount equal to all Marketing Funds, Supplier Funds and Additional Funds expended by Distributor pursuant to this Agreement and any interest thereon.

Termination by Manufacturer     .  In the event Distributor fails to meet the respective Annual Minimum Purchases during the Initial Term, Manufacturer may terminate Distributor’s  exclusive distribution rights by providing no less than 6 months notice and paying to Distributor an amount equal to all Marketing Funds, Supplier Funds and Additional Funds expended by Distributor pursuant to this Agreement and any interest thereon at the time of such notice.

 Termination for Breach and Otherwise.  This Agreement will automatically terminate if Manufacturer becomes insolvent or declares bankruptcy, or ceases as a going concern.  This Agreement will terminate at Distributor’s  option upon a change of control of Manufacturer     .  This Agreement will terminate at Distributor’s  option if Manufacturer fails to cure a breach of this Agreement or the Security Agreement within thirty (30) days of receiving written notice of such breach.  If this Agreement terminates for any of the foregoing reasons, Manufacturer shall pay to Distributor an amount equal to all Marketing Funds, Supplier Funds and Additional Funds expended by Distributor pursuant to this Agreement and any interest thereon which amount will become immediately due and payable.

 Post Termination.  Following termination of this Agreement, Manufacturer shall make good faith efforts to continue to sell products to Distributor for distribution to any account that had purchased product through Distributor during the term of the agreement.  In the event that Manufacturer uses another distributor to sell products to customers that purchased product from Distributor during the term of the agreement, or any customer to which Distributor facilitated an introduction, Manufacturer will pay to Distributor 10% of purchases made by such customer for a period of two years after termination of the agreement.

 (XVIII) Non-Competition  

During the term of the agreement and for a period of two years thereafter, Manufacturer and its affiliates will not compete against Distributor in the distribution of Manufacturer’s products to any retail account(s) opened through Distributor    , or to any retailer(s) with which Manufacturer had attended a meeting through the introduction of Distributor    .

 (IX) Miscellaneous  

  a) Confidentiality.  Each Party shall maintain the confidentiality of this Agreement and any non-public information disclosed or shared pursuant to the Agreement or otherwise, and shall not disclose to anyone other than that Party’s respective legal, accounting or other advisors or lenders and persons within its organization the terms of this Agreement, unless and only to the extent legally compelled to disclose the same (i) under subpoena or order of any court or regulatory authority of competent jurisdiction, (ii) in connection with its financial statements in accordance with generally accepted accounting principles or (iii) pursuant to applicable laws, including disclosure pursuant to securities laws.  

  b) Modification.  Any modification, alteration, or change to this Agreement will be made only by a written agreement executed by a duly authorized signatory for each party.  No covenant, condition, duty, obligation or undertaking contained in or made a part of this Agreement will be waived except by an express written agreement executed by a duly authorized signatory for each party.  

  c) Entire Agreement.  This Agreement represents the parties’ entire agreement on this subject matter.  With the exception of the Policies and Procedures, all prior agreements, representations, statements, negotiations, and understandings are expressly superseded by this Agreement and will have no force or effect.  In the event that any one or more of the provisions of this Agreement shall be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of this Agreement shall not be affected, or if any one or more of the provisions contained herein shall be held to be excessively broad as to duration, activity or subject, such provisions shall be construed by limiting and reducing such provisions so as to be enforceable to the maximum extent compatible with applicable law.  

  d) Assignment.  This Agreement shall be binding upon and inure to the benefit of both parties and their respective successors and assigns, it being understood, however that, except as otherwise set forth herein, neither party may assign its rights or obligations hereunder without the prior written consent of the other party, such consent not to be unreasonably withheld.  

  e) Governing Law.  This Agreement is to be governed by the laws of the State of New York, without regard to choice of law principles and that it may be executed in two counterparts, each of which will be deemed an original, but both of which taken together will constitute one and the same instrument.  The parties further agree that in the even of any dispute under this Agreement, such dispute shall be decided exclusively by the federal or state courts located in the County and City of New York and the parties hereby consent to the jurisdiction and venue of such court.  

  f) Good Standing.  Each of the parties to this Agreement represent that they are in good standing, duly authorized to enter into this Agreement.  

  g) No Third Party Beneficiaries.  This Agreement does not create any rights, claims, or benefits inuring to any person that is not a party hereto, nor create or establish any third-party beneficiary hereto, and no person or entity not a party hereto is intended to be, nor shall be deemed to be, a third party beneficiary of this Agreement or any provision contained herein.  

  h) Independent Contractors.  The parties are independent contractors.  Neither party shall be deemed to be the agent of the other.  Neither party shall have any right to enter into any contract or commitment in the name of or on behalf of the other or to bind the other in any respect whatsoever.  

  i) Press Releases.  Neither party shall issue any press release or general information to the media or anyone else regarding this Agreement without the express written consent of the other party, which consent may not be unreasonably withheld.  

 [Signature Page to Follow]

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective authorized representatives as of the date first above written.

 Manufacturer  LLC   Distributor Distributors, LLC    

By:     By:      

………………Name:      

  President   Title:      

            Manufacturer Brands Inc.          

By:            

  …………………          

  President          

First Addendum

Marketing and Distribution Agreement

This First Addendum to the Marketing and Distribution Agreement ("Agreement") dated February 15, 2011 between Manufacturer Cheese, LLC, a Delaware limited liability company ("Manufacturer  ") and Distributor Distributors, LLC ("Distributor") a Delaware limited liability company shall be effective May 9, 2011 (the "First Addendum").

WHEREAS, Manufacturer  and Distributor agree to modify certain terms of the Agreement to enable the venture to proceed in accordance with the terms and conditions and overall plan set forth in the Agreement;

WHEREAS, Distributor has further agreed to place deposits with Manufacturer to ensure the continued production and delivery of inventory to Distributor:

NOW THEREFORE, Distributor and Manufacturer agree as follows:

1).           Capitalized Terms. Capitalized terms used, but not otherwise defined herein, shall have the meanings ascribed to such terms in the Agreement.

2).           Additional Funds and Equity Participation. Distributor and Manufacturer agree to modify the Agreement whereby another $250,000 shall be advanced to Manufacturer from Distributor as Additional Funds pursuant to Section XII of the Agreement. Manufacturer shall use this amount to purchase additional inventory for sale to Distributor and shall not be used for any other purposes. Distributor shall provide Manufacturer with a purchase order for such inventory. Manufacturer shall provide Distributor with written certificates specifying the items to be purchased, the name of the vendor and the amount of funds, as well as copies of its purchase orders to vendors and receiving sheets evidencing receipt of the merchandise. The repayment of the additional $250,000 shall be made on or before 60 days from the funding to Manufacturer     . For purposes of clarification the funds advance pursuant to this Addendum shall be Additional Funds under the Agreement, and subject any security, interest, or repayment obligations thereunder, except for the timeframe for repayment stated herein.

Upon execution of this Addendum, Distributor shall immediately have full vesting rights to 444,000 shares of common stock options of Manufacturer Brands, Inc. that Distributor shall be entitled to exercise without any further conditions by Distributor to purchase Manufacturer merchandise in the first anniversary of the Agreement. If Manufacturer fails to repay the $250,000 within 60 days of funding the additional $250,000, Distributor will immediately be granted full vesting rights for an additional 2,000,000 shares of common stock options in Manufacturer Brands, Inc. that Distributor shall be entitled to exercise without any further conditions by Distributor to purchase Manufacturer Products in the first anniversary of the Agreement. If Manufacturer fails to repay the $250,000 within 45 days thereafter, Distributor will immediately be granted full vesting rights for the remaining 2,440,000 shares of common stock options in Manufacturer Brands, Inc. which Distributor shall be entitled to exercise without any further conditions by Distributor to purchase Manufacturer Products in the first anniversary of the Agreement. 

 The applicable provision in the Agreement is set for the below.

 (XVI)  Distributor  Equity Participation

 Distributor   shall earn options to purchase shares of the $.001 par value common stock of Manufacturer’s parent corporation, Manufacturer  Brands, Inc., in the denominations set forth opposite the respective Cumulative Purchase thresholds for Manufacturer products between the date of execution of this Agreement and the respective anniversary of the Initial Term Commencement Date (as that term is defined in Section XVII hereof):

    Shares Earned/    

Cumulative Purchases by Distributor   Cumulative Ownership (%)    

 Upon Execution of this Addendum     440,000   

$500,000 (by the first anniversary)     468,000 **  

$2,500,000 (by the second anniversary)     1,972,000 **  

$6,000,000 (by the third anniversary)     2,000,000 *  

Total     4,880,000  (9.99%)  

Note: The 4,880,000 shares of common stock represent 9.99% of the Company's common stock outstanding on a fully-diluted basis.

To clarify, the Annual Minimum Purchases set forth in Section IX hereof shall be to determine Distributor 's rights to have an exclusive distribution agreement. The thresholds set forth in this Section XVI shall govern its rights to earn equity ownership in Manufacturer through stock options.

 For each period that Distributor meets the threshold, Manufacturer shall cause to be issued within 20 days of the determination thereof, certificates evidencing the vested ownership of the respective stock options which will have an exercise period of three years from the date of issuance at an exercise price of $.30 per share payable in United States dollars.

 The Company shall at all times reserve and keep available out of its authorized Common Stock the full number of shares of Common Stock issuable upon exercise of the Options.

 *In the event Manufacturer fails to repay the amounts paid by Distributor as Additional Funds pursuant to the First Addendum to the Agreement within sixty (60) days of the date of funding such amounts, then Distributor shall immediately be granted full vesting rights in these 2,000,000 in stock options. 

 **In the event Manufacturer fails to repay the amounts paid by Distributor as Additional Funds pursuant to the First Addendum to the Agreement within one hundred and five (105) days of the date offunding such amounts, then Distributor shall immediately be granted full vesting rights in these 2,440,000 in stock options.

 3).           Authority to Bind. Each person executing this First Amendment warrantsthat he or she has full legal authority to execute this agreement for and on behalf of the respective corporations and to bind such corporations.

 4).           No Other Modifications. The parties hereto acknowledge that all other provisions of the Agreement shall remain in full force and effect without modification and shall be binding on the parties.

 5).           Counterparts and Facsimile. This First Amendment may be executed in one or more counterparts and/or by facsimile signature, which shall together constitute an original agreement. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective authorized representatives as of the date first above written.

 Manufacturer Cheese, LLC   Distributor Distributors, LLC    

By: /s/ ……..By:      

……….   Name:      

  President   Title:      

Manufacturer Brands Inc.          

By: /s/ ………          

  ……          

  President          

Contract DA# 34
INTERNATIONAL DISTRIBUTION AGREEMENT 

This International Distribution Agreement (this "Agreement"),
dated as of December 16, 2010 (the "Effective Date"),
is made by and between Supplier,  Inc   ("Supplier "), a company incorporated under the laws of the State of Delaware, USA, with its principal office at l, …….Washington , USA ("Supplier   "),
and
the company identified below ("Distributor").

Name of Distributor DISTRIBUTOR   Inc. Principal Address of Distributor
Korea

Phone/Facsimile
Phone: ……. Fax: …….

E-mail Address
***

Form and Jurisdiction of Distributor's Business
Seoul - Korea

RECITALS A. Supplier is engaged in the development, manufacture and marketing of skin care, tissue repair and dermatology products. B. Distributor desires to distribute certain of Supplier’s  skin care, wound care and anti-microbial products, and Supplier desires to grant to Distributor the right to distribute such products, all according to the terms set forth in this Agreement. AGREEMENTS NOW, THEREFORE , in consideration of the mutual promises set forth in this Agreement, Supplier and Distributor hereby agree as follows:

1.
Definitions

Capitalized terms used in this Agreement and not otherwise defined will have the meanings set forth below:
 "Confidential Information" means information that has or could have commercial value or other utility in the business or prospective business of the other party, or information that the receiving party ought in good faith from the circumstances of its disclosure consider to be confidential, including, but not limited to, ideas, methods, design concepts, inventions, policies, products, technology, business plans, advertising and marketing plans and strategies, formulas, patterns, Supplier’s  customer lists, financial information, and compilations of information. Confidential Information may be transmitted orally, in writing, as photocopies, photographs, computer files, notes, memos, faxes, letters, e-mails, files, reports, surveys, presentations, business plans, financial documents, analyses, video and audio tapes, or any other manner or method of transmitting information whether prepared by the disclosing party to this Agreement or a third party on the disclosing party's behalf. Confidential Information does not include information that is: 

(a) known to such party prior to the receipt from the other party, or 

(b) generally known or available in the industry or to the general public through no act or fault of such party, or 

(c) acquired in good faith from a third party that has no obligation of confidentiality with respect to such information, or 

(d) subject to the provisions of Section 15, required to be disclosed by applicable law, by order of court or the rules, regulations, or order of any governmental agency, or 

(e) independently developed for one party by employees or agents of that party who do not have access to the Confidential Information of the other party. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 "Market" means the retail and/or wholesale sectors identified in paragraph 1 of Schedule A , as the same may be amended from time to time by mutual written agreement of the parties. "Products" means the final proprietary skin care, wound care and anti-microbial products made by or for Supplier identified on Schedule A, which may be modified by Supplier from time to time. 

"Terms of Sale" means Supplier’s  standard terms of sale, which may be modified by Supplier from time to time. A copy of Supplier’s  current standard terms of sale is attached hereto as Schedule B . 

"Territory" means the geographical area identified on Schedule A , as the same is amended from time to time by mutual written agreement of the parties. "Trademarks" means the trademarks of Supplier identified on Schedule A , as the same may be amended from time to time by mutual written agreement of the parties.

2.
Appointment

Subject to the terms and conditions of this Agreement, Supplier hereby appoints Distributor as a distributor of the Products in the Market and in the Territory, such appointment being exclusive to Distributor with respect to the Market within the Territory. Distributor may distribute Products only to persons and entities located and taking delivery within the Territory. Furthermore, Products distributed by Distributor for further distribution may be distributed only through subdistributors approved by Supplier. Distributor is specifically excluded from selling Products to the accounts listed on Schedule A ("Excluded Accounts"). Notwithstanding any other provision of this Agreement, Supplier may sell Products to any Excluded Account in the Market in the Territory. Further, nothing in this Agreement shall be construed as limiting in any manner Supplier’s  marketing or distribution activities, or its appointment of other dealers, distributors, licensees or agents, in each case other than with respect to the Market within the Territory.

3.
Relationship of the Parties


3.1
Independent Contractors

Distributor is an independent contractor to Supplier and will have no right, authority or power to create any obligation or responsibility, express or implied, on behalf of or in the name of Supplier. This Agreement does not construct any relationship between Distributor and Supplier such as agent, partnership, joint venture, or employer and employee. Supplier is in no manner associated with or otherwise connected with the actual performance of this Agreement on the part of Distributor, nor with Distributor's employment of other persons or incurring of other expenses. Except as expressly provided herein, Supplier shall have no right to exercise any control over the activities or operations of Distributor.

 
3.2
Distributor's Employees

Distributor is solely responsible for the employment, direction and control of its employees and agents. Distributor shall indemnify and hold Supplier harmless against any cost or liability arising from, or as a result of, Distributor's employment, direction or control of its employees and agents. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 
3.3
Distributor's Taxes

Supplier shall not be liable for any taxes, duties and other government assessments in any jurisdiction which are incurred or arise in connection with or related to Distributor's business activities (under this Agreement or otherwise), other than Supplier’s  US income taxes, and all such taxes will be the financial responsibility of Distributor. Distributor agrees to indemnify, defend and hold Supplier harmless from any such taxes or claims, causes of action, costs (including, without limitation, reasonable attorneys' fees) and any other liabilities of any nature whatsoever related to such taxes, duties or other government assessments.

4.
Purchase of Products by Distributor

 
4.1
Terms and Conditions

All sales of Products by Supplier to Distributor will be subject to, and governed by, the terms and conditions of this Agreement and the Terms of Sale. The terms and conditions of this Agreement, including the Terms of Sale, will supersede the terms and conditions of any purchase order, acknowledgment or similar document at any time submitted by Distributor.

 
4.2
Pricing

All Products will be sold to Distributor at the prices set forth in Supplier’s  pricing schedule attached hereto as Schedule C through the date specified on Schedule C . Prices may be increased *** thereafter upon *** written notice by Supplier. New prices will apply to all orders made after such notice period.

 
4.3
Payments

Distributor shall make payment to Supplier in United States Dollars. Payment for an order shall be made in advance by wire transfer, Visa, MasterCard or American Express.

 
4.4
Initial Order

Within *** after the Effective Date (unless extended by mutually written agreement of the parties), Distributor shall deliver to Supplier a purchase order for at least the quantity or aggregate value of Products described on Schedule A , for delivery as specified on Schedule A .

 
4.5
Subsequent Orders; Frequency; Minimum Size

Distributor shall place orders not more frequently than once per month and each order will specify a minimum of the quantity or aggregate value of Products described on Schedule A .

 
4.6
Forecasts

Distributor shall, on a calendar quarterly basis, provide Supplier with a good-faith forecast of its requirements for Products, to include such data and periods as may be reasonably requested by Supplier   .

 
4.7
Lead Time

Supplier shall not be required to deliver Products ordered by Distributor prior to *** after receipt of each respective purchase order. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 
4.8
Product Changes or Discontinuance

Supplier may at any time make any changes in, or discontinue the sale of, any specific Product or variation thereof. Supplier shall give *** notice to Distributor of any planned discontinuance or *** notice of any planned significant change in the Products, prior to such discontinuance or change.

5.
Efforts, Resources and Other Obligations of Distributor

In addition to its other obligations under this Agreement, Distributor shall: 


5.1 Achieve the performance standards set forth on Schedule A (the "Performance Standards").

 5.2 Use its best efforts to successfully publicize, advertize and otherwise market (including, without limitation, inclusion of the Products in Distributor's catalogs and other promotional materials) and distribute the Products on a continuing basis in the Market in the Territory.

 5.3 Provide and maintain, at Distributor's expense, all personnel, facilities, equipment and other resources necessary in order to effectively market and distribute the Products in the Market in the Territory.

 5.4 Maintain adequate stock levels of Products to meet the needs of its customers. 

5.5 Train its sales personnel so that they are knowledgeable of the Products and capable of effectively presenting, promoting, demonstrating and supporting the Products in the Market in the Territory. 

5.6 Provide prompt attention to, and resolution of, inquiries from customers in the Market in the Territory.

 5.7 Respond to all customer leads supplied by Supplier in a timely fashion, and bid only Supplier Products for all such leads and, if requested, provide an audit of all leads supplied by Supplier. 

5.8 Conduct business in a manner that reflects favorably at all times on the Products and the good name, goodwill and reputation of Supplier. 

5.9 As requested by Supplier and at Distributor's sole expense, 
(a) secure and maintain in its own name (unless directed by Supplier to secure, in the name of Supplier   ), any and all registrations, permits, licenses, approvals, and other governmental actions required to import, handle, market, sell, demonstrate, use and distribute Products in the Market in the Territory, and 
(b) provide to Supplier quarterly progress reports on any such action, and provide to Supplier copies of all registrations, permits, licenses, approvals, certificates, correspondence and other documentation related to any such action.

 5.10 Provide all customer service and support for the Products in the Market in the Territory. Distributor agrees and acknowledges that Supplier will have no obligation to provide customer service and support of any kind in the Market in the Territory. 

5.11 To keep Supplier informed as to any problems encountered with the Products and any resolutions arrived at for those problems, and to communicate promptly to Supplier any and all modifications, design changes or improvements of the Products suggested by any customer, employee or agent. Distributor further agrees that Supplier shall have and is hereby assigned any and all right, title and interest in and to any such suggested modifications, design changes, or improvements of the Products, without the payment of any additional consideration therefor either to Distributor, or its employees, agents or customers. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

6.
Restrictions

In addition to its other restrictions under this Agreement, Distributor shall not: 

6.1 Sell, use or transfer any Products outside the Market or Territory. Distributor shall not sell or transfer any Products to a party if Distributor knows or has reason to know that such party intends to directly or indirectly market, sell, transfer or use the Products outside the Market or Territory. 

6.2 Make any representations or warranties to any third party that purport to bind Supplier. 

6.3 Modify, reformulate or alter the composition of any Product or its packaging in any way without Supplier’s  prior written approval. Distributor is expressly forbidden from altering, removing, obscuring or modifying any label, Trademark or other Supplier symbol from any Product or printed materials provided under this Agreement, including, but not limited to, Product marketing and training materials provided by Supplier. Furthermore, Distributor shall solely use Product marketing and training materials that have been approved and authorized by Supplier in writing.

 6.4 Distribute in the Market in the Territory any third party product that Supplier reasonably considers is competitive to any Supplier Product. A complete list of all skin care, tissue repair and dermatology products currently distributed by Distributor is set forth on Schedule D and Supplier acknowledges that such products shall be deemed not to compete with the Products.

 6.5 Engage in any deceptive, misleading or unethical practices that are detrimental to Supplier,    the Products or the public.

 6.6 Make false or misleading representations, advertisements or claims with regard to the Products or Supplier   .

7.
Obligations of Supplier   
In addition to its other obligations under this Agreement, Supplier shall: 

7.1 Provide to Distributor such amounts of Product marketing and training materials as Supplier determines reasonable in its sole discretion, all in the English language unless otherwise agreed by Supplier. 

7.2 Keep Distributor informed of any Product complaints that are, in Supplier’s  reasonable judgment, important concerning the quality and performance of Products. 

7.3 Provide technical specifications and other information currently available and reasonably required to support Distributor's securing of registrations, permits, licenses, approvals and other governmental actions required to import, handle, market, sell, demonstrate, use or distribute Products in the Territory. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

8.
Reports; Quality Assurance

 
8.1
Reports

Distributor shall provide to Supplier the written reports in the form and frequency described on Schedule E .

 
8.2
Quality Assurance

Distributor shall maintain a quality assurance program that is acceptable to Supplier. Supplier shall have the right during the term of this Agreement, upon reasonable notice and during regular business hours, to visit Distributor to inspect records and data directly related to the distribution and sale of Products for the purpose of confirming compliance with this Agreement and the quality assurance program. Distributor agrees to implement any reasonable corrective action requested by Supplier resulting from such review.

9.
Intellectual Property

 
9.1
Supplier’s  Rights

The Products involve valuable patent, copyright, trade secret, trade name, trademark and other proprietary rights of Supplier,    including, but not limited to, the Trademarks. No title to or ownership of any such proprietary right is transferred to Distributor under this Agreement or by use of any Trademark, patent or other proprietary right. Supplier reserves all such proprietary rights. Distributor will not infringe, misappropriate or violate any proprietary rights of Supplier. Without limiting the generality of the foregoing, Distributor will not register or attempt to register, directly or indirectly, within the Territory or elsewhere, any such patents, copyrights, trade names, trademarks or other proprietary rights (including URLs that utilize, or that are substantially similar to, the Trademarks) other than in the name of Supplier and as expressly directed by Supplier in writing.

 
9.2
Nonexclusive License Grant

Subject to the terms and conditions of this Agreement, Supplier hereby grants to Distributor a nonexclusive license to use the Trademarks solely in connection with the sale and offering for sale of Products in the Market in the Territory.


 9.3
Use of Trademarks and Trade Names

Distributor shall not use the name of Supplier or its trade names, Trademarks, logos or any equivalent thereof in any publicity or advertising, or in any other manner whatsoever, without the prior written consent of Supplier   .

 
9.4
Enforcement

Distributor will immediately notify Supplier of any infringement, misappropriation or violation of any of Supplier’s  proprietary rights relating to Products, Trademarks or the activities of Distributor hereunder. In the event of any such infringement, misappropriation or violation relating to the activities of Distributor or any of its employees, agents, representatives or customers, Distributor will, at Distributor's expense but subject to Supplier’s  consent, take all steps reasonably necessary to terminate said infringement, misappropriation, or violation. Distributor will obtain Supplier’s  consent before initiating any legal proceeding in connection with such infringement, misappropriation or violation. Supplier may, at its option, expense and recovery (if any), assume control of any such proceeding. If Supplier assumes such control, Supplier will have exclusive control over the prosecution and settlement of the proceeding and Distributor will provide such assistance related to such proceeding as Supplier may reasonably request and assist Supplier in enforcing any settlement or order made in connection with such proceeding. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 
9.5
Assignments

On the termination or expiration of this Agreement, Distributor will assign to Supplier or such other person or entity as Supplier may designate all rights, registrations, reservations, licenses, permits and similar items made or obtained by Distributor relating to the Products or any proprietary rights of Supplier   .

 
9.6
Translation

Distributor may translate the Product sales literature, training materials and other documentation provided by Supplier only with Supplier’s  prior written consent Distributor hereby assigns to Supplier all proprietary rights in and to any such translated versions of the documentation. Distributor agrees to, and shall cause its employees, agents and consultants to, execute such documents and to perform such acts as may be reasonably necessary to perfect and/or register such assignment in all relevant jurisdictions.

10.
Term of Agreement; Termination; Appointment of Successor


10.1
Term

Unless earlier terminated as provided herein, the term of this Agreement will commence on the Effective Date of this Agreement and will terminate on the date set forth on Schedule A .

 
10.2
Termination

This Agreement may be terminated: (a) by Supplier for convenience upon ninety (90) days' prior notice; or (b) by either party if the other party breaches this Agreement and fails to cure such breach within thirty (30) days of written notice from the other party describing such breach; or (c) by Supplier giving ten (10) days' prior notice in the event (i) the Distributor fails to achieve the Performance Standards or (ii) there is a proposed or completed change in control or management of Distributor which is unacceptable to Supplier   ; or (d) by either party giving the other party ten (10) days' prior notice in the event (i) the other party ceases to function as an ongoing concern and conduct its operations in the normal course of business, (ii) the other party becomes insolvent or bankrupt, (iii) the other party makes an assignment for the benefit of creditors, or (iv) a trustee or receiver shall be appointed for the other party.

 
10.3
Inventory

Supplier shall deliver, and Distributor shall pay to Supplier the purchase price and other expenses of, all Products for which orders were accepted prior to termination of this Agreement. Within thirty (30) days after the date of termination or expiration of this Agreement (the "Termination Date"), Distributor shall provide Supplier with a written inventory of all Products in its stock as of the Termination Date (the "Inventory"). Except in the event of a termination by Supplier for breach pursuant to Section 10.2(b), Distributor shall have the right to sell off the Inventory in the Market in the Territory at its normal prices for a period of six (6) months after the Termination Date. Following such six (6) month period, Distributor shall either destroy, or surrender to Supplier at no cost to Supplier,    all remaining Inventory. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.



10.4
Survival

All accrued obligations and the provisions of Sections 3, 4.3, 5.8, 5.11, 6.1, 6.2, 6.3, 6.5, 6.6, 9.1, 9.3, 9.4, 9.5, 10.3, 10.4, 10.5, and 14 through 21 will survive expiration or termination of this Agreement and will remain effective in accordance with their terms.

 
10.5
Acknowledgment

Any expiration or termination of this Agreement will be final and absolute. Distributor waives any right, either express or implied by applicable law or otherwise, to renewal of this Agreement or to any damages or compensation for any expiration or termination of this Agreement in accordance with this Section 10. Each of the parties have considered the possibility of such expiration or termination and the possibility of loss and damage resulting there from in making expenditures pursuant to the performance of this Agreement. It is the express intent and agreement of the parties that neither will be liable to the other for damages or otherwise by reason of the expiration or termination of this Agreement as provided for herein.

 
10.6
Appointment of Successor Distributor

(a) If Distributor terminates this Agreement, Supplier may, at any time prior to the effective date of such termination, announce a successor distributor, if any, and both Supplier and Distributor agree to allow such successor distributor to take all actions necessary or helpful to make itself known as Supplier’s  distributor in the Market in the Territory, able to do business from a specified date, that date being the day after the effective termination of this Agreement. (b) If Supplier terminates this Agreement, Supplier may, no earlier than twenty (20) days prior to the effective date of such termination, announce a successor, if any, and allow such successor distributor to make itself known as Supplier’s  distributor in the Market in the Territory, able to do business from a specified date, that date being the day after termination hereof.

11.
Compliance with Laws; Foreign Corrupt Practices Act

 
11.1
General

Distributor shall at all times comply with all applicable laws and regulations in selling Products and in otherwise exercising rights or performing obligations hereunder. Neither party shall have to perform any obligations set forth in this Agreement if such performance would violate applicable law.


11.2
Foreign Corrupt Practices Act

In performance of its activities, duties and obligations under this Agreement, Distributor shall comply with the U.S. Foreign Corrupt Practices Act ("FCPA"). Distributor represents and warrants that it is familiar with the obligations and restrictions of the FCPA, and that it and its employees and agents will comply with the provisions of the FCPA. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 
11.3
Compliance With Export Laws

Distributor will comply with all applicable export laws, restrictions, and regulations of any United States or foreign agency or authority and not to export or re-export, or allow the export or re-export of any product, technology or information it obtains or learns pursuant to this Agreement (or any direct product thereof) in violation of any such laws, restrictions or regulations. Distributor shall obtain and bear all expenses relating to any necessary licenses and/or exemptions with respect to the export from the U.S. of the Products to the Territory in compliance with all applicable laws and regulations.

12.
Assignment

Neither this Agreement nor any rights or obligations hereunder may be assigned or transferred by Distributor, either voluntarily or by operation of law, without Supplier’s  written consent. Any purported assignment or transfer in violation of this section shall be void. This Agreement will be binding upon and inure to the benefit of the parties and their permitted successors and assigns.

13.
Insurance

At all times that Distributor is purchasing Products from Supplier,    Supplier and Distributor shall maintain appropriate insurance coverage for Distributor's activities under this Agreement (including, without limitation, comprehensive general liability and automobile liability insurance with limits of not less than *** ). Such insurance will name Supplier as an additional insured, contain a waiver of any rights of the insurer to subrogation against Supplier and afford Supplier not less than thirty (30) days advance notice of any cancellation or material change. Upon Supplier’s  request, Distributor shall provide Supplier with such certificates of insurance and other evidence of such insurance as Supplier may reasonably request.

14.
Indemnification


14.1
By Distributor

Distributor shall indemnify, defend and hold Supplier and its officers, directors, agents and employees harmless from and against any and all third party and governmental claims, including related suits, losses, liabilities, damages, expenses and court costs (including reasonable attorneys' fees), that may arise on account of Distributor's activities, or those of its employees or agents (including, without limitation, direct and indirect subdistributors), including without limitation, providing unauthorized representations or warranties to its customers or breaching any term, representation or warranty of this Agreement, provided Distributor is promptly notified of any and all threats, claims and proceedings related thereto and given reasonable assistance and the opportunity to assume sole control over the defense and all negotiations for a settlement or compromise; Distributor will not be responsible for any settlement it does not approve in writing.

 
14.2
By Supplier   
Supplier shall indemnify, defend and hold Distributor and its officers, directors, agents and employees harmless from liability to a third party resulting from infringement by a Product of any United States patent issued as of the first date of delivery the applicable Product or any United States copyright, provided Supplier is promptly notified of any and all threats, claims and proceedings related thereto and given reasonable assistance and the opportunity to assume sole control over the defense and all negotiations for a settlement or compromise; Supplier will not be responsible for any settlement it does not approve in writing. THE FOREGOING IS IN LIEU OF ANY WARRANTIES OF NONINFRINGEMENT, WHICH ARE HEREBY DISCLAIMED. The foregoing obligation of Supplier does not apply with respect to Product or portions or components thereof 
(i) that are not supplied by Supplier,    
(ii) that are made in whole or in part in accordance to Distributor specifications, 
(iii) that are modified after shipment by Supplier,    if the alleged infringement relates to such modification, 
(iv) that are combined with other products, processes or materials where the alleged infringement relates to such combination,
 (v) where the allegedly infringing activity continues after notification thereof or of modifications that would have avoided the alleged infringement,
 (vi) where use of the Product is incident to an infringement not resulting primarily from the Product or 
(vii) where use is not strictly in accordance with this Agreement and all applicable grants of rights, documentation and restrictions; Distributor will indemnify Supplier and its officers, directors, agents, and employees from all damages, settlements, attorneys' fees and expenses related to a claim of infringement or misappropriation excluded from Supplier’s  indemnity obligation by this sentence. This Section 14.2 shall not be interpreted to grant to Distributor any rights not expressly granted under this Agreement. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

15.
Confidentiality

 
15.1
General

Each party acknowledges that the Confidential Information of the other party is confidential in nature and contains trade secrets belonging to the other party. Each party understands and agrees that the disclosing party will suffer irreparable harm in the event of any unauthorized disclosure of any portion of any of such party's Confidential Information to a third party without the prior written consent of the disclosing party. Each party shall keep the Confidential Information received from the other party in confidence, shall use such Confidential Information only for the purposes of this Agreement, and shall not disclose such Confidential Information to any person or entity, other than to its employees, agents or contractors on a need-to-know basis, without the disclosing party's prior written consent. Each party agrees to take measures to protect the confidentiality of the other party's Confidential Information that, in the aggregate, are no less protective than those measures it uses to protect the confidentiality of its own confidential or proprietary information of similar kind and import (in no event, less than commercially reasonable measures), and to advise its employees of the confidential nature of such Confidential Information and of the prohibitions on revealing such Confidential Information contained herein, and to require its agents and contractors to execute a confidentiality agreement at least as restrictive as these provisions.

 
15.2
Effect of Termination

Upon the discontinuance, termination or cancellation of this Agreement, the affected Confidential Information and all copies in whatever medium or form will be returned to the disclosing party or, with the disclosing party's prior written consent, will be destroyed and the receiving party shall certify as to such destruction.

 
15.3
Previous Confidential Information

The provisions of this Section 15 will apply to Confidential Information provided by one party to the other party prior to the date of this Agreement.

16.
Notices

Any notice, demand or communication required or permitted to be given by any provision of this Agreement shall be deemed to have been sufficiently given or served for all purposes if 
(a) delivered personally, 
(b) deposited with a pre-paid messenger, express or air courier or similar courier, or 
(c) transmitted by telecopier, facsimile, email or other communication equipment that transmits a facsimile of the notice to like equipment that receives and reproduces such notice. Notices will be addressed to a party at the party's address, facsimile number or email address as set forth below. Notices shall be deemed to have been received 
(i) in the case of personal delivery, upon receipt, 
(ii) in the case of messenger, express or air courier or similar courier, two days after being deposited, and 
(iii) in the case of telecopier, facsimile, email or other communication equipment, the day of receipt as evidenced by a telecopier, facsimile, email or similar communication equipment confirmation statement. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.

 
If to Supplier   :
Supplier Inc.


………….Washington 98021

 
Attn: President

 
Fax: 

 
If to Distributor:
Distributor    

……………….Seoul Korea


Attn: President

Either party may change the individual designated above or its contact information or both by notice in accordance with this Section 16.

17.
Governing Law

This Agreement will be governed by the laws of the state of Washington, without regard to its or any other jurisdiction's principles of conflict of law. The provisions of the United Nations Convention on Contracts for the International Sale of Goods will not apply to this Agreement.

18.
Arbitration
Any and all disputes or controversies arising out of or in connection with this Agreement will be settled by final and binding arbitration, unless otherwise agreed to by both parties. The arbitration will be held in Seattle, Washington, U.S.A., in accordance with the Commercial Arbitration Rules of the American Arbitration Association (the "AAA Rules") before a single arbitrator. The arbitrator appointed pursuant to the AAA Rules will be fluent in English (U.S. usage) and will be an attorney with at least ten (10) years' experience in the cosmetic or pharmaceutical industry. All documents submitted to the arbitrator will be in English or accompanied by a certified English translation. Judgment upon the award may be entered in any court having jurisdiction, or application may be to such court for a judicial acceptance of the award and an order of enforcement, as the case may be. All costs, fees and expenses, including attorneys' fees, for the arbitration hearing and the costs of enforcement, and upon appeal, if any, will be borne by the party against whom the judgment is rendered or will be apportioned by the arbitrator. The provisions of this Section 18 will not preclude the application to any court for injunctive or other equitable relief to prevent breach of the Agreement by either party or to prevent the misuse or unauthorized disclosure of Confidential Information and will not preclude the issuance of such relief by any court. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission.
19.
Separability

If any provision of this Agreement is held to any extent invalid or unenforceable, such provision will be deemed amended to conform to applicable laws and to accomplish the intentions of the parties. The existence of any invalid or unenforceable provision will not void the entire Agreement.

20.
Miscellaneous

The headings or titles in this Agreement are for the purposes of reference only and will not in any way affect the interpretation or construction hereof. All schedules and other attachments hereto are hereby incorporated herein and made a part of this Agreement. The failure at any time to enforce any of the terms, provisions or conditions of this Agreement will not constitute or be construed as a waiver of the same, and any single or partial exercise of any right under this Agreement will not preclude any further or other exercise of the same or the exercise of any other right. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes and cancels all prior and contemporaneous agreements, claims, representations and understandings of the parties in connection with such subject matter. This Agreement will not be modified or amended except by written agreement signed on behalf of Distributor and Supplier by their respective duly authorized representatives. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, and all of which together will constitute one and the same instrument. This Agreement will not be construed against the party preparing it, but will be construed as if all the parties jointly prepared the Agreement, and any uncertainty or ambiguity will not be interpreted against any one party. 
21. Basis of Bargain
 EACH PARTY RECOGNIZES AND AGREES THAT THE WARRANTY DISCLAIMERS AND LIABILITY AND REMEDY LIMITATIONS IN THIS AGREEMENT ARE MATERIAL BARGAINED FOR BASES OF THIS AGREEMENT AND THAT THEY HAVE BEEN TAKEN INTO ACCOUNT AND REFLECTED IN DETERMINING THE CONSIDERATION TO BE GIVEN BY EACH PARTY UNDER THIS AGREEMENT AND IN THE DECISION BY EACH PARTY TO ENTER INTO THIS AGREEMENT. Signature page follows. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission. The parties have caused this Agreement to be executed in duplicate originals by their duly authorized representatives, effective as of the date set forth above.

SUPPLIER INC.
DISTRIBUTOR

 
Distributor     Co., Ltd.

By |s|………………. Name …….. ……………..Title VP Marketing Business Dev.
By Name Title

Omissions are designated as ***. 

SCHEDULE A

Market, Products, Territory, Etc.

1.
Market

Cosmetic businesses such as spas, boutiques, and beauty stores, and hospitals, clinics and Physician dispensed, medical non-prescription skin care.

2.
Products

[***********] and future products that may be added to the line through mutual consent.

3.
Territory

Initially, South Korea, China Japan. Based on performance, Territory may be amended through mutual consent to cover other countries where the Distributor does business

4.
Trademarks

The "Supplier TM)" mark, the UW(TM) mark and the XY(TM) mark.

5.
Excluded Accounts

None

6.
Initial Order Quantity and Delivery Timeframe

*** initial order to be delivered by a date to be agreed upon by the parties.

7.
Minimum Order Quantities

Orders will be placed generally monthly or quarterly, noting that for the first 6 months of the agreement the Distributor may need to order more frequently until a sales history can be established.

8.
Performance Standards

Distributor shall purchase from Supplier a minimum purchase requirement of Products during the time periods described below:

December 6, 2011
through
December 31, 2011
:
***

January, 1, 2012
through
December 31, 2012
:
***

January, 1, 2013
through
December 31, 2013 and
:
***

and each subsequent period of

January 1, ,
through
December 31 thereafter
:
***

9.
Expiration Date of Term

March 31, 2015. Thereafter, this Agreement may be renewed for one year terms upon mutual agreement.

10.
Other Matters

None

SCHEDULE B

Standard Terms of Sale 
1 . Agreement. These Standard Terms of Sale ("Terms of Sale") govern all purchase and sale transactions between Supplier and Distributor involving Products supplied by Supplier. Supplier will not be bound by, and specifically objects to, any term, condition or other provision which is different from or in addition to the provisions of this Agreement which is proffered by Distributor in any purchase order, receipt, acceptance, confirmation, correspondence, or otherwise, unless Supplier specifically agrees to such provision in a written instrument signed by Supplier.
 2. Acceptance. Supplier shall deliver to Distributor and Distributor shall accept and pay for, all Products ordered by Distributor pursuant to an order which has been accepted by Supplier,    insofar as such Product complies with specifications. All orders are subject to acceptance by Supplier either in writing or by shipping Product. Supplier may accept any order in full or in part, and Supplier’s  shipment of less than all Product ordered will constitute acceptance only as to those quantities of Product shipped. 
3. Firm Orders. Distributor may not modify, rescind or cancel any order, in whole or in part, without Supplier’s  written consent. 
4. Taxes. Prices do not include sales, excise, use or other taxes, duties or fees now in effect or hereafter levied which Supplier may be required to pay, excluding Supplier’s  local, State or Federal income taxes, or collect in connection with the sale of Product to Distributor; all such taxes, duties and fees will be for the account of Distributor who shall promptly pay Supplier upon demand therefore. 
5. Delivery. Supplier shall use commercially reasonable efforts to meet any delivery date specified in an order. If Supplier cannot meet the specified delivery date, Supplier shall promptly notify Distributor of the delay and take all reasonable steps to expedite delivery. Unless otherwise specified by Supplier,    Product shall be delivered to Distributor F.O.B. Supplier’s  warehouse, Redmond, Washington or other Supplier manufacturing facility. If Distributor requests shipments and/or deliveries in separate lots, Distributor shall be responsible for excess shipping charges, if any. Distributor is responsible for all transportation costs, including, but not limited to, shipping charges, premiums for freight insurance, inspection fees, customs, duties, import or export fees, assessments, and all other costs incurred in transporting the Product to the destination. Distributor shall be responsible for prosecuting any claims against any carrier arising from or relating to shipment. Supplier will reasonably cooperate with Distributor with respect to such claims prosecution at Supplier’s  sole cost and expense. 
6. Inspection. Distributor shall promptly inspect shipments of Product upon receipt and either accept or reject them for failure to conform to applicable specifications. Supplier shall reimburse Distributor for any expenses related to the return of any Product that, in Supplier’s  reasonable determination, fails to conform to applicable specifications. Distributor will give Supplier prompt written notice of rejection of nonconforming Product. Distributor shall be deemed to have accepted the Product if Distributor fails to give written notice of rejection within five (5) days of delivery of Product. 
7. Warranty and Disclaimer; Returns and Limitation of Remedy. Supplier warrants that all Product sold to Distributor pursuant to this Agreement, at the time of delivery to Distributor, will be substantially in accordance with the applicable specifications for the Product in effect at the time of sale by Supplier to Distributor. Supplier further warrants that all Product manufactured by Supplier for Distributor will be free and clear of all liens and encumbrances. Confidential treatment has been requested for portions of this Agreement. This Agreement omits the information subject to the confidential treatment request. Omissions are designated as ***. A complete version of this agreement has been filed separately with the Securities and Exchange Commission. In order to bring a claim under this warranty, Distributor must give Supplier written notice of any nonconformance within thirty (30) days after delivery of the Product. This warranty shall not apply to any Product that 
(a) has been altered by unauthorized personnel, 
(b) has been misused, abused or damaged, or
 (c) handled contrary to Supplier’s  Product storage and transportation guidelines after delivery. 
SUPPLIER   MAKES NO OTHER WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PRODUCT, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, USAGE OF TRADE OR SAMPLES PREVIOUSLY SUPPLIED. 
Distributor's sole remedy and Supplier’s  sole obligation and liability under this warranty is limited, at Supplier’s  option, to 
(a) repair or replacement of any nonconforming Product, which will be returned to Supplier pursuant to Supplier’s  then-current returns policy and procedures, or 
(b) repayment of, or reduction in, a reasonable portion of the Product's purchase price. Supplier will be under no obligation to accept the return of nonconforming Product contrary to this provision, or to accept return of Product that conforms to the applicable specifications for such Product. 
8. Limitation of Liability. 
NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT OR OTHERWISE, EXCEPT AS MAY BE OTHERWISE REQUIRED BY LAW, SUPPLIER WILL NOT BE LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER LEGAL OR EQUITABLE THEORY FOR 
(I) AMOUNTS THAT IN THE AGGREGATE ARE IN EXCESS OF THE AMOUNTS PAID TO SUPPLIER HEREUNDER WITH RESPECT TO THE PRODUCT GIVING RISE TO LIABILITY OR
 (II) ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS OR 
(III) COST OF PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY, OR SERVICES. 9. Force Majeure . Supplier will not be responsible or liable for any losses or damages caused by any delay or failure to provide Product hereunder due to strikes, differences with workers or other labor disputes, war, acts of terrorism, insurrection, revolution, riots, commotions, disorders, fires, floods, acts of God, embargoes, governmental authorizations and instructions, governmental restrictions or other acts or delays of governmental authorities, unavailability of power supplies, unavailability of materials, delays or failures attributable to Distributor, or any other cause beyond its reasonable control.

SCHEDULE C

Pricing

Reorder #


Prices valid through March 31, 2012

SCHEDULE D

Third Party Products Distributed by Distributor This page intentionally left blank

Contract # 35
LICENSE AND DISTRIBUTION AGREEMENT

This License and Distribution Agreement ("Agreement")
is made as of May 11, 2002
by and between
COMPANY A, Inc., a Delaware corporation having its principal place of business at ………, Massachusetts ……….("COMPANY A ")
and
Company B   , Inc., a Nevada corporation having its principal place of business at ……………….., Arizona ("Company B  ").

Recitals

1. Company A is in the owner of, and is in the business of developing, marketing, licensing and selling facial recognition technology and products ("Company A Technology" as defined herein) and related identification and surveillance products.

2. Company B  is the owner of and is in the business of developing, marketing, licensing and selling command and control software systems, including its process equipment control system product called "ABCD" ("Company B  Technology" as defined herein).

3. Company A wishes to develop and distribute applications incorporating Company B  Technology, and Company B  wishes to develop and distribute applications that incorporate Company A Technology, subject to the exclusivity provisions provided for in this Agreement.

4. The parties wish to license their respective technology to each other and to cooperate in developing and marketing applications that incorporate both of their technologies, as such are described above.

5. The parties do not intend to engage in the joint development of products and applications pursuant to this Agreement and will negotiate the terms of any joint development of products and applications in a separate written agreement upon undertaking any such joint development.

Accordingly, Company A and Company B , in consideration of the mutual promises contained herein and intending to be legally bound, agree to the following terms and conditions:

Terms and Conditions

1. Defined Terms

1.1 Authorized Distributor means a Licensee distributor of Licensee Applications that: (a) has been approved by Licensor to distribute Applications;

(b) has agreed in writing to comply with the relevant provisions of this Agreement, including, without limitation, all of the restrictions on use and distribution of the Applications, the representations, and the payment and notice requirements; and (c) for which Licensee has agreed to accept responsibility for ensuring compliance with all of Authorized Distributors obligations under this Agreement, including payment to Licensor.

1.2 Authorized Field means use of Company A Applications and Company B  Applications by Customers in the markets described on Exhibit A attached hereto.

1.3 Applications means Company B  Applications and Company A Applications, collectively.

1.4 Customer means an end-user that sublicenses Company A Applications from Company A or Company B  Applications from Company B  pursuant to a Customer Contract.

1.5 Customer Contract means an agreement that Licensee enters into with a Customer to license Applications for internal end use only by Customer in the Authorized Field; such agreement to include the sublicensing terms and conditions set forth in Section 6 and to otherwise comply with the relevant terms and conditions of this Agreement.

1.6 Documentation means the user training manual(s) and any other materials supplied by Licensor for use with the Licensor's Technology.

1.7 Effective Date means May 11, 2002, the date on which this Agreements signed.

1.8 Company B  Applications mean applications (i.e. systems that include Company A Technology and Company B  Technology as part of a command and control solution) developed by Company B  or on behalf of Company B  that incorporate Company A Technology pursuant to the terms of this Agreement.

1.9 Company B  Technology means Company B 's software systems listed in Exhibit A.

1.10 Licensee shall be used to refer to the party that is the licensee of the technology in the relevant provision (i.e. Company A is the Licensee with respect to use of Company B  Technology, Marks and Documentation and Company B  is the Licensee with respect to Company A Technology, Marks and Documentation).

1.11 Licensor shall mean the party that is the owner and licensor of the Technology, Documentation and Marks in the relevant provision (i.e. Company A is the Licensor with respect to Company A Technology, Documentation and Marks, and Company B  is the Licensor with respect to Company B  Technology, Documentation and Marks).

1.12 Company A Applications mean applications (i.e. systems that include Company A Technology and Company B  Technology as part of a command and control solution) developed by Company A or on behalf of Company A that incorporate Company B  Technology pursuant to the terms of this Agreement.

1.13 Company A Technology means Company A   's facial recognition technology and products listed in Exhibit A, in executable machine code form only.

2. Grants of Licenses and Distribution Rights

2.1 Cross-Licenses and Distribution Rights.

2.1.1 License Grant to Company B . Subject to the terms and conditions of this Agreement, Company A hereby grants to Company B , and Company B  hereby accepts from Company A   , a worldwide, limited, non-transferable,non-exclusive license during the term of this Agreement to: 
(a) integrate Company A Technology into Company B  Applications for distribution to Customers in the Authorized Field, provided that such integration shall not involve any modifications of or alternations to Company A Technology; 
(b) sub-license Company A   Technology to sub-contractors solely for internal use for the purpose of developing Company B  Applications for Company B  and providing support to Customers on behalf of Company B  during the term of and subject to the limitations of this Agreement, provided that such sub-contractors agree to the relevant terms and conditions of this Agreement in writing, including, without limitation, the provisions regarding confidentiality and limitations on use of Company A Technology; 
(c) market, distribute, and grant limited term or perpetual sublicenses to the Company A Technology as part of the Company B  Applications to Customers in the Authorized Field; 
(d) use Company A Technology solely in connection with marketing, demonstrating and selling Company B  Applications to Customers; 
(e) provide installation and support services for Customers as required under Customer Contracts for so long as such Customer Contracts remain in effect; and 
(f) to sub-license Company B 's Authorized Distributors to market, distribute and grant limited term or perpetual sublicenses to the Company A Technology as part of the Company B  Applications to Customers in the Authorized Field and to use the Company A Technology in connection with marketing, selling and supporting such Customers. Company B  acknowledges and agrees that the rights and licenses granted to Company B  herein are subject to the limitations contained herein and are contingent upon Company B 's and its sub-contractors and its Authorized Distributors full compliance with the terms and conditions of this Agreement.

2.1.2 License Grant to Company A   . Subject to the terms and conditions of this Agreement, Company B  hereby grants to Company A   , and Company A hereby accepts from Company B , a worldwide, limited, non-transferable, non-exclusive license during the term of this Agreement to: 
(a) integrate Company B  Technology into Company A Applications for distribution to Customers in the Authorized Field, provided that such integration shall not, without prior written approval of Company B , involve any modifications of, or alternations to, Company B Technology;
 (b) sub-license Company B  Technology to sub-contractors solely for internal use for the purpose of developing Company A Applications for Company A and providing support to Customers on behalf of Company A during the term of and subject to the limitations of this Agreement, provided that such sub-contractors agree to the relevant terms and conditions of this Agreement in writing, including, without limitation, the provisions regarding confidentiality and limitations on use of Company B  Technology;
(c) market, distribute, and grant limited term or perpetual sublicenses to the Company B  Technology as part of the Company A Applications to Customers in the Authorized Field; 
(d) use Company B  Technology solely in connection with testing, marketing, demonstrating and selling Company A Applications to Customers;
 (e) provide installation and support services for Customers as required under Customer Contracts for so long as such Customer Contracts remain in effect; and 
(f) to sub-license Company A   's Authorized Distributors to market, distribute and grant limited term or perpetual sublicenses to the Company B  Technology as part of the Company A Applications to Customers in the Authorized Field and to use the Company B  Technology in connection with marketing, selling and supporting such Customers. Company A acknowledges and agrees that the rights and licenses granted to Company A herein are subject to the limitations contained herein and are contingent upon Company A   's and its sub-contractors and its Authorized Distributors full compliance with the terms and conditions of this Agreement.

2.1.3 Exclusive Use of Licensee Technology in Applications. Both parties acknowledge that the other party will be providing training, proprietary information, marketing techniques and making other such investments of time and resources to support this distribution relationship in reliance on the other party’s investment of time and resources in promoting the Applications. Each party agrees that it will not purchase, distribute, resell or market any products or services or applications that include such products and services provided by a third party that are similar to or compete with the other party’s Technology (Company B  Technology and Company A Technology respectively) during the term of this Agreement, provided that each party may obtain such products to satisfy specific business opportunities if the other party is unable to satisfy it’s reasonable commercial needs for such products after being provided with are reasonable opportunity to do so.

2.2 Limitation of Rights of Licensee.

2.2.1 Licensor does not grant Licensee or Authorized Distributors any title to or ownership interests in the Licensor Technology, Licensor Documentation, or any extensions, modifications, upgrades, improvements, or parts thereof. Except as otherwise expressly provided for in this Agreement, Licensee and Authorized Distributors shall not have any right to transfer or assign their license to Licensor Technology or any of their rights under this Agreement.

2.2.2 Licensee and Licensee's Authorized Distributors shall not have any right to modify or to create derivative works from Licensor Technology, provided that Licensee may develop and market Licensee Applications that incorporate the Licensor Technology in unaltered and unmodified form. Licensee and its Authorized Distributors shall have no right to receive, review, or otherwise use or have access to the source code for Licensor's Technology and Licensee and Authorized Distributors may use and distribute Licensor Technology only as incorporated into Licensee Applications, only in executable machine code form, and only to Customers.

2.2.3 All rights in Company A Technology, and related facial recognition technology, including but not limited to modifications, extensions, and improvements thereto, all of Company A   's ideas and their tangible expression, all product specifications and applications developed by or on behalf of Company A   ,and all Company A confidential information, trade secrets, trademarks, servicemarks, patents, and copyrights, are and will remain the property of Company A orbits licensors. This Agreement and the licenses granted hereunder are subject tall restrictions of Company A licensors of licensor technology embedded in Company A   Technology.

2.2.4 All rights in Company B  Technology, including but not limited to modifications, extensions, and improvements thereto, all of Company B ’s ideas and their tangible expression, all product specifications and applications developed by or on behalf of Company B , and all Company B  confidential information, trade secrets, trademarks, service marks, patents, and copyrights, are and will remain the property of Company B  or its licensors. This Agreement and the licenses granted hereunder are subject to all restrictions of Company B  licensors of licensor technology embedded in Company B  Technology.

2.3 Distribution Rights.

2.3.1 Subject to the terms and conditions of this Agreement, Licensor grants Licensee the right to distribute and to allow its Authorized Distributors to distribute Licensor Technology that is incorporated into Licensee Applications to Customers in the Authorized Field, provided that Licensor Technology is distributed by Licensee and its Authorized Distributors in accordance with the terms and conditions of this Agreement. Licensee accepts such appointment and acknowledges and agrees that this appointment and the rights and licenses granted to Licensee are subject to the limitations contained herein and are contingent upon Licensee's and its sub-contractors' and Authorized Distributors' full compliance with the terms and conditions of this Agreement.

2.3.2 Licensee represents and warrants that it has the power and authority to enter into and perform its obligations under this Agreement, that it and its Authorized Distributors do not have any obligations that would interfere with their performance hereunder, and that the terms of this Agreement and performance of Licensee's and its Authorized Distributors' obligations under this Agreement will not violate any applicable laws or regulations in any relevant jurisdictions.

2.3.3 Licensee shall remain responsible for all obligations to Licensee’s Customers that purchase Licensee Applications from Licensee and its Authorized Distributors, except as expressly provided in this Agreement.

2.3.4 Licensee and its Authorized Distributors each shall:
 (a) comply with the requirements of all applicable laws, rules, regulations and orders of governmental or regulatory authorities; 
(b) preserve and maintain its legal existence and all of its material rights, privileges, and licenses; and (c)promptly give Licensor notice of all legal or arbitral proceedings, and of all proceedings by or before any governmental or regulatory authority or agency, and any material development in respect of such legal or other proceedings affecting Licensee. Licensee shall notify Licensor in writing within three (3) days of Licensee’s receipt of any notice of threatened or actual litigation or claims made by a Customer or other parties involving the Licensor Technology or Licensee Applications.

2.3.5 Licensee shall maintain product liability, and errors and omissions insurance in amounts reasonably approved by Licensor.

2.3.6 Licensee shall provide Licensor with a copy of any Licensee Applications that are developed by or on behalf of Licensee prior to commercial release, unless the parties agree otherwise, and Licensee Applications must satisfy any of Licensor's basic guidelines on use of Licensor Technology as maybe provided from time to time by Licensor.

2.4 No Reverse Engineering or Modification. Licensee and its Authorized Distributors may not modify, decompile, copy, disassemble, translate, or reverse engineer Licensor Technology and may not copy or otherwise reproduce or modify any Licensor Documentation without the prior written consent of Licensor, provided that Licensee and its Authorized Distributors may each make one archival copy of the Licensor Technology to be used only for back up purposes.

2.5 Display of Trademarks.

2.5.1 Unless otherwise requested by Licensor, Licensee agrees to use the proprietary, registered name and marks of Licensor and the applicable product trademarks of Licensor (collectively, the "Licensor Marks") on all Licensee Applications that are distributed to Customers. Licensee agrees not to adapt or use any of the Licensor Marks in any manner except as expressly provided in this Agreement or as requested by Licensor, and Licensor shall have the right to inspect Licensee Applications utilizing the Licensor Marks. Licensee may not alter any proprietary markings on Licensor Technology or on the Licensor Documentation, including copyright, trademark, and patent legends, without Licensor's prior written permission.

2.5.2 Licensee and its Authorized Distributors shall have a limited, on-exclusive, non-transferable, license to use and display the Licensor Marks on the Licensee Applications and in connection with the marketing and distribution of Licensee Applications in the Authorized Field during the Term, all in accordance with such specifications for use of the Licensor Marks as Licensor may, in its discretion, establish and modify from time to time and subject to any other requirements imposed by this Agreement.

2.5.3 Licensee and each of its Authorized Distributors acknowledges and agrees that: 
(a) the Marks are and shall remain the sole property of Licensor; 
(b) nothing in this Agreement shall convey to Licensee or its Authorized Distributors any right of ownership in the Licensor's Marks; 
(c)Licensee and Authorized Distributors shall not now or in the future contest the validity of the Licensor's Marks; and 
(d) Licensee and its Authorized Distributors each shall not in any manner take any action that would impair the value of, or goodwill associated with, such Licensor Marks and with the Licensor Technology.

3. Royalties and Support Fees Payable by Company B  to Company A   

3.1 Fees. In consideration for the license granted to Company B  under this Agreement and other rights and benefits granted hereunder, Company B  agrees to pay the fees specified in Exhibit B ("Company A Fees" as defined therein) according to the payment terms provided for therein. Company B ’s Authorized Distributors shall be required to pay the same Company A Fees, and Company B  shall be responsible for ensuring payment to Company A of the Company A Fees payable by Company B 's Authorized Distributors.

3.2 Payments. All payments to be made pursuant to this Section 3 shall be made in United States Dollars. Late payments shall bear interest at the then prime rate published in the Wall Street Journal plus 4%.

3.3 Taxes. Company B  shall pay any duties and excise taxes, now or hereafter applied on the sale, transportation, import, export, licensing or use of Company B  Applications, including sales tax, value added tax or similar tax. Any taxes imposed by government or any amount in lieu thereof, including interest and penalties thereon, paid or payable at any time by Company A in connection with Company A   's license to Company B , exclusive of taxes based on Company A   's net income, shall be borne by Company B  .

3.4 Periodic Reports, Audits. On a quarterly basis, Company B  will furnish to Company A a report of revenues generated from Company B  Applications, including gross sales and sublicense fees from sales of Company B  Applications by Company B  and its Authorized Distributors, and including Customer information if requested by Company A   . During the term of this Agreement and for six (6) months after termination, at Company A   's reasonable request and at its expense, at mutually agreeable times, Company A or its agent or representative will be provided reasonable access during normal business hours to Company B 's and its Authorized Distributors' books and records for purposes of inspecting and auditing books and records relating to this Agreement, the distribution and licensing of Company B  Applications, and the fees due to Company A pursuant to this Agreement.

4. Royalties and Support Fees Payable by Company A   

4.1 Fees. In consideration for the license granted to Company A under this Agreement and other rights and benefits granted hereunder, Company A agrees to pay the fees specified in Exhibit C ("Company B  Fees" as such are defined therein), according to the payment terms provided for therein. Company A   's Authorized Distributors shall be required to pay the same Company B  Fees, and Company A shall be responsible for ensuring payment to Company B  of the Company B  Fees payable by Company A   's Authorized Distributors.

4.2 Payments. For the first one million dollars ($1,000,000) of Company B  Fees payable to Company B  by Company A pursuant to this Agreement, the Company B  Fees shall be payable in shares of the common stock of Company A   ("Shares"), based on a price per share of $4.50 (the "Share Price"). The number of Shares payable to Company B  in satisfaction of the Company B  Fees shall be calculated at the end of each quarter dating from the Effective Date and shall be determined by dividing the total amount of Company B  Fees by the Share Price. Any additional Company B  Fees shall be paid in United States dollars according to the payment terms provided in Exhibit C.

4.3 Registration of Shares.

(a) Company B  acknowledges and understands that prior to the registration of the Shares as provided below, the Shares are "restricted securities" as defined in Rule 144 promulgated under the Securities Act of 1933, as amended. Company B  understands that no disposition or transfer of the Shares may be made in the absence of 
(I) an opinion of counsel, in form and substance reasonably satisfactory to Company A   , that such transfer may be made without registration under the Securities Act or 
(ii) such registration.

(b) Company A agrees that, no later than 
(I) six months after the date of this Agreement or 
(ii) the date on which Shares are first issued to Company B  hereunder, whichever is later, it will prepare and file with the Securities and Exchange Commission ("Commission") a registration statement under the Securities Act (the "Registration Statement"), so as to permit the public resale of the Shares by Company B . Company B  agrees that, if applicable, Company A may convert any Registration Statement filed on Form S-1 (or similar long-form registration statement) to a short-form Registration Statement on Form S-3 by post-effective amendment if Company A in good faith determines that such conversion is advisable or desirable. Company A will maintain the Registration Statement filed hereunder (or any post-effective amendment) effective under the Securities Act until all of the Shares have been sold pursuant to such Registration Statement or all Shares then held by Company B  are eligible to be sold under an exemption from the registration requirements of the Securities Act. All fees, disbursements and out-of-pocket expenses and costs incurred by Company A in connection with the preparation and filing of the Registration Statement shall be borne by Company A   . Company B  shall bear the cost of underwriting and/or brokerage discounts, fees and commissions, if any, applicable to the Shares being registered and the fees and expenses of its counsel.

(c) Nothing herein shall preclude Company A from selling securities, or including selling shareholders other than Company B , under any Registration Statement filed in satisfaction of this Section 4.3.

(d) If, at any time or from time to time after the effective date of any Registration Statement, Company A notifies Company B  in writing of the existence of a Potential Material Event (as defined below), Company B  shall not offer or sell any Shares or engage in any other transaction involving or relating to the Shares from the time of the giving of notice with respect to a Potential Material Event until Company B  receives written notice from Company A that such Potential Material Event either has been disclosed to the public or no longer constitutes a Potential Material Event. If a Potential Material Event occurs prior to the date the Registration Statement is required to be filed, then Company A   's obligation to file such Registration Statement shall be delayed without penalty for not more than thirty (30) days. "Potential Material Event” means any of the following: 
(a) the possession by Company A of material information not ripe for disclosure in a registration statement, as determined in good faith by Company A that disclosure of such information in a Registration Statement would be detrimental to the business and affairs of Company A   ; or 
(b)any material engagement or activity by Company A which would, in the good faith determination of Company A   , be adversely affected by disclosure in a registration statement at such time, which determination shall be accompanied by a good faith determination by Company A that the Registration Statement would be materially misleading absent the inclusion of such information.

(e) Company B  will cooperate with Company A in all respects in connection with the Registration Statement, including timely supplying all information reasonably requested by Company A (which shall include all information regarding Company B  and the proposed manner of sale of the Shares required to be disclosed in any Registration Statement) and executing and returning all documents reasonably requested in connection with the registration and sale of the Shares and entering into and performing its obligations under any underwriting agreement, if the offering is an underwritten offering, in usual and customary form, with the managing underwriter or underwriters of such underwritten offering. Any delay or delays caused by Company B 's failure to cooperate as required hereunder shall extend the period in which Company A is required to file the Registration Statement.

4.4 Taxes. Company A shall pay any duties and excise taxes, now or hereafter applied on the sale, transportation, import, export, licensing or use of Company A Applications, including sales tax, value added tax or similar tax. Any taxes imposed by government or any amount in lieu thereof, including interest and penalties thereon, paid or payable at any time by Company B  in connection with Company B ’s license to Company A   , exclusive of taxes based on Company B 's net income, shall be borne by Company A   .

4.5 Periodic Reports, Audits. On a quarterly basis, Company A will furnish to Company B  a report of revenues generated from the Company A Applications, including gross sales and sublicense fees from sales of Company A Applications by Company A and its Authorized Distributors, and including Customer information if requested by Company B . During the term of this Agreement and for six (6)months after termination, at Company B 's reasonable request and at its expense, at mutually agreeable times, Company B  or its agent or representative will be provided reasonable access during normal business hours to Company A   's books and records for purposes of inspecting and auditing books and records relating to this Agreement, the distribution and licensing of the Company A Applications, and the fees due to Company B  pursuant to this Agreement.

5. Publicity; Marketing

5.1 Publicity. Each Party shall obtain the other Party's prior written approval for all press releases and similar publications relating to use of Applications.

5.2 Marketing and Support. During the term of this Agreement, the Parties agree to cooperate in their marketing activities and may from time to time engage in joint promotional activities. The Parties agree to work together to avoid any channel conflicts when selling their respective Applications to Customers.

6. Sublicense Terms and Conditions

6.1 Sublicense Terms and Conditions relating to Company A Technology. All Customer Contracts shall include sublicensing terms which are materially similar to the terms provided on Exhibit D attached hereto, as may be amended from time to time by Company A   , and shall be subject to the reasonable approval of Company A   , such approval not to be unreasonably withheld or delayed. Company A shall have the right, in its discretion, to withhold its approval of any terms which materially conflict with the substance of the terms set forth on Exhibit D. Company A shall have no liability, and Company B  shall indemnify Company A   , with respect to any terms or conditions that Company B  or its Authorized Distributors include that vary from sublicensing terms that have been approved by Company A in writing.

6.2 Sublicense Terms and Conditions relating to Company B  Technology. All Customer Contracts shall include sublicensing terms which are materially similar to the terms provided on Exhibit E attached hereto, as may be amended from time to time by Company B , and shall be subject to the reasonable approval of Company B , such approval not to be unreasonably withheld or delayed. Company B  shall have the right, in its discretion, to withhold its approval of any terms which materially conflict with the substance of the terms set forth on Exhibit E. Company B  shall have no liability, and Company A shall indemnify Company B , with respect to any terms or conditions that Company A or its Authorized Distributors includes that vary from sublicensing terms that have been approved by Company B  in writing.

6.3 Limitation on Representations. Licensee and its Authorized Distributors shall not make any representations or warranties to any third party as to the specifications, capabilities, or performance of the Licensor Technology, except with Licensor's prior written consent, which consent may be withheld by Licensor in its sole discretion.

7. Support and Training

7.1 Training. Licensor will provide a reasonable number of Licensee personnel with training on how to use and support the Licensor Technology from time to time during the term of this Agreement at no charge to Licensee, provided that Licensee shall be responsible for all travel and related expenses incurred by Licensee. Such training shall be conducted at mutually agreeable times at the Licensor's headquarters unless the parties agree to hold the training sessions at another location.

7.2 Engineering Assistance Provided. From time to time in its sole discretion, Licensor may offer to Licensee product coordination and software application support from Licensee's engineering staff at Licensor's then current commercial rates and according to Licensor's then current payment terms, and subject to availability.

7.3 Customer Support. Licensee shall be solely responsible for, and agrees to provide, or require its Authorized Distributors to provide, adequate installation services and support to Customers for Licensee Applications.

7.4 Licensee's Rights to Enhancements and Upgrades. Licensee and its Authorized Distributors shall have a non-transferable, non-exclusive right and license to receive, use and sublicense to Customers upgrades and enhancements to Licensor Technology that are made available for commercial use by Licensor during the term of this Agreement for the Support Fees provided for in Section 3 and 4 of this Agreement, as applicable. Upgrades and enhancements to Licensor Technology shall be subject to the same terms and restrictions on use as the Licensor Technology.

8. Representations and Warranties; Limitations of Remedies

8.1 Mutual Representations and Warranties. Each of the parties represents and warrants that: (a) it is a corporation duly organized, validly existing, and in good standing under the laws of the jurisdiction of its incorporation and all necessary action, corporate or otherwise, has been taken by it to execute, deliver, and perform this Agreement; and the execution, delivery, and performance of this Agreement does not violate any applicable charter or bylaws; and (b) the execution and performance of this Agreement does not, and will not breach, any duty owed by said party to any other person, corporation, or entity.

8.2 THE LICENSORS' TECHNOLOGY, DOCUMENTATION, AND APPLICATIONS ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND,  EITHER EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT. LICENSORS DO NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THEIR RESPECTIVE TECHNOLOGY AND APPLICATIONS WILL MEET LICENSEES' OR ANY AUTHORIZED DISTRIBUTORS' OR CUSTOMER'S REQUIREMENTS, OR THAT OPERATION OF THE LICENSORS’ TECHNOLOGY THEREIN WILL BE UNINTERRUPTED OR ERROR FREE.

8.3 Exclusion of Consequential Damages. IN NO EVENT SHALL LICENSOR BE

LIABLE TO LICENSEE, SUB-CONTRACTORS, AUTHORIZED DISTRIBUTORS, OR ANY CUSTOMER OR OTHER END USER FOR ANY INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, LOST OPPORTUNITIES, COSTS OF DELAY, ANY FAILURE OF DELIVERY, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, WITH THE EXCEPTION OF ANY DAMAGES ARISING UNDER SECTION 10. 8.4 Aggregate Limit. IN NO CASE SHALL THE AGGREGATE AMOUNT OF DAMAGES PAYABLE BY LICENSOR TO LICENSEE OR TO A LICENSEE'S AUTHORIZED DISTRIBUTOR FOR ANY CLAIM ARISING FROM THE LICENSOR'S TECHNOLOGY, APPLICATIONS, OR THIS AGREEMENT EXCEED THE AMOUNTS PAID BY LICENSEE OR AUTHORIZED DISTRIBUTOR TO LICENSOR, RESPECTIVELY, PURSUANT TO SECTION 3 (FOR COMPANY A    AS LICENSOR) and SECTION 4 (FOR COMPANY B    AS LICENSOR) UNDER THIS AGREEMENT, DURING THE SIX MONTH PERIOD PRIOR TO SUCH CLAIM, WITH THE EXCEPTION OF CLAIMS ARISING UNDER SECTION 10.

9. Confidentiality; Non-Solicitation; Conflicting Obligations

9.1 Non-Disclosure. Each Party will keep confidential and will not disclose to any third party, or appropriate for its own use or for the use of any third party (except as contemplated under this Agreement and in accordance with the terms herein), any Confidential Information received from the other Party, and will take reasonable precautions to protect such information from unauthorized disclosure, except that a party may disclose Confidential Information:

(a) to its employees or representatives who need to know to further the purposes of the Agreement, and 
(b) as required by law, regulation, or court order. If a Party is legally compelled to disclose Confidential Information of the other Party hereto, said Party will provide the other Party with prompt prior written notice and an opportunity (if then available) to contest the propriety of such order or subpoena (or to arrange appropriate safeguards against any further disclosure by the entity seeking to compel disclosure of such Confidential Information). For purposes of this Agreement, "Confidential Information" means confidential or proprietary information or material of the disclosing Party, including, without limitation, intellectual property, trade secrets, computer programs, technology, data, specifications, and know-how.” Confidential Information" will not include those portions of information that are: (a) in the public domain through no unlawful act or fault of the receiving Party, or (b) provided by a third party who was free to lawfully disclose it. Authorized Distributors shall similarly agree to this provision.

9.2 Non-Solicitation. The Parties acknowledge that each Party has incurred substantial effort and expense in locating and training their respective personnel. Accordingly, and as a material inducement to entering into this Agreement, the Parties hereby agree that, except as expressly agreed to by the Parties, neither they, nor their affiliates, successors or assigns shall directly or indirectly solicit or accept solicitations to hire, or hire, or otherwise retain the services of the other Party's personnel at any time while this Agreement is in effect or within one (1) year thereafter without the other Party’s prior written consent in each instance.

9.3 Conflicting Obligations. Each Party represents that the Party does not have any existing obligations or duties or arrangements with third parties that would interfere with its ability to perform under this Agreement and each party agrees not to enter into or undertake any arrangements that would interfere with, undermine, or conflict with its obligations under this Agreement.

9.4 Equitable Remedies. The Parties acknowledge that the restrictions set forth in this Section 9 in this Agreement are reasonable to protect the other party’s business interests. Accordingly, the Parties acknowledge that violation of a provision of this Section 9 would cause immediate and irreparable harm to the other Party. Therefore, the Parties agree that in addition to another legal and/or equitable relief of remedies available to the other Party for enforcement of the terms of this Section 9, the other Party shall be entitled to injunctive relief against any violation of this Section 9.

10. Indemnification

10.1 Licensor Indemnification. Licensor shall defend or, at its option, settle any claim or proceeding brought against Licensee or its Authorized Distributors to the extent that it is based on an assertion that the Licensor Technology infringe any United States patent or copyright of any third party, and shall indemnify Licensee against all costs, damages, and expenses (including reasonable attorneys fees) incurred by Licensee which result from any such claim, provided that Licensor shall have no liability hereunder unless

(I)Licensee gives prompt written notice of any such claim or proceeding to Licensor, 
(ii) Licensor has sole control of the defense of any such claim or proceeding and all negotiations for its compromise or settlement, and 
(iii)Licensee reasonably cooperates in the defense and settlement thereof and doesn’t admit liability or settle such claim without Licensor's written consent. In the event that Licensor Technology or any part thereof is likely to become, in Licensor’s opinion, or become, the subject of a claim, suit, proceeding, or action for infringement or misappropriation of a United States patent or copyright or trade secret, Licensor shall have the right, at its option and expense, to perform one of the following in its discretion: 
(a) replace Licensor Technology with compatible, functionally equivalent non-infringing technology;

(b) modify Licensor Technology to make them non-infringing without impairing Licensee’s ability to use and operate Licensor Technology in accordance with Licensor Documentation; or (c) procure, at no increased cost to Licensee, the right to continue using Licensor Technology.

10.2 Non-Infringing Releases. If Licensor supplies, at its expense, anon-infringing release of Licensor Technology or non-infringing replacement products, Licensee and its Authorized Distributors shall require the Customer to permit installation of such non-infringing releases or products on its system or hardware and terminate use of prior release(s) of Licensee Applications.

10.3 No Liability. Licensor shall have no liability to Licensee that is based on or arises out of the use of the Licensee Applications or any component thereof when any modification not authorized in writing by Licensor causes infringement, where the infringement is attributable in whole or in part to Licensee Application, or where the combination of Licensor Technology with other hardware or software not licensed, provided by, or approved by Licensor causes the infringement.

10.4 Discontinuance of Products. If, in its judgment, Licensor deems that, due to a claim or proceeding based on alleged infringement, it is not commercially feasible for Licensor to implement the remedies specified in10.1(a) through (c) above, Licensor may require Licensee, upon thirty (30) days written notice, to terminate the use of Licensor Technology. Thirty days after notice to cease the use of Licensor Technology, including use in Licensee Applications, the Agreement shall terminate as to the Licensor Technology involved, and Licensee shall receive reasonable compensation on a pro-rated basis, as determined by Licensor acting in good faith, for fees paid under Sections 3 or 4 as applicable.

10.5 Indemnification by Licensee. Licensee shall indemnify Licensor and its directors, officers, employees and agents from, and hold each of them harmless against, any and all losses, liabilities, claims, damages or expenses incurred by any of them arising out of or by reason of any claim, investigation, litigation or other proceeding (including any threatened investigation or litigation or other proceedings) relating to any act or service performed by Licensee or Licensee's sub-contractors or Authorized Distributors hereunder, or arising from the use or sublicense by Licensee and its Authorized Distributors of Licensee Applications, including without limitation the reasonable fees and disbursements of counsel incurred in connection with any such investigation or litigation or other proceedings (but excluding any such losses, liabilities, claims, damages or expenses incurred by reason of the gross negligence or willful misconduct of the person to be indemnified and any losses attributable to claims under Section 10.1).

11. Term and Termination

11.1 Term. The Agreement shall commence upon the date first set forth above and shall continue for a term of three (3) years unless it is sooner terminated as provided for herein or by the mutual written agreement of the parties. This Agreement shall automatically renew for one (1) additional three (3) year terms unless either party provides written notice of that party's intent to terminate the Agreement at least thirty (30) days prior to the anniversary of any one year period. The terms of any sublicensing agreements with Authorized Distributors shall not extend beyond the term of this Agreement, and shall terminate with this Agreement.

11.2 Default. If either Party materially breaches any of its non-monetary obligations under this Agreement and any such breach continues for a period of thirty (30) days after it receives written notice of such breach (provided that if the breach is curable, the thirty (30) day period shall be extended while the breaching party diligently pursues a cure), then the non-breaching party shall have the right to terminate its obligations under this Agreement, effective upon written notice to the breaching party. A breach of the terms of this Agreement by Licensee's Authorized Distributor shall be treated as a breach by Licensee and Licensee shall be responsible for remedying the breach and/or terminating the Authorized Distributor.

11.3 Termination by Licensor. In addition to the foregoing, Licensor may terminate this Agreement in the following circumstances:

11.3.1 Immediately upon notice if Licensee or Licensee’s sub-contractors commit a material breach of any of their obligations concerning the scope of use or the protection of the Licensor Technology, or Confidential Information; or

11.3.2 Immediately upon notice if Licensee's Authorized Distributor

commits a material breach of any of its obligations concerning the scope of user protection of the Licensor's Technology or Applications, or Confidential Information and Licensee fails to take appropriate action, including termination of its agreement with the breaching Authorized Distributor; or

11.3.3 Immediately upon notice if Licensee
 (a) seeks the liquidation, reorganization, dissolution or winding-up of itself,
 (b) applies for or consents to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its assets, 
(c) makes a general assignment for the benefit of its creditors, 
(d) commences a voluntary case under the applicable bankruptcy laws, or
 (e) files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up or composition or readjustment of debts, or is reasonably likely to engage in any of the above(and Licensee agrees to terminate any of its Authorized Distributors who takes any of the above actions); or

11.3.4 Immediately upon notice if a proceeding or case shall be commenced or is reasonably likely to commence against Licensee without the application or consent of Licensee and such proceeding or case shall continue undismissed, or an order, judgment or decree approving or ordering any of the following shall be entered and continue unstayed and in effect, for a period of sixty (60) days from and after the date service of process is effected upon the party, seeking 
(a) Licensee's liquidation, reorganization, dissolution or winding-up, or the composition or readjustment of its debts,
 (b) the appointment of a trustee, receiver, custodian, liquidator or the like of Licensee or of all or any substantial part of its assets, or 
(c) similar relief in respect of Licensee under any law relating to bankruptcy, insolvency, reorganization, winding-up or the composition or readjustment of debts (and Licensee agrees to terminate any Authorized Distributor who is subject to any of the above actions or events).

11.4 Consequences. Upon termination of this Agreement, the License to use the Licensor Technology shall terminate, and Licensee shall, unless otherwise agreed to by Licensor in writing, 
(a) destroy or promptly return to Licensor all copies of the Licensor Technology and Licensor Documentation and any other Confidential Information, 
(b) cease to use and distribute Licensee Applications, and
 (c) cease to use any Licensor Marks, and ensure that its sub-contractors dote same. Following the termination of this Agreement, each existing Customer as of the date of termination shall have the right to continue to use the Licensee Applications pursuant to Customer Contracts existing as of the date of termination, provided that the amounts specified in Section 3.1 or Section 4.1,as appropriate, are paid to Licensor and that Licensee shall continue to support existing Customer Contracts. In no event shall the termination of this Agreement relieve Licensee of its obligation to pay the amounts payable to Licensor hereunder. Licensee shall require the same conditions of any of its terminated Authorized Distributors (including amounts payable by its Authorized Distributors).

12. Government Regulations, Government Users, and Foreign Corrupt Practices Act

12.1 Licensee is familiar with the Foreign Corrupt Practices Act of 1977 of the United States of America, as amended (the "FCPA"), its purposes and the rules and regulations promulgated thereunder, and has not made or taken any action which would cause Licensee to be in violation of the FCPA. There is not now, nor has there ever been, any employment of or beneficial ownership of Licensee or sub-contractors or Licensee's Authorized Distributors by any governmental or political official in any country in the world.

12.2 Licensee shall indemnify Licensor and its directors, officers, employees, attorneys and agents from, and hold each of them harmless against, any and all losses, liabilities, claims, damages or expenses (including reasonable attorney's fees) incurred by any of them arising out of or by reason of any pending or threatened investigation of litigation or other proceedings relating to any violation or suspected violation of the provisions of the FCPA which gives rise to such investigation, litigation or other proceedings relating to actions or activities of Licensee or its Authorized Distributors.

12.3 If the terms of this Agreement are such as to require or make it appropriate that this Agreement or any part of it to be registered with or reported to any national or supranational agency in any area in which Licensee will do business hereunder, Licensee will, at its expense, promptly undertake such registration or report and will supply prompt notice and appropriate verification of any such registration or report and any agency ruling resulting therefrom.

12.4 All Licensor Technology is provided with RESTRICTED RIGHTS under Federal Acquisition Regulations and agency supplements to them. Use, duplication or disclosure by the Government of the United States of America, its agencies or instrumentalities is subject to restriction as set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and Compute Software clause at DFAR252,227-7013, or subparagraphs (c)(1) and (2) of the Commercial Computer Software - Restricted Rights Clause at 48 CFR 52.227-19, as applicable, or successor provision.

13. Products Orders and Delivery

13.1 Licensee shall place orders for Licensor Technology during the term of this Agreement via Licensor standard purchase orders transmitted to Licensor. Shipments shall be made to Licensee at the address provided in Section 14.5 unless otherwise agreed to by the parties. Risk of loss of Licensor Technology shall pass to Licensee upon delivery by Licensor to Licensee.

13.2 Licensor will provide Licensee with Licensor Technology within ten

(10) days or receipt of a purchase order from Licensee. Licensor shall be entitled to an additional two (2) weeks to deliver Licensor Technology upon request by Company A   .

13.3 Inspection and Acceptance Licensee shall inspect Licensor Technology immediately upon delivery and shall, within seven (7) calendar days, give written notice to Licensor of any claim for damages or shortages, and written notice to Licensee for any defects in the Licensor Technology. If Licensee fails to give any such notice the Licensor Technology be deemed accepted for all purposes of this Agreement.

14. Miscellaneous

14.1 Survival. The terms and conditions of Sections 2.2, 2.4, 2.5.3, 3.4,4.5, 6, 8, 9, 10, 11.4, and 12 shall survive the termination of this Agreement.

14.2 Force Majeure. Neither party to this Agreement shall be liable for any delay in its performance or failure to perform (other than payment of sums due)resulting from causes beyond its control and not attributable to its fault or negligence, including, but not limited to, electrical or other utilities failure(including telecommunications failure), delays in or failures of performance byte other party, acts of civil or military authority, acts of God or of the public enemy, war, civil disorder, embargo, strike, fire, or natural disaster(each, a "Force Majeure Event"). Neither party shall be liable for any damages or other claims resulting from a Force Majeure Event or termination as a result thereof as provided in this section.

14.3 Further Assistance. Each party agrees to execute and deliver, or cause to be executed and delivered, such further instruments and do and cause to be done such further acts and things that may be necessary or as the other party hereto may at any time and from time to time reasonably request in connection with this Agreement or to carry out the provisions and purposes of, or to better assure and confirm unto such other party its rights and remedies under, this Agreement.

14.4 Independent Contractors. This Agreement shall not constitute or otherwise imply a joint venture, partnership, employment relationship, or another form of business association of any kind. Each party to this Agreement shall act as an independent contractor.

14.5 Notice. All notices under this Agreement shall be in writing and sent by overnight courier service or hand-delivered, or by e-mail or facsimile transmission with a confirmatory copy sent in writing by overnight mail, to each applicable party at the address set forth below or at such other address as to which such party may inform the other parties in writing in compliance with the terms of this Section:

If to Company A   :               Company A Technology, Inc.

                             Att: President

                            …………..MA  …..

                             Telephone: ……….

                             Telecopier: ……

If to Company B :           Company B  

                             Attn: President



  Arizona 

14.6 Assignment; Binding Effect. Licensee shall not assign this Agreement or the License granted hereunder except as mutually agreed upon in writing. Company A shall have the right to assign its rights and obligations under this Agreement in its discretion. This Agreement shall be binding upon and enforceable by and shall inure to the benefit of the parties hereto and the irrespective successors and permitted assigns.

14.7 Severability. If any one or more of the provisions contained in the Agreement is or become invalid, illegal or unenforceable in any jurisdiction or in any applicable law, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired and, in such case, the Parties hereto oblige themselves to reach the purpose of the invalid provisions by a new, valid and legal stipulation.

14.8 Miscellaneous. This Agreement, including all exhibits hereto and any non-disclosure agreements entered into by the Parties relating to this Agreement, constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes all previous oral or written agreements. This Agreement shall be governed by the laws of the Commonwealth of Massachusetts, without regard to its choice of law rules, and the Parties (and sub-contractors and Authorized Distributors) agree to be subject to the jurisdiction of the courts of the Commonwealth of Massachusetts and the federal courts located therein. This Agreement may not be modified or amended except by a writing which is signed by the duly authorized representatives of each of the Parties. The failure of either Party to exercise any right or the waiver by either Party of any breach, shall not prevent a subsequent exercise of such right or be deemed a waiver of any subsequent breach of the same of any other term of the Agreement. This Agreement may be executed in counterparts. Headings are for convenience only.

Agreed, under seal, as of the date first set forth above.

COMPANY B    DEFENSE COMPANY A    TECHNOLOGY, INC.

SYSTEMS INC.

By: /s/………        By: |s|……….

Name:  ……….        Name: ………

Title:  CEO/ Title:  President & CEO

Exhibit A

Markets Included in Authorized Field

"Authorized Field" means use of Applications by Customers in the following market(s):

All markets, worldwide, with the exception of use in Korea and use in connection with access control and surveillance systems used by owners and operators of pipe lines and power plants and use in connection with automated cashier machine technologies used in gaming environments (collectively "Excluded Fields"); provided that certain Customers within the Excluded Fields may be included in the Authorized Field with the prior written consent of Company A and of its exclusive licensees in such Excluded Fields.

Company A Facial Recognition Products and Technology Licensed Under this Agreement

"Company A Technology" shall mean the executable machine code of the Company A facial recognition products and technology that are made commercially available to vendors and licensees during the term of this Agreement.

Company B  Products and Technology Licensed Under this Agreement

"Company B  Technology" shall mean:

All existing ABCD command and control software products existing on the date this Agreement is executed and any new versions and modifications of such products and any related products existing or developed by Company B  during the term of this Agreement.

Exhibit B

License Fees Payable by Company B 
Fees set forth on Company A Authorized Dealer Price Schedule rev. 3/1/02.

COMPANY A    CONFIDENTIAL

Authorized HDSI Price Schedule

NOTES: 1. Pricing reflects total quantity ordered on single purchase order.

2. See product specification for details.

3. Contact Company A for additional quantity pricing.

4. Pricing does not include CPUs, cables, readers, networking or installation.

5. Software products are covered by Company A   's Standard 1-year Warranty. Other products are covered by manufacturer’s warranty. Contact Company A for details.

6. Annual software maintenance includes in-version upgrades only.

7. Hardware extended service agreements are available. ContractCompany A for details.

(C) 2002 Company A Technology 03/01/02 rev 1.03H PRICES SUBJECT TO CHANGE

Payment Terms

All prices are in U.S. dollars and shall be made by bank wire transfer to an account designated by Company A   .

Company A Fees are payable on a quarterly basis dating from the effective date of this Agreement, on the last business day of each such quarter.

Exhibit C

License Fees Payable by Company A   

Fees set forth on Company B  Authorized Dealer Price Schedule furnished to Company A   .

For payment received in Shares, the recipient of such Shares agrees to sign standard investment representation letter confirming, among other things, status as an accredited investor under the federal securities laws.

Company B  , Inc.                       HDSI

Company A Proprietary Price Schedule

NOTES: 1. Pricing reflects per site and per server license.

Payment Terms

All prices are in U.S. dollars and shall be made as provided in Section 4.

Company A Fees are payable on a quarterly basis dating from the effective date of this Agreement, on the last business day of each such quarter.

Exhibit D

APPROVED SUBLICENSING TERMS

SECTION 1. DEFINITIONS

As used in this Agreement, the following definitions shall apply:

1.1 "Authorized Field" shall mean _________.

1.2 "Confidential Information" shall mean the Products, Documentation, and other information that is identified by Licensor as confidential or proprietary. Confidential Information does not include information (a) already known to or independently developed by Licensee and which is not based upon or derived from Licensor's Confidential Information, (b) generally known to the public through no wrongful act or fault of Licensee, or (c) disclosed by a third-party who has a right to do so without restriction as to disclosure thereof.

1.3 "Documentation" shall mean the user training manual(s) and any other materials supplied by Licensor for use with the Products.

1.4 "Licensor" shall mean _____________.

1.5 "Products" shall mean the machine-readable object code of any software related to or incorporated into the products being licensed under this Agreement, as such are described in Exhibit ___ attached hereto, including any modifications, enhancements, or upgrades thereto.

SECTION 2. GRANT OF LICENSE

Subject to the terms and conditions of this Agreement, Licensor hereby grants to Licensee, and Licensee hereby accepts, a limited, non-exclusive, on-transferable license to use the Products, along with related Documentation, for internal end use only and only in the Authorized Field (the "License").

The License granted authorizes the operation and use of the Products only by employees or agents of the Licensee ("Authorized Users") on the designated computer hardware authorized by Licensor ("Authorized Hardware") at the designated locations authorized by Licensor ("Authorized Locations"), and pursuant to the terms set forth herein. If the Products is installed on network, access is restricted to Authorized Users at Authorized Locations on Authorized Hardware. Licensee will be responsible for ensuring that Authorized Users abide by the terms of this Agreement. The License is subject to third-party proprietary rights which have been licensed to Licensor and, accordingly, this Agreement and the License granted hereunder are subject to all such third party’s rights and restrictions.

SECTION 3. NO OWNERSHIP RIGHTS

The grant of the License hereunder does not grant Licensee any title to or ownership rights or interest in the Products, Documentation, or any part thereof. Licensee shall not have any right to sublicense, transfer, or assign the Products or any of its rights under this Agreement, or to modify, market, copy (except for back up purposes as expressly authorized herein), or distribute the Products or make the Products available to any person other than Authorized Users, or to create derivative works from the Products. This section shall survive the expiration or termination of this Agreement.

SECTION 4. RESTRICTIONS ON USE OF PRODUCTS AND DOCUMENTATION

4.1 Licensee may make and maintain no more than one archival copy of the Products to be used for backup purposes, and such archival copy shall contain all legends and notices and will be subject to the same restrictions as the original Products. Licensee may not otherwise copy or reproduce the Products and may not distribute the Products.

4.2 Licensee may not copy or otherwise reproduce any Documentation.

4.3 Licensee may not modify, create derivative works from, decompile, disassemble, translate, or reverse engineer the Products. Licensee shall not modify third party software embedded or contained in or provided with the Products.

4.4 Licensee may not alter any proprietary markings on the packaging of the Products or on the Documentation, including copyright, trademark, and patent legends.

4.5 This section shall survive the termination or expiration of this Agreement.

SECTION 5. CONFIDENTIAL INFORMATION

5.1 Licensee acknowledges that the Products and the Documentation contain Confidential Information. Licensee agrees to keep confidential and motto disclose the Confidential Information (except with the prior written consent of Licensor ) and to take the same precautions it takes in protecting its own confidential information (and in no event less than the industry standard) to ensure that no unauthorized persons have access to the Confidential Information and that no unauthorized copies are made, provided, however, that Licensee may disclose Confidential Information as required by law, regulation, or court order and to Licensee's employees or agents who have a need to receive or use such Confidential Information and who shall be obligated in a similar manner. If Licensee is legally compelled to disclose such Confidential Information, Licensee shall provide Licensor with prompt prior written notice of such requirement and an opportunity for Licensor to participate in such legal proceedings to the greatest extent possible.

5.2 Upon expiration or termination of this Agreement, Licensee shall promptly return to Licensor all Confidential Information and copies of the Products or certify to Licensor that such Confidential Information and Products have been destroyed.

5.3 Licensee acknowledges that the restrictions on the use, duplication, and disclosure of the Confidential Information as set forth herein are reasonable to protect Licensor’s business interests. Licensee acknowledges that a violation of a provision of this section would cause immediate and irreparable harm to Licensor. Therefore, Licensee agrees that in addition to any other legal and/or equitable remedies available to Licensor for enforcement of the terms hereof, Licensor shall be entitled to injunctive relief against any violation of this section.

5.4 This section shall survive the expiration or termination of this Agreement.

SECTION 6. DISCLAIMER OF LIABILITY; LIMITATION ON DAMAGES.

6.1 Licensor warrants that with normal use and service under ordinary operating conditions, the Products will perform substantially in accordance with accompanying Documentation for ninety (90) days after the date Licensor delivers the Products to Licensee or its authorized agent, provided that such Products have not been modified or altered by anyone other than Licensor or the third-party that has licensed the Products to the Licensee. This warranty shall be void and shall not apply to Products in the event of modification without Licensors written consent, accident, neglect, misuse, failure to maintain a suitable operating environment, tampering, or any other event other than ordinary use.

6.2 LICENSOR AND ANY THIRD PARTY FROM WHOM LICENSOR HAS LICENSED THE PRODUCTS DISCLAIM ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT WITH RESPECT TO THE PRODUCTS AND DOCUMENTATION.

6.3 LICENSOR AND ANY THIRD PARTY FROM WHOM LICENSOR HAS LICENSED THE PRODUCTS WILL NOT BE LIABLE FOR LOST PROFITS, LOST OPPORTUNITIES, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, OR TORT DAMAGES ARISING OUT OF THIS AGREEMENT, EVEN IF LICENSOR OR SUCH THIRD PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6.4 LICENSEE'S EXCLUSIVE REMEDY AGAINST ANY PARTY FOR NONPERFORMANCE OF THE WARRANTY SHALL BE LICENSOR'S CORRECTION OF ANY ERROR OR DEFECT IN THE PRODUCT OF WHICH LICENSEE HAS GIVEN NOTICE TO LICENSOR OR AN EQUITABLE REFUND OF THE AMOUNTS PAID TO LICENSOR HEREUNDER WHICH RELATE TO THE DEFECTIVE PRODUCTS. IN NO CASE SHALL THE AGGREGATE AMOUNT OF DAMAGES PAYABLE TO LICENSEE FROM ANY AND ALL PARTIES FOR ANY CLAIM ARISING FROM THE PRODUCTS OR THIS AGREEMENT

(INCLUDING, WITHOUT LIMITATION, ITS WARRANTY AND INDEMNIFICATION PROVISIONS)

EXCEED THE AMOUNTS PAID BY LICENSEE TO LICENSOR UNDER THIS AGREEMENT.

6.5 This section shall survive the expiration or termination of this Agreement.

SECTION 7. TERMINATION; RIGHTS AND OBLIGATIONS UPON TERMINATION

7.1 Licensor may terminate this Agreement in the event Licensee commits a material breach of any of its obligations concerning the scope of use or the protection of the Products, Documentation, or Confidential Information.

7.2 Upon termination of this Agreement, Licensee's license to use the Products shall terminate, and Licensee shall immediately turn over to Licensor all copies of the Products, Documentation and any other Confidential Information relating to the Products and Documentation, and Licensee shall provide evidence to Licensor of having removed and erased completely any copies of the Products installed or recorded on any hard disk or other storage medium at all Authorized Locations (or new locations permitted by mutual written agreement under the Agreement, as well as any other location(s) where it may be found). Licensee shall return original magnetic media and Documentation provided by Licensor for the Products and any and all later releases that have been made available to Licensee.

EXHIBIT E

Approved sub-licensing terms for Company B  Technology

{Same terms as Exhibit D}

Contract # 36
AMENDED AND RESTATED INTERNATIONAL DISTRIBUTION AGREEMENT

This Amended and Restated International Distribution Agreement (" Agreement ")
is made and entered into
as of this 24th day of June, 2002 (" Effective Date "),
by and between
MANUFACTURER  INC. , a Delaware corporation having its principal place of business at ……….Colorado USA (" Manufacturer "),
and
DISTRIBUTOR  INTERNATIONAL CORPORATION (" Distributor "), on having an office c/o Mother Company Corporation, ……………, Taiwan, R.O.C.

RECITALS

WHEREAS, Manufacturer is a personal health monitoring company that develops, manufactures, and markets various devices, software, and services for consumer health, fitness, and nutrition.

WHEREAS, Distributor is a wholly-owned subsidiary of Mother Company      Corporation ("Mother Company     "), which is the world's leader in blood pressure, thermometer, and other consumer health monitoring technology.

WHEREAS, Manufacturer has appointed Distributor as an authorized exclusive distributor of certain Manufacturer products in the Territories, and Distributor has accepted this appointment pursuant to the terms and conditions set forth in that certain International Distribution Agreement, dated as of March 21, 2002 ("Original Agreement").

WHEREAS, the parties mutually wish to amend and restate the Original Agreement on the terms and conditions of this Agreement.

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. DEFINITIONS .

1.1 "Affiliate" means, with respect to a party, any person or entity that controls, is controlled by, or is under common control with such party, where "control" means ownership of fifty percent (50%) or more of the outstanding voting securities (but only as long as such person or entity meets these requirements).

1.2 "End User" means a person, company, or other legal entity that purchases a Product for its own internal purposes and not for distribution to, or use on behalf of, others.

1.3 "End User Agreement" means the written agreement between Manufacturer and an End User pursuant to which such End User receives a limited, non-exclusive, non-transferable right to use any software associated with the Products in accordance with such agreement.

1.4 "Manufacturer Marks" means the trademarks, service marks and trade names of Manufacturer listed in Exhibit D (as such list may be updated from time to time by Manufacturer upon notice to Distributor).

1.5 "Intellectual Property Rights" means all present and future worldwide copyrights, trademarks, trade secrets, patents, patent applications, moral rights, contract rights, and other intellectual property rights.

1.6 "Markets" means those markets set forth in Exhibit C.

1.7 "ABC Measurement Services" means the providing of metabolic measurements using the ABC metabolic measurement device manufactured by Manufacturer    .

1.8 "Products" means only those devices of Manufacturer that are specifically listed in the attached Exhibit A. Manufacturer may change the specifications, components, design, performance and appearance of any Product at any time. Manufacturer will give Distributor written notice of any such change, whereupon Exhibit A will be amended to reflect the change.

1.9 "Sales Targets" means the annual and quarterly sales targets established by the parties in accordance with this Agreement. The Sales Targets for the Term (as defined in Section 13.1) are set forth in the attached Exhibit B. Distributor hereby acknowledges the sales targets are reasonable and constitute a material obligation herein.

1.10 "Single Use Breathing Insert" means the "disposable" facemask or mouthpiece that an individual breathes into during a ABC metabolic measurement. This Insert is designed for one-time use and must be discarded at the end of a successful measurement.

1.11 "Service Affiliate" means a joint venture, cooperative or other entity fifty one percent (51%) or more owned by Distributor and established to provide ABC Measurement Services to customers in the Territories in each Market using Products.

1.12 "Sponsor" means to financially support or officially endorse through contribution of funds, Products or other resources.

1.13 "Territories" means the geographical areas described in the attaches Exhibit C.

1.14 "User Documentation" means the user documentation and instruction manuals furnished to Distributor by Manufacturer for distribution along with the Products.

2. RELATIONSHIP OF THE PARTIES .

2.1 Appointment . Manufacturer hereby appoints Distributor, and Distributor hereby accepts Manufacturer’ s appointment, as Manufacturer’ s exclusive Distributor of Products in the Markets in the Territories during the Term and subject to and in accordance with the provisions of this Agreement, including the restrictions and conditions of exclusivity provided in Exhibit B.

2.2 License Fee . As consideration for exclusivity within the Territories and within the Markets through December 31, 2004. Distributor will pay to Manufacturer a non-refundable up front fee of [***] Dollars ($[***] U.S.) which will be paid in accordance with the following license fee payment schedule:

Payment Amount (U.S.$): 


 
Payment Due Date:

$[***]
 
Upon the Effective Date

$[***]
 
April 15, 2002

$[***]
 
June 28, 2002

$[***]
 
June 28, 2002

2.3 Exclusivity . Exclusivity will be maintained beyond 2004 on a year by year basis through the Term if Distributor meets or exceeds the minimum sales targets as defined in Exhibit B; provided, that if Distributor does not satisfy the minimum sales targets described in Exhibit B and such failure is attributable to causes solely or substantially within the control of Manufacturer (including, without limitation, the unavailability of the Product), then the exclusivity shall be maintained as if Distributor had maintained such minimum sales targets. If Distributor does not meet or exceed the minimum sales targets as defined in Exhibit B and such failure is not attributable to causes solely or substantially within the control of Manufacturer (including, without limitation, the unavailability of the Product), then the exclusivity shall terminate as set forth in Exhibit B. During the entire exclusivity period, Manufacturer will not:

(a) appoint another distributor of Products in markets whose territory includes any portion of the Markets in the Territories; or

(b) make direct sales of Products to dealers, distributors or retailers in the Markets located in the Territories.

2.4 Proprietary Information . Subject to all the terms and conditions of this Agreement, Manufacturer may provide to Distributor, during the Term of this Agreement. Proprietary Information in connection with Distributor's distribution of the Product in accordance with this Agreement. "Proprietary Information" means the following information of Manufacturer    , to the extent previously, currently or subsequently disclosed to Distributor under this Agreement or otherwise: know-how and information relating to the Products, training for the Products, Product technology, the composition, structure, organization, and use of the Products, the software incorporated in the Products (including, code, algorithms, schematics, data, processes), ideas and inventions (whether patentable or not) related to the Products, information about Manufacturer’ s business, (including, names and expertise of employees and consultants and other technical, business, financial, customer and product development plans, forecasts, strategies and information). Proprietary Information shall not include any information that: 
(a) was already known to Distributor at the time of disclosure by Manufacturer    ; 
(b) is disclosed to Distributor by a third party who had the right to make such disclosure without any confidentiality restrictions; 
(c) is, or through no fault of Distributor has become, generally available to the public; or 
(d) is independently developed by Distributor without reference to, or use of, Manufacturer’ s Proprietary Information.

2.5 Independent Contractor . Distributor is an independent contractor and not an agent, employee, franchise or partner of Manufacturer    , and is acting in the ordinary course of business. Distributor does not have any authority to, and will not create or assume any obligation, express or implied, on behalf of Manufacturer    , and Manufacturer does not have any authority to, and will not create or assume any obligation, express or implied, on behalf of Distributor. Distributor shall be responsible for all taxes and payments concerning Distributor, its employees and its sales representatives and Manufacturer shall be responsible for all taxes and payments concerning Manufacturer    , its employees and its representatives. This Agreement does not create or evidence any joint venture or partnership of the parties.

3. LICENSES .

3.1 Proprietary Information Sublicense . Manufacturer grants to Distributor a limited, non-exclusive, terminable and royalty-free license to use the Proprietary Information to fulfill its obligations pursuant to this Agreement, including the right to sublicense any Proprietary Information to Distributor's Service Affiliates necessary to enable Distributor's Service Affiliates to perform Measurement Services using Products. Distributor agrees to obligate any such Service Affiliates to the obligations defined in Exhibit F attached hereto.

3.2 Subdistributor Agreements . Before distributing the Products to any subdistributor, Distributor must enter into a binding, written agreement with such subdistributor, that contains terms no less restrictive than, and providing substantially similar protection under the law of the applicable countries in the Territories to, those set forth in this Agreement. Distributor will provide Manufacturer with a copy of the form of the Subdistributor Agreement prior to first use in connection with the Products.

Distributor will provided complete and accurate copies of all such agreements to Manufacturer within thirty (30) calendar days after the execution thereof; provided that business and economic terms may be deleted from such agreements. Distributor will enforce each such agreement with at least the same degree of diligence that Distributor uses to enforce similar agreements for its own products or other software products that it distributes, but in no event less than reasonable efforts. Distributor will promptly notify Manufacturer if Distributor becomes aware of any material breach of any such agreement relating to the Products. Upon the termination of any such agreement, Distributor will use all reasonable efforts to obtain from the subdistributor all Products in such subdistributor's possession or control.

4. SALES TARGETS .

4.1 Distributor shall either (a) purchase a minimum total volume of Products per calendar year during the Term of this Agreement equal to the Sales Targets each calendar year provided in Exhibit B, or (b) pay Manufacturer [***] percent ([***]%) of the amounts equivalent to the calendar year Sales Targets as set forth in the Sales Targets definitions of Exhibit B. Sales Targets for years beyond 2003 will be mutually agreed upon by the parties in writing in accordance with Exhibit B. Manufacturer agrees to sell and deliver to Distributor at least the minimum volume of Products per calendar year during the Term of this Agreement equal to the Sales Targets each calendar year provided in Exhibit B.

5. MARKETING OF PRODUCTS .

5.1 Obligations of Distributor .

(a) Distributor will use its commercially reasonable efforts to develop sales of the Products as well as to co-market Manufacturer products and services in the Territories. In furtherance thereof, Distributor will fulfill the obligations defined in Exhibit F and shall cause any Service Affiliate or sublicense to substantially conform to the obligations defined in Exhibit F.

(b) Provide to Manufacturer the right of first negotiation to evaluate and negotiate rights to re-sell products manufactured by Distributor and to be used in connection with the Products that have not yet been offered to other distributors. This right of first negotiation shall consist of Distributor notifying Manufacturer of the availability of a new product and its associated proposed pricing, and providing Manufacturer at least sixty (60) calendar days to evaluate and exclusively negotiate with Distributor terms for reselling the product in the United States. If the parties are unable to come to a mutual agreement on the terms for reselling the product within that sixty (60) calendar day period, then Distributor shall have the right to negotiate with other parties concerning the products offered to Manufacturer    .

(c) Distributor hereby grants to Manufacturer a non-exclusive right to distribute any Chinese language version of any nutrition and exercise logging software program that it has or will develop during the Term of this Agreement at pricing to be mutually agreed to by the parties.

5.2 Obligations of Manufacturer . Manufacturer will:

(a) provide Distributors reasonable advance written notice in the event that it discontinues production of any of the Products; provided that such reasonable advance written notice shall not be less than six (6) months unless Manufacturer makes available for sale and distribution by Distributor a replacement Product of substantially similar specifications and functionality;

(b) promptly refer to Distributor all inquiries for purchase of Products received from within the Territories;

(c) promptly keep Distributor fully informed of any Product complaints or adverse reactions that are, in Manufacturer’ s reasonable judgment, significant, and of all matters that are, in Manufacturer’ s reasonable judgment, important concerning the quality and performance of Products;

(d) promptly provide technical specifications and other information required to support Distributor's securing of registrations, permits, licenses, approvals and other governmental actions required to import, handle, market, sell, demonstrate, use or distribute Products in the Territories;

(e) Qualify all Products shipped to the Distributor in the European Market for "CE" certification marking, and appropriately mark all such Products shipped to Distributor in the European Market with the CE mark;

(f) Qualify all Products shipped to the Distributor in the Taiwan Market for either "UL" or "CE" certification marking, and appropriately mark all such Products shipped to Distributor in the Taiwanese Market with either the UL or CE mark;

(g) Provide to Distributor the right of first negotiation to add new products offered by Manufacturer to the list of Products provided in Exhibit A hereto for the Territories and the Markets subject to the terms of this Agreement. This right of first negotiation shall consist of Manufacturer notifying Distributor of the availability of a new product and its associated proposed pricing to Distributor, and providing Distributor sixty (60) calendar days to evaluate and exclusively negotiate with Manufacturer pricing and Sales Targets associated with the new product. In the event Distributor elects not to include the new product to the list of Products, or in the event the parties are unable to come to a mutual agreement on the pricing and Sales Targets associated with the new product terms within that sixty (60) calendar day period, Manufacturer shall have the right to negotiate with other parties for distribution rights for that product in the Markets and Territories defined herein.

(h) Provide to Distributor the first right of competitive bid for the manufacture of the disposable mouthpiece and mask units outside of the continental US. This first right of competitive bid shall consist of Manufacturer notifying Distributor of the potential of manufacturing outside of the US and providing Distributor with product specifications. After which, sixty (60) calendar days will be provided to Distributor to evaluate and exclusively negotiate with Manufacturer production pricing and quantities associated with the manufacture of said product. In the event Distributor elects not to manufacture said product, or in the event the parties are unable to come to a mutual agreement on the production pricing and quantities associated with the said product within that sixty (60) calendar day period, Manufacturer shall have the right to negotiate with other parties for manufacturing rights for that product outside of the continental US; and

(i) use reasonable efforts to negotiate a license agreement with XXX Network that may encompass rights to XXX Network's remote health monitoring products and services, to include manufacturing and sales distribution rights within the Territory and Markets described herein.

5.3 Forecasts . At least fifteen (15) calendar days before the beginning of each calendar quarter, Distributor shall (i) furnish Manufacturer with a reasonable rolling forecast, by month, of sales of Product by units for the following twelve (12) months and (ii) an irrevocable purchase order for the third succeeding month. Forecasts are not binding on Distributor. Distributor acknowledges that compliance with this provision is a material obligation herein and Manufacturer acknowledges that since the Products are new, forecasting may be difficult.

5.4 Reports . Distributor will furnish Manufacturer with an annual marketing plan (detailing planned sales training, staffing, convention and trade show attendance, advertising, etc.) not less than ninety (90) calendar days before the start of each Manufacturer’ s calendar year. Distributor will also give Manufacturer a written summary of Distributor's marketing initiatives, quarterly sales reports, and such other information as Manufacturer may reasonably request within fifteen (15) calendar days after the end of each calendar quarter. No later than the fifth business day of each month, Distributor shall report to Manufacturer in writing the number of units of Product and the number of units of Single Use Breathing Inserts that were sold to (their) customers in the previous month.

5.5 Audits . Not more than once in any six (6) month period, Manufacturer will have the right, during normal business hours and upon at least ten (10) business days prior notice, to have an independent audit firm selected by Manufacturer and reasonably acceptable to Distributor inspect Distributor's facilities related to Distributor's activities pursuant to this Agreement and audit Distributor's records relating to Distributor's activities pursuant to this Agreement in order to verify that Distributor has paid to Manufacturer the correct amounts owed under this Agreement and otherwise complied with the terms of this Agreement. The audit will be conducted at Manufacturer’ s expense, unless the audit reveals that Distributor has underpaid the amounts owed to Manufacturer by fifteen percent (15%) or more in any six (6) month period, in which case Distributor will reimburse Manufacturer for all reasonable costs and expenses incurred by Manufacturer in connection with such audit. Distributor will promptly pay to Manufacturer any amounts shown by any such audit to be owing plus interest as provided in Section 6.6. Any confidential or proprietary information of Distributor disclosed to Manufacturer in the course of the audit will be subject to the confidentiality provisions between Distributor and Manufacturer in this Agreement.

6. PURCHASE AND SALE OF PRODUCTS .

6.1 Orders . Distributor's orders for Products are subject to acceptance by Manufacturer and to the provisions of this Agreement. Distributor shall submit a written purchase order to Manufacturer for each order and Manufacturer shall transmit a written or verbal (telephone call) order confirmation within two (2) business days from receipt of the purchase order confirming the Product quantities to be shipped and the estimated shipping date. Once a purchase order is accepted, Manufacturer will fill and ship orders in accordance with its customary procedures subject to Product availability. Manufacturer may allocate its output according to its sole judgment if demand exceeds its manufacturing capacity. Manufacturer may choose the mode of shipment and carrier unless otherwise specified in the order. Notwithstanding anything to the contrary, any order for Products by Distributor which are not accepted, which are delayed or which are restricted due to output restrictions shall be credited to Distributor when determining whether Distributor has achieved the minimum sales targets set forth in Section 2.3.

6.2 Delivery . Manufacturer will deliver all Products sold to Distributor Ex Works at Manufacturer’ s warehouse (Incoterms 2000). Title to and all risk of loss of or damage or casualty to such Products will pass to Distributor upon delivery to the carrier. If Product is not shipped freight collect, Distributor will reimburse Manufacturer on demand for all shipping charges, premiums for freight insurance, customs duties, import and export fees, and transportation costs incurred by Manufacturer    . Manufacturer may, at its option, select the freight forwarder. In addition, if no customs broker is specified, Manufacturer may, at its option, select a customs broker for the specified shipment.

6.3 Price . Manufacturer will sell Products to Distributor under the Agreement at the prices set forth in Manufacturer's international price list in effect on the date of Manufacturer’ s acceptance of Distributor's order. A copy of Manufacturer’ s international price list in effect on the Effective Date of this Agreement is attached as Exhibit E. Manufacturer may change its international price list from time to time, provided that any such change will not be effective under this Agreement unless and until the expiration one (1) calendar year after Manufacturer gives Distributor written notice of the change. Notice of price changes shall be set forth in revisions to Manufacturer’ s international price list or international order form, if Manufacturer increases its prices by more than fifteen percent (15%) in any twelve (12) month period during the Term. All prices are payable in United States currency.

6.4 Payment . Unless otherwise specified in the applicable order, Distributor will pay each of Manufacturer’ s invoices within forty-five (45) calendar days after the date of the invoice. Manufacturer may at its discretion refuse orders, require payment in full, ship C.O.D. or halt shipments in transit if any prior invoice is not paid in full or if Manufacturer deems such steps necessary to secure payment; provided, that Manufacturer may not take any such actions if Distributor notifies Manufacturer of a good faith dispute regarding one or more invoices and pays the undisputed portion within such forty five (45) calendar day period. Upon reasonable prior written notice, Manufacturer may establish and modify credit limits for Distributor and require payment through a sight draft or an irrevocable letter of credit issued or confirmed by a bank reasonably acceptable to Manufacturer and shall refuse to accept an order or ship Products until such letter of credit has been delivered to Manufacturer    .

6.5 Taxes . The purchase prices and other amounts specified in this Agreement do not include sales, use or other applicable taxes, duties, tariffs, or customs fees unless expressly stated to the contrary. Distributor will pay all such taxes, duties, tariffs, customs fees or other required import/export fees solely related to the purchase of the Products by Distributor.

6.6 Interest . Any amount not paid when due will be subject to finance charges at the rate of one percent (1.0%) per month or the maximum rate permitted by applicable law, whichever is less, determined and compounded on a daily basis from the date due until the date paid. Payment of such finance charges will not excuse or cure Distributor's breach or default for late payment. If Manufacturer retains a collection agency, attorney or other person or entity to collect overdue payments, all collection costs, including but not limited to reasonable attorney's fees, will be payable by Distributor.

6.7 Returns . Authorization is required for all returns and a Returned Goods Authorization (" RGA ") number must be obtained prior to returning non-defective product to Manufacturer    . An RGA number can be obtained by calling Manufacturer Customer Support Services at …………………………………      and requesting an RGA number for specified product(s). During the Term and for a period of two (2) years after its termination or expiration, Manufacturer shall maintain the Manufacturer Customer Support Services in a commercially reasonable manner consistent with industry practices for medical monitoring devices. Please include quantity, part numbers and lot numbers. All returns are to be sent to Manufacturer    , Inc. …….., CA ,USA. Returns of Products from Distributor's European Market shall be returnable to Manufacturer’ s European Manufacturing facility when and if that facility becomes operational, and Manufacturer agrees to provide Distributor written notification of when such a facility becomes operational and the corresponding return shipping address at that time. For all returns, an RGA number must appear on the outside of the box. Manufacturer will not accept or return any merchandise that: 
(a) is a special order; 
(b) except for defective Product, is in unsalable condition, used merchandise, or merchandise returned in damaged packaging or shelf box; or
 (c) has not been shipped freight prepaid (C.O.D. shipments will not be accepted). Manufacturer reserves the right to have final approval on all merchandise returns. All returns of non-defective Products will be subject to a twenty percent (20%) reprocessing and restocking charge unless otherwise agreed in writing by Manufacturer    . Further, if the recall of any Products is determined necessary by any governmental agency, then all reasonable costs of such recall will be the responsibility of Manufacturer    .

7. SUPPORT .

7.1 By Distributor . Distributor will be solely responsible for performing, in a manner consistent with good industry practice, all installation, training, support of Products, and other services requested or required by subdistributors or End Users who obtain Product from Distributor. Distributor may not refer any subdistributor or End User to Manufacturer for such support. Distributor may require subdistributors to provide such support to End Users but shall use commercially reasonable efforts to ensure that subdistributors do not refer End Users to Manufacturer for such support.

7.2 By Manufacturer . Manufacturer will provide to Distributor reasonable second-level maintenance and support services for the Products. Manufacturer will provide standard and reasonable maintenance and support to Distributor during regular business hours (Monday through Friday, 8:30 a.m. to 5:00 p.m. MT, excluding holidays). Manufacturer has no obligation under this Agreement to provide any services to, or respond to any requests from, subdistributors or End Users. However, Manufacturer reserves the right to establish and maintain contact with any subdistributor or End User in order to facilitate the second level support.

8. CONFIDENTIALITY .

8.1 Confidential Information . Each party (the " Disclosing Party ") may from time to time during the term of this Agreement disclose to the other party (the " Receiving Party ") certain information regarding the Disclosing Party's business, including technical, marketing, financial, employee, planning, and other confidential or proprietary information (" Confidential Information "). The Disclosing Party will mark all Confidential Information in tangible form as "confidential" or "proprietary" or with a similar legend. The Disclosing Party will identify all Confidential Information disclosed orally as confidential at the time of disclosure. Regardless of whether so marked or identified, however, any information that the Receiving Party knew or should have known, under the circumstances, was considered confidential or proprietary by the Disclosing Party, will be considered Confidential Information of the Disclosing Party. The parties specifically agree that all information disclosed to Manufacturer in the course of performing any audit pursuant to Section 5.5 and any information contained in any reports, summaries, forecasts or estimates provided by Distributor to Manufacturer shall be considered Confidential Information.

8.2 Protection of Confidential Information . The Receiving Party will not use any Confidential Information of the Disclosing Party for any purpose not expressly permitted by this Agreement, and will disclose the Confidential Information of the Disclosing Party only to the employees or contractors of the Receiving Party who have a need to know such Confidential Information for purposes of this Agreement and who are under a duty of confidentiality no less restrictive than the Receiving Party's duty hereunder. The Receiving Party will protect the Disclosing Party's Confidential Information from unauthorized use, access, or disclosure in the same manner as the Receiving Party protects its own confidential or proprietary information of a similar nature and with no less than reasonable care.

8.3 Exceptions . The Receiving Party's obligations under Section 8.2 with respect to any Confidential Information of the Disclosing Party will terminate if and when the Receiving Party can document that such information: 
(a) was already known to the Receiving Party at the time of disclosure by the Disclosing Party; 
(b) is disclosed to the Receiving Party by a third party who had the right to make such disclosure without any confidentiality restrictions; 
(c) is, or through no fault of the Receiving Party has become, generally available to the public; or 
(d) is independently developed by the Receiving Party without reference to, or use of, the Disclosing Party's Confidential Information. In addition, the Receiving Party will be allowed to disclose Confidential Information of the Disclosing Party to the extent that such disclosure is
 (i) approved in writing by the Disclosing Party; 
(ii) necessary for the Receiving Party to enforce its rights under this Agreement; or 
(iii) required by law or by the order or a court of similar judicial or administrative body, provided that the Receiving Party notifies the Disclosing Party of such required disclosure promptly and in writing and cooperates with the Disclosing Part the Disclosing Party's reasonable request and expense, in any lawful action to contest or limit the scope of such required disclosure.

8.4 Return of Confidential Information . The Receiving Party will either, at its option, return to the Disclosing Party or destroy all Confidential Information of the Disclosing Party in the Receiving Party's possession or control and permanently erase all electronic copies of such Confidential Information promptly upon the written request of the Disclosing Party or the expiration or termination of this Agreement, whichever comes first. At the Disclosing Party's request, The Receiving Party will certify in writing signed by an officer of the Receiving Party that it has fully complied with its obligations under this Section 8.4.

8.5 Confidentiality of Agreement . Neither party will disclose any terms of this Agreement to anyone other than its Affiliates, attorneys, accountants, and other professional advisors under a duty of confidentiality except 
(a) as required by law, 
(b) pursuant to a mutually agreeable press release or 
(c) in connection with a proposed merger, financing, or sale of such party's business (provided that any third party to whom the terms of this Agreement are to be disclosed signs a confidentiality agreement reasonably satisfactory to the other party to this Agreement).

9. PROPRIETARY RIGHTS .

9.1 Ownership .

9.1.1 Products . The Products and all worldwide Intellectual Property Rights therein, are the exclusive property of Manufacturer and its suppliers. All rights in and to the Products not expressly granted to Distributor in this Agreement are reserved by Manufacturer and its suppliers. Except as specifically set forth in this Agreement, nothing in this Agreement will be deemed to grant, by implication, estoppel, or otherwise, a license under any of Manufacturer’ s existing or future patents; Manufacturer agrees that it will not assert any of its rights under such patents against Distributor or its Affiliates based upon the use, distribution, and sublicensing by Distributor or its Affiliates or their distributors of the Products as permitted by this Agreement.

9.2 Enforcement . Distributor will immediately notify Manufacturer of any infringement, misappropriation or violation of any Manufacturer’ s proprietary rights of which it becomes aware. In the event of any such infringement, misappropriation or violation relating to the activities of Distributor or any of its employees, agents, representatives or customers, Distributor will take all steps reasonably necessary to terminate the same. Distributor will immediately notify Manufacturer of any legal proceeding initiated by Distributor in connection with such infringement, misappropriation or violation. Manufacturer may, at its option and expense, assume control of any such proceeding. If Manufacturer assumes control, Manufacturer will have exclusive control over the prosecution and settlement of the proceeding and Distributor will provide such assistance related to such proceeding as Manufacturer may reasonably request and assist Manufacturer in enforcing any settlement or order made in connection with such proceeding.

9.3 Trademark License . Subject to the terms and conditions of this Agreement, Manufacturer grants to Distributor and those of its Affiliates which agree in writing to be bound by the terms of this Agreement a non-exclusive, non-transferable (except as permitted under Section 15.2 (Assignment)), revocable, royalty-free license (without the right to grant sublicenses) to use and reproduce the Manufacturer Marks solely in connection with marketing the Products in the Territories. Distributor agrees to state in appropriate places on all materials using the Manufacturer Marks that the Manufacturer Marks are trademarks of Manufacturer and to include the symbol or Â® as appropriate. Manufacturer grants no rights in the Manufacturer Marks other than those expressly granted in this Section 9.3. Distributor acknowledges Manufacturer’ s exclusive ownership of the Manufacturer Marks. Distributor agrees not to take any action inconsistent with such ownership and to cooperate, at Manufacturer’ s request and expense, in any action (including the conduct of legal proceedings) which Manufacturer deems necessary or desirable to establish or preserve Manufacturer’ s exclusive rights in and to the Manufacturer Marks. Distributor will not adopt, use, or attempt to register any trademarks or trade names that are confusingly similar to the Manufacturer Marks or in such a way as to create combination marks with the Manufacturer Marks. Distributor will provide Manufacturer with samples of all products and materials that contain the Manufacturer Marks prior to their public use, distribution, or display for Manufacturer’ s quality assurance purposes and will obtain Manufacturer’ s written approval before such use, distribution, or display, which approval shall not be unreasonably withheld or delayed. At Manufacturer’ s request, Distributor will modify or discontinue any use of the Manufacturer Marks if Manufacturer determines that such use does not comply with Manufacturer’ s then-current trademark usage policies and guidelines.

9.4 Assignments . At the end of the Term, Distributor will assign to Manufacturer or such other person or entity as Manufacturer may designate all rights, registrations, reservations, licenses, permits and similar items made or obtained by Distributor relating to the Products, the Trademarks, or any other proprietary rights of Manufacturer    .

10. WARRANTIES, REMEDIES AND DISCLAIMERS .

10.1 Device Warranty . Manufacturer warrants to and for the benefit of Distributor only that all Products, as delivered pursuant to Section 6.2, will be free from defects in materials and workmanship in the course of normal use substantially in compliance with the instructions in the User Documentation, for a period of twenty four (24) months after commercial sale to an End-User customer, for ABC devices, and for Single Use Breathing Inserts (disposables) the warranty period shall be ninety (90) calendar days after commercial sale to an end-user customer, unless local law in the Territory dictates a longer period by law, in which the warranty period shall be in accordance with that law but will not exceed twenty four (24) months after commercial sale to an end-user customer (the " Device Warranty Period "). Manufacturer will, at its own expense and as its sole obligation and Distributor's exclusive remedy for any breach of this warranty reported to Manufacturer by Distributor in writing during the Device Warranty Period, at its option, repair, replace or otherwise correct any Product that does not conform to the warranty set forth in this Section 10.1, provided that Distributor, at Manufacturer’ s request and Distributor's expense, returns the nonconforming Product to Manufacturer’ s plant; and such nonconformity is not the result of any use of the Products other than in substantial accordance with Manufacturer’ s instructions and user manual. With respect to all Products that are found to be defective after the Device Warranty Period, Distributor shall provide written notice of such defective Product to Manufacturer reasonably describing the defect. Distributor shall return and Manufacturer shall accept return of any such defective Products. In its discretion, Manufacturer shall either repair or replace such defective Product and shall reimburse Distributor for the reasonable shipping costs of returning any defective Products. All repairs or replacements shall be made at Manufacturer’ s then-prevailing rates. Notwithstanding anything to the contrary in this Section 10.1, if the recall of any Products is determined necessary by any governmental agency, then all reasonable costs of such recall will be the responsibility of Manufacturer    .

10.2 Additional Warranties of Manufacturer . Manufacturer further represents and warrants that: 
(i) Manufacturer owns or has acquired rights to the proprietary technologies incorporated in the Products and owns or has secured rights to all known applicable patents, copyrights and other intellectual property thereto; 
(ii) with respect to all Products sold or delivered to Distributor under the terms of this Agreement, marketable title to such devices and disposables will pass to Distributor upon delivery, free and clear of any liens, encumbrances, or defects in title and of any claims by third parties that may interfere with Distributor's rights under this Agreement; 
(iii) the Products sold or delivered to Distributor, as provided, delivered or disclosed by Manufacturer to Distributor; 
(iv) Distributor's use, practice, sale, delivery, performance, marketing, distribution or commercialization thereof (without violating the applicable written instructions provided by Manufacturer    ), do not and will not constitute an infringement, misappropriation or violation of any known patent, copyright, trade secret, trademark, service mark or other intellectual property or other right of any other person or entity; and

(v) when shipped to Distributor, the Products shall be in an undamaged and merchantable condition.

10.3 Warranties Made by Distributor . Distributor will not make or publish any representations, warranties, or guarantees on behalf of Manufacturer or its suppliers concerning the Products that are inconsistent with any warranties made by Manufacturer concerning the Products.

10.4 Warranties by Both Parties . Each party represents and warrants that it has full power and authority to enter into and perform this Agreement, and the person signing this Agreement on such party's behalf has been duly authorized and empowered to enter into this Agreement. Each party represents and warrants it is free to enter into and perform this Agreement without thereby being in breach of or default under the terms of any other contract, commitment or understanding.

10.5 Disclaimer . THE EXPRESS WARRANTIES IN THIS SECTION 10 ARE IN LIEU OF ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY, REGARDING THE PRODUCTS OR SOFTWARE OR THE USER DOCUMENTATION, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT OF THIRD-PARTY RIGHTS. DISTRIBUTOR ACKNOWLEDGES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN THE EXPRESS WARRANTIES IN THIS AGREEMENT.

11. INDEMNIFICATION .

11.1 Indemnification by Distributor .

11.1.1 Distributor agrees to defend, indemnify and hold harmless Manufacturer and its Affiliates from and against any claims, suits, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) brought by third parties (including any End User or subdistributor) resulting from or relating to:

(a) any breach by Distributor of its obligations, duties, or responsibilities under this Agreement;

(b) any actions or omissions on the part of Distributor or any of its subdistributors in reproducing, marketing or distributing the Products; or

(c) any representations, warranties, guarantees, or other written or oral statements made by or on behalf of Distributor relating to the Products other than as authorized by Manufacturer in writing or made in the User Documentation.

11.1.2 The foregoing obligations are conditioned on Manufacturer notifying Distributor promptly in writing of such action, Manufacturer giving Distributor sole control of the defense thereof and any related settlement negotiations, and Manufacturer cooperating and, at Distributor's reasonable request and expense, assisting in such defense. Notwithstanding the foregoing, Distributor shall not enter into any settlement agreement with any third party which adversely affects the rights of Manufacturer without the prior written consent of Manufacturer    , which consent shall not be unreasonably withheld or delayed.

11.2 Indemnification by Manufacturer .

11.2.1 Manufacturer agrees to defend, indemnify and hold harmless Distributor and its Affiliates from and against any claims, suits, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) brought by third parties (including any End User or subdistributor) resulting from or relating to any
 (a) bodily injury (including death) or damage to personal property to the extent caused by negligence or defects in the design or manufacture of the Products, 
(b) that a Product infringes any patents, copyrights or misappropriates any trade secrets, or that the Manufacturer Marks, when used in accordance with this Agreement, infringe any trademark rights of a third party, or 
(c) breach by Manufacturer of its obligations, duties, or responsibilities under this Agreement.

11.2.2 The foregoing obligations are conditioned on Distributor notifying Manufacturer promptly in writing of such action, Distributor giving Manufacturer sole control of the defense thereof and any related settlement negotiations, and Distributor cooperating and, at Manufacturer’ s reasonable request and expense, assisting in such defense. Notwithstanding the foregoing, Manufacturer shall not enter into any settlement agreement with any third party which adversely affects the rights of Distributor without the prior written consent of Distributor, which consent shall not be unreasonably withheld or delayed.

11.2.3 If the Products or any of the Manufacturer Marks becomes, or in Manufacturer’ s opinion is likely to become, the subject of an infringement claim, Manufacturer may, at its option and expense, either 
(a) procure for Distributor the right to continue exercising the rights licensed to Distributor in this Agreement, 
(b) replace or modify the Products or such Manufacturer Mark so that it becomes non-infringing and remains functionally equivalent, or 
(c) refund to Distributor any payments of fees or other payments made by Distributor to Manufacturer pursuant to Section 6 (to the extent that such payments have not been recouped through credits), and terminate this Agreement by written notice to Distributor, subject to Section 13 (Termination).

11.2.4 Notwithstanding the foregoing, Manufacturer will have no obligation under this Section 11.2 or otherwise with respect to any infringement claim based upon 
(i) any unauthorized use, reproduction, or distribution of the Products by Distributor or any of its subdistributors or End Users, 
(ii) any use of the Products in combination with other products, equipment, software, or data not supplied by Manufacturer if the Products would be non-infringing but for such combination, or
 (iii) any modification of Products by any person other than Manufacturer or its authorized agents or contractors if the Products would be non-infringing but for such modification. This Section 11.2 states Manufacturer’ s entire liability and Distributor's sole and exclusive remedy for infringement claims and actions.

12. OTHER OBLIGATIONS OF DISTRIBUTOR .

12.1 No Unauthorized Warranties . Distributor will not make or extend on behalf of Manufacturer any written or oral warranty in respect of any of the Products except as may be contained in sales literature or brochures that are published or approved in writing by Manufacturer    . Distributor will not advise, perform or demonstrate any use or application of any Product that is not specifically approved in writing by Manufacturer    . Distributor will not impair the sterility or integrity of the Products while they are in Distributor's custody.

12.2 Compliance With Laws . Distributor represents and warrants that is familiar with applicable laws, ordinances, regulations other governmental requirements concerning the importation, handling, marketing, sale, demonstration, use and distribution of Products in the Territories. Distributor will comply with all laws, ordinances, regulations and other governmental requirements applicable to its business and to the importation, handling, marketing, sale, demonstration, use and distribution of Products pursuant to this Agreement.

12.3 U.S. Export Controls . Without limiting the generality of Section 8.2, Distributor will not, directly or indirectly, export or re-export any Products, technical data associated with the Products, or the immediate Products (including, but not limited to, processes, services, data and reports) derived from use of the Products from the Territories, without first obtaining the appropriate license from the United States Office of Export License from the United States Office of Export Licensing or its successor if any such license is required.

12.4 Insurance . During the Term, Distributor will maintain liability insurance coverage issued by a responsible insurer satisfactory to Manufacturer as an additional insured and afford Manufacturer not less than twenty (20) calendar days advance notice of cancellation or material change in the policy. Upon Manufacturer’ s request, Distributor will provide a certificate of insurance from the insurer certifying that coverage is in place. Also during the Term, Manufacturer will maintain liability insurance coverage issued by a responsible insurer satisfactory to Distributor as an additional insured and afford Distributor not less than twenty (20) calendar days advance notice of cancellation or material change in the policy. Upon Distributor's request, Manufacturer will provide a certificate of insurance from the insurer certifying that coverage is in place.

12.5 Noncompete . Distributor warrants and agrees that it does not now and will not during the Term, without the prior written consent of Manufacturer    , directly or indirectly market, sell or promote any product in the Territories that measures metabolism, other than the Products herein. Distributor further warrants and agrees that it will not manufacture or cause to have manufactured, nor purchase from a third party, any Single Use Breathing Inserts for use with the Products that are not approved in writing by Manufacturer    .

13. TERM AND TERMINATION .

13.1 Term . Unless earlier terminated pursuant to Section 13.2, the initial term of this Agreement will begin on the Effective Date and expire on December 31, 2007 (the " Term "). The Term can be extended by mutual written agreement by the parties, subject to re-negotiation of the Price List.

13.2 Termination by Manufacturer . Upon the occurrence of any of the following, Manufacturer may terminate the Term by giving Distributor written notice and if such occurrence is not cured within thirty (30) calendar days thereafter:

(a) any assignment or attempted assignment of this Agreement by Distributor in violation of Section 15.2;

(b) the failure of Distributor to make any payment when due;

(c) any breach of Section 12.5;

(d) Distributor promotes or solicits the sale of Products directly or indirectly to customers located outside the Territories;

(e) the insolvency of Distributor, the filing of a petition in bankruptcy by or against Distributor, the appointment of a receiver for Distributor or Distributor's property, the execution of an assignment by Distributor of all or substantially all of its assets for the benefit of its creditors;

(f) the conviction of Distributor or any principal or manager of the Distributor for any crime tending to adversely affect the ownership or operation of business; or

(g) any other failure by Distributor to perform any of its obligations under this Agreement where such failure continues for thirty (30) calendar days after written notice thereof by Manufacturer to Distributor.

13.3 Termination by Distributor . Upon the occurrence of any of the following, Distributor may terminate the Term by giving Manufacturer written notice and if such occurrence is not cured within thirty (30) calendar days thereafter:

(a) Manufacturer increases the prices at which Distributor may purchase Products under this Agreement by more than fifteen percent (15%) in any twelve (12) month period during the Term, provided that the Distributor gives Manufacturer written notice of such termination prior to such increased prices becoming effective pursuant to Section 6.3;

(b) the insolvency of Manufacturer    , the filing of a petition in bankruptcy by or against Manufacturer    , the appointment of a receiver for Manufacturer or Manufacturer’ s property, or the execution of an assignment by Manufacturer of all or substantially all of its assets for the benefit of its creditors;

 (c) the conviction of Manufacturer or any principal or manager of Manufacturer for any crime tending to adversely affect the ownership or operation of business; or

(d) any other failure by Manufacturer to perform any of its obligations under this Agreement where such failure continues for thirty (30) calendar days after written notice thereof by Distributor of Manufacturer    .

13.4 Effect of Termination .

13.4.1 Any termination pursuant to Sections 13.2 or 13.3 will be without prejudice to any other right or remedy afforded to either party under this Agreement or any applicable law (e.g., in the case of any breach or default by the other party), and will not affect any rights or obligations which have arisen prior to the date of such termination. Termination of the Agreement shall not relieve the parties of any obligation or liability arising prior to such termination, including the obligation to maintain the confidentiality of certain information as referenced in Section 8.1. In the event of termination, Distributor will:

(a) not have any further right to market, sell or distribute Products in the Territories;

(b) furnish Manufacturer with such information relating to the marketing, sale or distribution of Products in the Territories as Manufacturer may reasonably request (including, but not limited to, information as to calls or the status of any negotiations for the sale of the Products);

(c) will return to Manufacturer any Products, sales materials, manuals, price lists, and mailing lists provided by Manufacturer to Distributor for demonstration, promotional, or marketing purposes; and

(d) will return to Manufacturer any Products which have not been committed for sale to a customer. Manufacturer will repurchase these Products at the Distributor's cost.

13.5 Standards of Performance . Each party acknowledges that the standards of performance imposed on it by this Agreement are reasonable and that any failure on its part to comply fully with all of the terms and conditions set forth in this Agreement shall constitute a material breach and good cause for termination of this Agreement by the other party.

13.6 Acknowledgment . Any expiration or termination of the Term will be final and absolute. Distributor waives any right, either express or implied by applicable law or otherwise, to renewal of this Agreement or to any damages or compensation for any expiration or termination of the Term in accordance with this Section 13. Each of the parties have considered the possibility of such expiration or termination and the possibility of loss and damage resulting therefrom in making expenditures pursuant to the performance of this Agreement. It is the express intent and agreement of the parties that neither will be liable to the other for damages or otherwise by reason of the expiration or termination of the Term as provided for herein.

13.7 Survival . Sections 2.4, 5.5, 6.7, 8, 10.1, 11, 14, and 15.5-15.12 will survive expiration or termination of this Agreement for any reason; provided that the rights of Manufacturer pursuant to Section 5.5 shall terminate six (6) months after the expiration or termination of this Agreement.

14. LIMITATION OF LIABILITY . EXCEPT FOR CLAIMS ARISING UNDER SECTIONS 11.1 OR 11.2, EACH PARTY'S LIABILITY (WHETHER IN TORT, CONTRACT OR OTHERWISE AND NOTWITHSTANDING ANY FAULT, NEGLIGENCE (WHETHER ACTIVE, PASSIVE OR IMPUTED), PRODUCT LIABILITY, OR STRICT LIABILITY) UNDER THIS AGREEMENT OR WITH REGARD TO ANY PRODUCTS OR OTHER ITEMS FURNISHED UNDER THIS AGREEMENT WILL IN NO EVENT EXCEED THE COMPENSATION PAID TO MANUFACTURER     UNDER THIS AGREEMENT. EXCEPT FOR CLAIMS ARISING UNDER SECTIONS 11.1 OR 11.2, IN NO EVENT WILL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF ITS PERFORMANCE OR NONPERFORMANCE OF THIS AGREEMENT OR THE USE OF, INABILITY TO USE, OR RESULTS OF USE OF ANY PRODUCTS.

15. MISCELLANEOUS .

15.1 Force Majeure . Neither party will be liable for, or be considered to be in breach of or default under this Agreement on account of, any delay or failure to perform as required by this Agreement (other than for payments owed) as a result of any cause or condition beyond such party's reasonable control. The occurrence of any force majeure event affecting the performance of either party shall extend the exclusivity set forth in Section 2.3 on a day-for-day basis during the pendency of such force majeure event.

15.2 Assignment . Distributor may not assign or transfer, by operation of law or otherwise, any of its rights under this Agreement or delegate any of its duties under this Agreement to any third party other than Distributor's Affiliates without Manufacturer’ s prior written consent, which approval shall not be unreasonably withheld or delayed. Manufacturer hereby consents to the assignment of this Agreement to Mother Company      without the consent of Manufacturer    . Manufacturer may not assign or transfer, by operation of law or otherwise, any of its rights under this Agreement or delegate any of its duties under this Agreement to any third party other than Manufacturer’ s Affiliates without Distributor's prior written consent, which approval shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, each party may assign this Agreement in connection with the sale of all or substantially all of its business or assets without obtaining the prior written consent of the other party provided that the assignee (i) agrees to perform all of the assigning party's obligations hereunder, and (ii) is not reasonably considered a major competitor of the non-assigning party. A major competitor includes any entity that, if it were to accept assignment of this Agreement, would result in the non-assigning party breaching an exclusivity obligation contained in its agreements with one or more of its other business partners. Any attempted assignment or transfer in violation of this Section 15.2 will be void.

15.3 Notice . Notices or consents under this Agreement will be in writing and delivered personally or, if mailed, will be sent certified mail, return receipt requested, or by telex or facsimile or overnight express service, if addressed to the recipient s address set forth on the signature page of this Agreement, or in either case to such other address as may be established by notice to the other party Notice will be effective only upon actual receipt.

15.4 Nonwaiver . The failure of either party to insist upon or enforce strict performance of any of the provisions of this Agreement or to exercise any rights or remedies under This Agreement will not be construed as a waiver or relinquishment to any extent of such party' right to assert or rely upon any such provisions, rights or remedies in that or any other instance; rather, the same will be and remain in full force and effect.

15.5 Interpretation . The English language of the Agreement will govern any interpretation of or dispute regarding the terms of this Agreement.

15.6 Remedies . Except as provided in Section 10 (Warranties, Remedies and Disclaimers) and Section 11 (Indemnification), the parties' rights and remedies under this Agreement are cumulative. Distributor acknowledges that the Products contains valuable trade secrets and proprietary information of Manufacturer    , that any actual or threatened breach of Section 9.3 (Trademark License) or Section 8 (Confidentiality) will constitute immediate, irreparable harm to Manufacturer for which monetary damages would be an inadequate remedy, and that injunctive relief is an appropriate remedy for such breach. If Distributor continues to distribute the Products after its right to do so has terminated or expired, Manufacturer will be entitled to immediate injunctive relief without the requirement of posting bond, including an order directing that any Products that Distributor attempts to import into any country or territory be seized, impounded, and destroyed by customs officials. Manufacturer acknowledges that any actual or threatened breach of Section 2.3 (Exclusivity) or Section 8 (Confidentiality) will constitute immediate, irreparable harm to Distributor for which monetary damages would be an inadequate remedy, and that injunctive relief is an appropriate remedy for any such breach. Accordingly, Distributor will be entitled to immediate injunctive relief without the requirement of posting bond, including an order directing that Manufacturer comply with the terms of this Agreement. If any legal action is brought to enforce this Agreement, the prevailing party will be entitled to receive its attorneys' fees, court costs, and other collection expenses, in addition to any other relief it may receive.

15.7 Severability . If any provision of this Agreement is unenforceable, such provision will be changed and interpreted to accomplish the objectives of such provision to the greatest extent possible under applicable law and the remaining provisions will continue in full force and effect. Without limiting the generality of the foregoing, Distributor agrees that Section 14 (Limitation of Liability) will remain in effect notwithstanding the unenforceability of any provision in Section 10 (Warranties, Remedies and Disclaimers).

15.8 Construction . The headings of Sections of this Agreement are for convenience and are not to be used in interpreting this Agreement. As used in this Agreement, the word "including" means "including but not limited to."

15.9 Counterparts . This Agreement may be executed in counterparts, each of which will be considered an original, but all of which together will constitute the same instrument. Signatures received by facsimile shall be deemed to be considered original signatures.

15.10 Governing Law; Venue . The rights and obligations of the parties under this agreement shall not be governed by the provisions of the 1980 United Nations Convention on Contracts for the International Sale of Goods or the United Nations Convention on the Limitation Period in the International Sale of Goods, as amended; rather, these rights and obligations shall be governed in all respects by the laws of the State of Delaware exclusively, as such laws apply to contracts between Delaware residents performed entirely within Delaware. Each party agrees that all disputes arising hereunder shall be adjudicated in the state and federal courts having jurisdiction over disputes arising in either Denver, Colorado or San Francisco, California, and Distributor hereby agrees to consent to the personal jurisdiction of such courts.

15.11 Performance Guaranty . Mother Company     , as the ultimate beneficial owner of Distributor, hereby guaranties the performance of Distributor of its obligations pursuant to this Agreement. Mother Company     's obligations pursuant to this Section 15.11 shall be limited to directing Distributor to perform its obligations as set forth in this Agreement and nothing in this Agreement shall be construed as imposing any obligation on Mother Company      that is greater than the obligations on Distributor. Manufacturer shall exercise its rights pursuant to this Section 15.11 by providing written notice to Mother Company      as follows and reasonably identifying the breach of the Agreement that Manufacturer wishes Mother Company      to cause Distributor to cure: ………, Taiwan, R.O.C. Attn: …….. This Section 15.11 shall terminate if Distributor assigns this Agreement to Mother Company     .

15.12 Entire Agreement . This Agreement contains the entire agreement, and supersedes any and all prior agreements, between the parties with regard to the appointment of Distributor as a distributor of Products and Distributor's purchase and sale of Products including, without limitation, the Original Agreement. Manufacturer will not be bound be, and specifically objects to, any terms, conditions, or other provisions that are different from or in addition to the provisions of the Agreement (whether or not it would materially alter this correspondence, or otherwise. Without limiting the generality of the foregoing, any printed terms, conditions of other provisions that are included in or accompany any of the Distributor's orders for Products under this Agreement will not apply to be binding on Manufacturer    . This Agreement may not be waived, amended or rescinded except by a writing signed by the party to be charged thereby.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS THEREOF , the parties have executed this Agreement as of the date first above written.

MANUFACTURER    , INC. :
  

DISTRIBUTOR      INTERNATIONAL CORPORATION : 

By: /s/
  

By: /s/
  

CO 80401
 
 
 
Taiwan, R.O.C.

EXHIBIT A

PRODUCT LIST

1.

Products.

The parties can add products by mutual written agreement

EXHIBIT B

SALES TARGETS

Distributors Sales Targets are defined for calendar years 2002 and 2003 below. For subsequent calendar years during the Term, the parties agree to use best efforts to negotiate and mutually agree upon new Sales Targets for the coming calendar year between November 1 and November 30 of the year prior. The mutually agreed upon Sales Targets shall then apply for the approaching calendar year. For example, the parties shall negotiate and agree upon Sales Targets for year 2004 during the time period November 1 through 30, 2003. This cycle shall then apply for each subsequent calendar year during the Term.

If all Product minimum Sales Targets are met or exceeded for both calendar year 2002 and 2003, then Distributor's Exclusivity for the Markets and the Territories shall automatically extend through the following calendar year, year 2004. Likewise, if subsequent calendar year Sales Targets established via the annual cycle defined above are met or exceeded in any calendar year, Distributor's Exclusivity for the Markets and the Territories shall automatically extend through the following calendar year. Subject to Sections 2.3 and 6.1, failure by Distributor to meet or exceed the Sales Targets established in year 2004 shall result in loss of Exclusivity in the subsequent calendar year, and Distributors rights shall convert to non-exclusive upon January 1, 2005.

Sales Targets for European and Taiwanese Markets Combined:

1.

ABCs. Distributor agrees to meet the following cumulative Sales Targets for ABCs in the combined European Market and Taiwanese Markets in the years 2002 and 2003:

Year 2002: [***] total ABC units, with [***] of those units purchased before March 27, 2002.

Year 2003: [***] total ABC units.

To facilitate Distributor inventory sufficient to meet the above minimum Sales Targets, the following minimum Distributor purchase volumes per calendar quarter are recommended. Distributor shall order the specified purchase quantity of ABCs in each calendar quarter, or at Distributor's option, may elect to pay Manufacturer the equivalent amount of the required quantity not purchased (quantity Ã unit price) due net forty five (45) calendar days from date of invoice and Manufacturer shall invoice Distributor for any such amounts at the end of each quarter ("take or pay"). Notwithstanding the foregoing, fifty percent (50)%) the orders in excess of the minimum Distributor purchase volumes in any calendar quarter shall be credited towards the minimum Distributor purchase volumes in the subsequent calendar quarter.

ABCs, Recommended Purchase Volumes
 

Calendar Quarter
 
Units per Quarter

Q1, 2002
 
[***]

Q2, 2002
 
[***]

Q3, 2002
 
[***]

Q4, 2002
 
[***]

Q1, 2003
 
[***]

Q2, 2003
 
[***]

Q3, 2003
 
[***]

Q4, 2003
 
[***]

2. Disposables. Distributor agrees to meet the following cumulative Sales Targets for Single Use Breathing Inserts (Disposables) in the combined European Territory and Taiwanese Territory in the years 2002 and 2003:

Year 2002: [***] total units, with [***] of those units purchased before March 27, 2002.

Year 2003: [***] total units.

To facilitate Distributor inventory sufficient to meet the above minimum Sales Targets, the following minimum Distributor purchase volumes per calendar quarter are required. Distributor shall order the specified purchase quantity in each calendar quarter, or at Distributor's option, may elect to pay Manufacturer the equivalent amount of any the required quantity not purchased (quantity Ã unit price) due net forty five (45) calendar days from date of invoice and Manufacturer shall invoice Distributor for any such amounts at the end of each quarter ("take or pay"). Notwithstanding the foregoing, fifty percent (50%) of the orders in excess of the minimum Distributor purchase volumes in any calendar quarter shall be credited towards the minimum Distributor purchase volumes in the subsequent calendar quarter.

Disposables, Recommended Purchase Volumes
 

Calendar Quarter
 
Units per Quarter

Q1, 2002
 
[***]

Q2, 2002
 
[***]

Q3, 2002
 
[***]

Q4, 2002
 
[***]

Q1, 2003
 
[***]

Q2, 2003
 
[***]

Q3, 2003
 
[***]

Q4, 2003
 
[***]

EXHIBIT C

TERRITORIES AND MARKETS

I. For Mother Company      European Distribution, the Territory is defined as Europe.

II.For Mother Company      European Distribution, the Market is the retail pharmacy channel; provided that the pharmacies shall be prohibited from reselling the Product.

III.For Mother Company      Taiwan Distribution, the Territory is the country of Taiwan.

IV.For Mother Company      Taiwan Distribution, the Market is the weight management and fitness/exercise channel.

EXHIBIT D

TRADEMARKS

Trademarks and tradenames of Manufacturer    :

Manufacturer (name and stylized mark)

ABC

Listen To Your Body

EXHIBIT E

PRICE LIST

(all prices are Distributor prices in U.S. Dollars)

1.

c.

Localized versions for Each Territory: To Be Determined by Manufacturer after localized version requirements are specified

Quantity per Purchase Order
 
Price per Unit ($USD)

[***]
 
$[***]

Note: A purchase order for disposables can be placed for any given quantity to secure the disposable volume pricing above and may specify split shipments over time if all shipments are specified for delivery within the current calendar year. Payment for the full ordered quantity on the purchase order will be invoiced at one time and full payment for the entire quantity must be made net forty five (45) calendar days from the date of invoice per Section 6.4.

EXHIBIT F

DISTRIBUTOR OBLIGATIONS

Distributor shall, for the Term of this Agreement, perform the following obligations and shall cause any Service Affiliate of Distributor to perform the following obligations, for the Term of this agreement:

(i)
 
Provide for appropriate training to applicable Service Affiliates and Service Affiliate employees sufficient to enable use and promotion of metabolic measurement services using the ABC in compliance with the operating instructions and any training provided by Manufacturer to Distributor, and proper promotion of AAA software and use all commercially reasonable marketing and promotional efforts to promote the Products.

(ii)
  Use commercially reasonable efforts to market and provide metabolic measurements using the Products to customers in the Market and the Territory.

(iii)
  After at least ten (10) business days prior written notice, allow Manufacturer access to visit any Distributor or Service Affiliate-operated location during normal business hours and at Manufacturer’ s sole expense to conduct a review the Distributor or Service Affiliate facilities and their Products capabilities and if applicable, make suggestions for improvement based upon Manufacturer’ s experience with the Products. Distributor agrees to consider such suggestions and make changes it believes, in Distributor's sole discretion, are appropriate. All Manufacturer personnel shall comply with all policies and procedures of Distributor or any Service Affiliate when on-site at such facilities.

(iv)
  After at least ten (10) business days prior written notice, allow Manufacturer access to visit any Distributor or Service Affiliate location during normal business hours at Manufacturer’ s sole expense, to confirm calibration and proper operation of Distributor's or Service Affiliate's ABC metabolic measurement devices and at Manufacturer’ s sole election, to upgrade or exchange out (with upgraded units) Distributor's or Distributor's Service Affiliate's ABC devices when and if Manufacturer deems appropriate. All Manufacturer personnel shall comply with all policies and procedures of Distributor or any Service Affiliate when on-site at such facilities.

(v)
  Use Manufacturer Products exclusively in Distributor's or Distributor's Service Affiliate's locations, and will not deploy or offer in any of such locations metabolic measurement services using metabolic measurement devices other than the Manufacturer ABC metabolic measurement device and its Single Use Breathing Inserts.

(vi)
  Not knowingly incur any liability on behalf of Manufacturer    , nor in any way pledge or purport to pledge Manufacturer’ s credit; nor describe or hold itself out as an employee of Manufacturer    ; nor describe itself other than as a service provider of metabolic measurements using the Products in relation to Manufacturer metabolic measurement technologies; nor make any claims (medical or otherwise) inconsistent with written product manuals or Manufacturer provided ABC training.

(vii)
  Not distribute or publish advertising (whether written, broadcast, telecast, posted on web sites or otherwise) created by or for Distributor or Distributor's Service Affiliate's referring to the Products or using Manufacturer branding (including Manufacturer logos, trademarks, or graphics) without submitting the same to Manufacturer for review and securing specific Manufacturer approval in writing with regard to the form, manner, extent and wording of each such item of advertising and printed matter, prior to causing such distribution or publishing. Distributor agrees to comply with the written promotional guidelines provided by Manufacturer    . Manufacturer advertising copy, brochures, promotional materials and manuals provided to Distributor by Manufacturer shall be deemed to be so approved by Manufacturer    , unless Manufacturer otherwise informs Distributor in writing. All advertising by Distributor shall be without recourse to Manufacturer for any expense incurred unless such expense is specifically and reimbursement approved in writing by Manufacturer    .

(viii)
  Acknowledge that the ABC device being supplied to Distributor by Manufacturer is not a medical device, is not approved or cleared by the U.S. Food and Drug Administration (FDA) as a medical device, and is not being offered by Manufacturer as a medical device. Distributor agrees not to make any medical claims about the Manufacturer Products.

(ix)
  Not use any non-Manufacturer approved Disposable components with the ABC metabolic measurement device. Distributor acknowledges that use of any non-Manufacturer approved breathing insert (mouthpiece or facemask) with the ABC device voids the warranty for such device and may cause the device to operate inaccurately.

(x)
  Acknowledge that the Single Use Breathing Inserts are disposable components and are not intended for re-use and that any re-use may present a risk of transmission of infectious or communicable diseases. Distributor shall ensure that Manufacturer’ s instructions which prohibit re-use of disposable components are included with the Product. Further, Distributor shall use its best efforts to highlight in its communications with sub-distributors, if any, and all End Users that the Single Use Breathing Inserts are disposable components and, as stated in Manufacturer’ s instructions, must not be re-used. Finally, in any training programs for sub-distributors and/or End-Users, Distributor shall highlight that the Single Use Breathing Inserts are disposable components and, as stated in Manufacturer’ s instructions, must not be re-used.

(xi)
  Keep on hand a reasonable inventory of Products sufficient to allow for prompt delivery of Products to purchasers.

(xii)
  Provide appropriate and professional application advice and counseling for each Product sold by Distributor, and provide prompt follow-up service and advice to purchasers of Products when so requested by the purchaser.

(xiii)
  maintain and furnish periodically, as reasonable requested by Manufacturer    , complete and accurate records of sale of each Product sold under this Agreement (e.g., showing the date of sale, name and address of the purchaser and the Product serial number or lot number).

(xiv)
  Distribute to all purchasers of the Product, as requested by Manufacturer    , revisions and/or supplements to the Product's operations manual. Product information bulletins and all other Product related documents or information, and assist in translating accurately such documents or information into a language other than English as appropriate or necessary for distribution of the Products in the Territories.

(xv)
  Assist in promptly executing Product recalls as directed by Manufacturer    , in which event Manufacturer will reimburse Distributor for all documented, reasonable, out-of-pocket expenses reasonably incurred by Distributor to comply with Manufacturer’ s directives in connection with repurchasing Products subject to recall.

 (xvi)
  Promptly advise Manufacturer of complaints that Distributor may receive or become aware of concerning the Products, and telephone or otherwise contact Manufacturer to report any information of which Distributor becomes aware that suggests that any of the Products may be operating improperly.

(xvii)
  refer to Manufacturer any inquiry other than a purchase order or potential purchase order from the public, any governmental authority, any trade association or any news media, publication or reporter concerning the Products or Manufacturer    .

(xviii)
  not market or sell Products outside the Territories; sell, lease, give away or otherwise provide the Product to any individual for home use or any person or entity other than as expressly provided herein (selling to a sub-distributor or who in turn sells to a retail pharmacist is not prohibited); or sell any Product to any End User or sub-distributor that Distributor has knowledge will resell the Product for home use or any person or entity other than as expressly provided herein.

(xix)
  Secure and maintain, in the name of Manufacturer and Distributor any and all registrations, permits, licenses, approval, and other governmental actions required to import handle, market, sell, demonstrate, use and distribute Products in the Territories, provide to Manufacturer quarterly progress report's on any such action, and promptly provide Manufacturer copies of all registrations, permits, licenses, approvals, certificates, correspondence and other documentation related to any such action.

(xx)
  Provide to Manufacturer all information, documents and other assistance reasonably required by Manufacturer to obtain U.S. export approvals, if any, required to import, handle, market, sell, demonstrate, use and distribute Product in Territories.

(xxi)
  Conduct its business, including, but not limited to the obligations set forth herein, in a professional and lawful manner.

(xxii)
  if Distributor appoints any Service Affiliates, sub-distributors, dealers, retailers or other non-employee representatives in accordance with Section 2.1, Distributor hereby acknowledges that Manufacturer shall have the right to communicate directly with said Service Affiliate, sub-distributor, dealer, retailer, or other non-employee representative on all issues related to distribution of the Product in the Territories or any issues arising directly or indirectly from the distribution of said products.

(xxiii)
  Distributor shall contact Manufacturer    , in writing, of its interest or intent to sponsor a clinical study that includes any Product, and allow Manufacturer to provide input, guidance and advice concerning the use of Product in the clinical study, specifically to include the establishment of any protocol or other technical matter related to the Product.

EXHIBIT 10.50
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Contract # 37

INTERNATIONAL DISTRIBUTION AGREEMENT

BETWEEN

SUPPLIER , HAVING A PRINCIPAL OFFICE AT XXX California, U.S.A.,    (HEREINAFTER CALLED "SUPPLIER ")

AND

DISTRIBUTOR , ELECTRONICS CO., LTD. (CORPORATION, GENERAL/LIMITED PARTNERSHIP, SOLE PROPRIETORSHIP) WHOSE PRINCIPAL OFFICE IS LOCATED AT XXX JAPAN (HEREINAFTER CALLED "DISTRIBUTOR")

This Agreement is made and entered by and between Supplier , and DISTRIBUTOR collectively referred to as "The Parties" as of February 1, 1994 (the "Effective Date").

It is mutually agreed as follows:

1.
APPOINTMENT

 
(a)
Distributor shall have the non-exclusive right to purchase from Supplier and distribute the product for resale in the Territory. Sales of the Products directly by Supplier 's representatives, agents, or other authorized distributors shall not be a violation of this Agreement.

 
(b)
Distributor shall not advertise the Products outside the Territory or establish a sales office, repair, support or maintenance facilities for Supplier Products outside the Territory without the prior written consent of Supplier .

 
(c)
Performance under this Agreement shall be in accordance with the attached exhibits:

 
i
Exhibit A: Territory

 
ii
Exhibit B: Supplier K.K. Distributor Price List

 
(d)
The relationship of Supplier and Distributor established by this Agreement is that of independent contractors, and nothing contained in this Agreement shall be construed to (i) give either party the power to direct and control the day-to-day activities of the other (ii) constitute the parties as partners, joint venturers , co-owners or otherwise as participants in a joint or common undertaking, or (iii) allow Distributor to create or assume any obligation on behalf of Supplier for any purpose whatsoever. All financial obligations associated with Distributor's business are the sole responsibility of Distributor and its obligations to its customers are Distributor's exclusive responsibility.

2.
RESPONSIBILITY OF SUPPLIER 

 
(a)
Supplier shall provide adequate sales, service, and repair training to Distributor's personnel at periodic intervals, with the frequency and content of the training to be determined by Supplier . When possible, such training shall be given at Distributor's facilities, but it may be necessary to provide combined training at a geographically central location not in the Territory. In either case, Supplier and Distributor shall each pay its own costs for travel, food, and lodging during the training period. In addition to sales and service training, Supplier shall cooperate with Distributor in establishing efficient service procedures and policies.

 
(b)
Supplier shall promptly provide Distributor with marketing and technical information concerning the Products as well as reasonable quantities of brochures, instructional material, advertising literature, and other product data, all printed in the English language. Additional quantities of these materials will be available to Distributor at Supplier 's cost.

 
(c)
Supplier will provide adequate advance notice of new products, new services and new prices.

 
(d)
Supplier will send to Distributor inquiries from customers or potential customers originating within Distributor's Territory.

 
(e)
Supplier will provide adequate product and sales support for Distributor so Distributor can aggressively sell the Products.

 
(f)
Supplier will use reasonable efforts to ship Products ordered on a timely basis to meet agreed to delivery schedules and will promptly advise Distributor of any manufacturing delays.

3.
RESPONSIBILITY OF DISTRIBUTOR

 
(a)
Distributor shall, at its own expense, vigorously promote the sale and design-in of the Products within the Territory. Such promotion shall include but not be limited to preparing promotional materials in appropriate languages, advertising the Products in trade publications, participating in appropriate trade shows, and directly soliciting orders from customers within the Territory for the Products.

 
(b)
Distributor shall maintain at its own expense a sufficient inventory of the Products to support existing customers and forecasted demand in the Territory.

 
(c)
Distributor shall provide an adequately trained and knowledgeable service and support staff to properly maintain, demonstrate and train/support customers and Distributor's sales staff for the Products.

 
(d)
Distributor shall provide Supplier once each month an inventory and sales report from the preceding month. The sales report will show by customer, the Products sold, quantities sold and resale prices.

 
(e)
On the same date Distributor will provide Supplier with a monthly forecast for the next six months.

 
(f)
Distributor will place orders in conformance with Supplier lead times.

 
(g)
Distributor shall also maintain a listing of Development System Software transferred to its customers which information shall include the customer's name and address, the name of a representative of the customer for Supplier to contact and the serial number of the computer system on which the software is to be used. This listing will be provided to Supplier monthly.

4.
PRODUCTS

 
(a)
The products authorized for resale by Distributor shall be those products sold by Supplier to Distributor and listed on the Distributor Price List (the "Products").

 
(b)
Supplier reserves the right to discontinue selling to Distributor products which have been removed from the Distributor Price List, pursuant to paragraph 10(d) hereof.

5.
PRICING

 
(a)
Supplier shall sell to Distributor, and Distributor shall buy from Supplier , Products at the prices shown in Exhibit B with payment therefor to be made in Yen. ***

 
(b)
The pricing shown in Exhibit B does not include any federal, state or local taxes that may be applicable to the Products, and is subject to change at any time by Supplier . Supplier shall provide Distributor with notice of any such change, and the effective date thereof, by furnishing written notice to Distributor thirty (30) days prior to such effective date.

 
(c)
In the event Supplier decreases the published Distributor price on any product shown in Exhibit B, Supplier will furnish Distributor with a listing of items affected, showing the old price and the new price. *** All products shipped after the effective date of a price decrease will be invoiced at the new prices.

 
(d)
In the event Supplier increases the published price on any product shown in Exhibit B, such product shipped on or after the effective date of such price increase shall be invoiced at the price in effect at the time Distributor's purchase order is accepted by Supplier . ***

6.
DELIVERY AND TITLE

 
(a)
All shipments of all Products shall be *** In the event of the carrier's misdelivery, Supplier shall aid Distributor in dealing with the carrier in tracing the shipment and obtaining delivery. Shipments made more than fourteen (14) days ahead of schedule or shipments made against cancelled orders are made at Supplier 's risk and Distributor is not responsible or liable for the Products, but, if misdelivered or lost, Distributor will aid Supplier in tracing the shipment and obtaining delivery.

 
(b)
Supplier shall not be liable for delays in delivery or failure to manufacture due to causes beyond its reasonable control, such as, but not limited to, acts of God, acts or omissions of Distributor, imposed priorities, fire, strikes, floods, epidemics, quarantine restrictions, riots, war and delays in transportation. In the event of any such delay, the date of delivery shall be extended for a period equal to the time lost by reason of the delay.

7.
ORDERING

All purchase of Products pursuant to this Agreement shall be made by issuance of Purchase Orders which shall be subject to the terms and conditions of this Agreement. To the extent the Terms and Conditions of the Agreement are different from or inconsistent with the standard Supplier terms and conditions of sale contained on the Supplier sales documents, the Terms and Conditions of this Agreement shall control. Such Purchase Orders shall state unit quantities, unit descriptions, applicable prices, requested delivery dates and shipping instructions. Distributor shall endeavor to provide firm quantity and shipment releases consistent with Supplier 's lead times for Products ordered.

8.
TAXES

When Supplier has the legal obligation to collect federal, state, or local taxes imposed on Distributor, the amount so collected shall be added to Distributor's invoice and shall be paid by Distributor unless Distributor provides Supplier with a valid certificate from the relevant taxing authority exempting the payment of such tax.

9.
WARRANTY

 
(a)
Supplier agrees to extend its standard limited warranty set forth in Supplier 's Standard Terms and Condition of Sale to *** from date of shipment by Supplier to Distributor, or *** from date of shipment from Distributor to Distributor's customer, whichever occurs first.

 
(b)
EXCEPT FOR THE EXPRESS WARRANTY SET FORTH ABOVE, SUPPLIER  GRANTS NO OTHER WARRANTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE, REGARDING THE PRODUCTS, THEIR FITNESS FOR ANY PURPOSE, THEIR QUALITY, THEIR MERCHANTABILITY, OR OTHERWISE.

 
(c)
Supplier 's liability under the warranty shall be limited to a refund of the customer's purchase price or replacement of the defective Supplier product(s). In no event shall Supplier be liable for the cost of procurement of substitute goods by the customer or for any special, consequential or incidental damages for breach of warranty.

10.
RETURNS AND REPURCHASES

Within *** after each *** period of this Agreement, Distributor may request for return for a credit to be applied against future purchases, a quantity of slow or non-moving Products, the value of which shall not exceed:

 
(a)
*** of the net sales Yen invoiced by Supplier to the Distributor for Products received during the *** period immediately preceding. *** Returns will not be accepted if the Products are not properly packaged. Returns should be made in the original tray or tube with normal protection for electro-static discharge (ESD) and will be subject to Supplier 's quality assurance review to ensure the Products are not damaged and packaging is acceptable.

 
(b)
"Net sales dollars invoiced" is defined as the net invoice unit price paid by the Distributor, less any prior credits granted by Supplier .


(c)
Prior to returning any Products under the return privileges of this Paragraph, Distributor must obtain a Return Material Authorization number from Supplier . All Products returned shall be shipped ***, freight prepaid.

 
(d)
Supplier shall give a *** notification to the Distributor in writing of the discontinuance of sale and manufacture of any of the Products. The Distributor, within thirty (30) days of date of such notice, shall contact Supplier and advise of its intention to return any or all Product so discontinued which remains in its inventory and or the intention to place a last time buy.

Distributor shall receive credit to be applied against future purchases, at the net price paid less any prior credits granted by Supplier to the Distributor for any such Product returned, in a new and unused condition. ***

11.
TERM AND TERMINATION

 
(a)
This Agreement shall take effect from the Effective Date and shall remain in force unless and until terminated under the provisions of this section.

 
(b)
All trademarks, trade names, patents, copyrights, designs, drawings, formulas or other data, photographs, samples, literature, and sales aids of every kind shall remain the property of Supplier . Within thirty (30) days after the termination of this Agreement, Distributor shall prepare all such items in its possession for shipment, as Supplier may direct. Distributor shall not make or retain any copies of any confidential items or information which may have been entrusted to it. Effective upon the termination of this Agreement, Distributor shall cease to use all trademarks, marks, and trade names of Supplier .

 
(c)
In the event of termination by either party in accordance with any of the provisions of this Agreement, neither party shall be liable to the other, because of such termination, for compensation, reimbursement or damages on account of the loss of prospective profits or anticipated sales or on account of expenditures, inventory, investments, leases or commitments in connection with the business or goodwill of Supplier or Distributor. Termination shall not, however, relieve either party of obligations incurred prior to the termination.

 
(d)
Should this Agreement be terminated by either party prior to payment of amounts due hereunder or pursuant hereto, such amount shall be paid as and when due in accordance with the terms hereof.

 
(e)
If this Agreement is terminated by Distributor without cause, or by Supplier with cause, ***

 
(1)
***

 
(2)
***

*** Material has been omitted pursuant to a request for confidential treatment.


(3)
***

 
(f)
If this Agreement is terminated by Supplier without cause, or by Distributor with cause,***

 
(1)
***

 
(2)
***

 
(3)
All such Products will be shipped *** .

 
(g)
For purposes of this Section 11, termination for cause shall mean a termination as a result of

 
(1)
Any proceeding in bankruptcy or insolvency filed by or against either party, or appointment of a Receiver or Trustee for such party or of a substantial portion of its assets; or any substantial assignment for the benefit of the creditors of either party without the prior written consent of the other party.

 
(2)
Failure by either party to substantially perform any material covenant, obligation or warranty set forth in the Agreement; or violation by either party of any material covenant, obligation, agreement or warranty set forth in the Agreement.

 
(3)
Any significant change in ownership of either party that adversely affects the relationship of the parties.

 
(h) (1)
This Agreement may be terminated by either party for cause, upon not less than *** notice in writing, given by registered or certified mail to the other party.

 
(2)
***

12.
FINANCIAL

 
(a)
Terms of Payment:

***

 
(b)
Account Reconciliation

Supplier and Distributor shall be jointly responsible for reconciling their accounts in a timely manner. Distributor adjustments, debit memos, and bill-backs must be forwarded to Supplier within *** of the transaction date. Supplier must reply to any such adjustment, debit memo, and bill-back in writing within *** of the date of notification. Any other entries will be considered invalid and closed to further negotiations. The only exception to this policy will be for formal Supplier audit findings.

 
(c)
Supplier Audits

Supplier may request an audit of Distributor's physical inventory or Distributor's books or records pertaining to the Products once each calendar year. Audit findings will be submitted to the Distributor in writing within *** from the day the audit started.

13.
LIMITED LIABILITY TO DISTRIBUTOR AND OTHERS

SUPPLIER  SHALL NOT BE LIABLE TO DISTRIBUTOR OR TO ANY OTHER PERSON FOR ANY INJURY OR DAMAGE (WHETHER BASED ON TORT, CONTRACT, OR STATUTE) TO BUSINESS, EARNINGS, PROFITS, OR GOODWILL SUFFERED BY DISTRIBUTOR OR ANY OTHER PERSON AND CAUSED DIRECTLY OR INDIRECTLY BY THE PRODUCTS SOLD PURSUANT TO THIS AGREEMENT, EVEN IF SUPPLIER  SHALL HAVE BEEN ADVISED OF THE POSSIBILITY OF THE SAME. THE REMEDIES OF DISTRIBUTOR AND ITS CUSTOMERS SHALL BE LIMITED TO THE REPAIR OR REPLACEMENT OF NONCONFORMING UNITS OR PARTS, AS EXPRESSLY SET FORTH HEREIN.

14.
PROPERTY RIGHTS AND CONFIDENTIALITY

 
(a)
Distributor acknowledges that Supplier claims it owns all right, title, and interest in and to, or has all necessary rights to, the Products which are now or may hereafter be subject to this Agreement and all patents, trademarks, trade names, copyrights, trade secrets, and mask work rights applicable to the Products. The use by Distributor of any of these property rights is authorized only for the purposes herein set forth, and upon termination of this Agreement for any reason such authorization shall cease.

 
(b)
The Products are offered for sale and are sold by Supplier subject in every case to the condition that such sale does not convey any license, expressly or by implication, to manufacture, duplicate or otherwise copy or reproduce any of the Products.

 
(c)
Distributor acknowledges that by reason of its relationship to Supplier hereunder it will have access to certain information and materials concerning Supplier 's business, plans, customers, technology, and products that is confidential and of substantial value to Supplier , which value would be impaired if such information were disclosed to third parties. Distributor agrees that it will not use in any way for its own account or the account of any third party, nor disclose to any third party, any such confidential information revealed to it by Supplier . Distributor shall take every reasonable precaution to protect the confidentiality of such information. Upon request by Distributor, Supplier shall advise whether or not it considers any particular information or materials to be confidential. Distributor shall not publish any technical description of the Products beyond the description published by Supplier (except to translate that description into appropriate languages for the Territory). In the event of termination of this Agreement, there shall be no use or disclosure by Distributor of any confidential information of Supplier , and Distributor shall not manufacture or have manufactured any devices, components or assemblies utilizing any of Supplier 's confidential information.

The following information shall not be considered confidential:

 
(1)
Information which is already generally available to the public.

 
(2)
Information which hereafter becomes generally available to the public, through no fault of the Distributor.

 
(3)
Information which was already known to the Distributor prior to the disclosure thereof by Supplier .

 
(4)
Information which is developed by the Distributor independently of and without aid of the information disclosed by Supplier .

 
(5)
Information which lawfully becomes known to Distributor through a third party.

15
TRADEMARKS AND TRADE NAMES

 
(a)
During the term of this Agreement, Distributor shall have the right to indicate to the public that it is an authorized distributor of the Products and to advertise within the Territory such Products under the trademarks, servicemarks, and trade names that Supplier may adopt from time to time or may have the right to use ("Supplier 's Trademarks"). Distributor shall not alter or remove any Supplier 's Trademark applied to the Products. Nothing herein shall grant to Distributor any right, title or interest in Supplier 's Trademarks.

 
(b)
All representations of Supplier 's Trademarks that Distributor intends to use shall first be submitted to Supplier for approval (which shall not be unreasonably withheld) of design, color, and other details or shall be exact copies of those used by Supplier . If any of Supplier 's Trademarks are to be used in conjunction with another trademark on or in relation to the Products, then Supplier 's mark shall be presented equally legibly, equally prominently, and greater size than the other but nevertheless separated from the other so that each appears to be a mark in its own right, distinct from the other mark.

16.
PATENT AND TRADEMARK INDEMNITY

 
(a)
Distributor agrees that Supplier has the right to defend, or at its option to settle, and Supplier agrees, at its own expense, to defend or at its option to settle any claim, suit or proceeding brought against Distributor or its customers on the issue of infringement of any third party intellectual property rights including patent, copyright, or trademark by the Products sold hereunder or the use thereof, subject to the limitations hereinafter set forth. Supplier shall have sole control of any such action or settlement negotiations, and Supplier agrees to pay, subject to the limitations hereinafter set forth, any final judgment entered against Distributor or its customers on such issue in any suit or proceeding defended by Supplier . Distributor agrees that Supplier at its sole option shall be relieved of the foregoing obligations unless Distributor or its customer notifies Supplier promptly in writing of such claim, suit or proceeding and gives Supplier 's authority to proceed as contemplated herein, and, at Supplier 's expense, gives Supplier proper and full information and assistance to settle and/or defend any such claim, suit or proceeding. If the Products, or any part thereof, are, or in the opinion of Supplier may become, the subject of any claim, suit or proceeding for infringement of any intellectual property rights including patent, copyright, or trademark, or if the sale or use of the Products, or any part thereof, is, as a result, enjoined, then Supplier may, at its option and expense:

(i) procure for Distributor and its customers the right under such patent or trademark to sell or use, as appropriate, the Products, or, any part thereof; or 
(ii) replace the Products, or, any part thereof, with other suitable products or parts; or 
(iii) suitably modify the Products, or part thereof; or 
(iv) if the use of the Products, or part thereof, is prevented by injunction, remove the Products, or part thereof, and refund the aggregate payments paid therefor by Distributor, less a reasonable sum for use and damage. Supplier shall not be liable for any costs or expenses incurred without its prior written authorization.

 
(b)
Notwithstanding the provisions of Subsection 16(a) above, Supplier assumes no liability for 
(i) infringement of patent claims covering completed equipment or any assembly, circuit, combination, method or process in which any of the Products may be used but not covering the Products standing alone; 
(ii) any trademark infringements involving any marking or branding not applied by Supplier or involving any marking or branding applied at the request of Distributor; or
 (iii) the modification of the Products, or any part thereof, unless such modification was made by Supplier .

 
(c)
The foregoing provisions of this Section 16 state the entire liability and obligations of Supplier and the exclusive remedy of Distributor and its customers, with respect to any alleged infringement of any third party intellectual property rights by the Products or any part thereof.

17.
GENERAL PROVISIONS

 
(a)
This Agreement shall be governed by and construed under the laws of the United States of America. The parties intend to exclude the application of the United Nations Convention on Contracts for the International Sale of Goods to this Agreement and this Agreement shall not be subject to the terms thereof.

 
(b)
This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter hereof and merges all prior discussions between them. No modification of or amendment to this Agreement, or any waiver of any rights under this Agreement, shall be effective unless in writing signed by the party to be charged.

 
(c)
Any notice required or permitted by this Agreement shall be in writing and shall be sent by prepaid registered or certified mail, return receipt requested, addressed to the other party at the address shown at the beginning of this Agreement or at such other address for which such party gives notice hereunder. Such notice shall be deemed to have been given three (3) days after deposit in the mail.

 
(d)
Nonperformance of either party shall be excused to the extent that performance is rendered impossible by strike, fire, flood, governmental acts or orders or restrictions, failure of suppliers, or any other reason where failure to perform is beyond the control and not caused by the negligence of the non-performing party.

 
(e)
A mutually agreed consideration for Supplier 's entering into this Agreement is the reputation, business standing, and goodwill already honored and enjoyed by Distributor under its present ownership, and, accordingly, Distributor agrees that its rights and obligations under this Agreement may not be transferred or assigned directly or indirectly without the prior written consent of Supplier . Subject to the foregoing sentence, this Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and assigns.


(f)
If any provision of this Agreement is held to be invalid by a court of competent jurisdiction, then the remaining provisions shall nevertheless remain in full force and effect. The parties agree to renegotiate in good faith any term held invalid and to be bound by the mutually agreed substitute provision.

 
(g)
The prevailing party in any legal action brought by one party against the other and arising out of this Agreement shall be entitled, in addition to any other rights and remedies it may have, to reimbursement for its expenses, including court costs and reasonable solicitors' or barristers' fees. ***

If Supplier is the initiating party, the arbitration shall be held in Tokyo, and if the Distributor is the initiating party, the arbitration shall be held in California.

DISTRIBUTOR
 
 
 
SUPPLIER , INC.

BY:
 
………….(Name)
 
 
 
BY:
 
………….(Name)

 
 
President(Title)
 
 
 
 
 
Vice President, Sales(Title)

 
 
|s| .(Signature)
 
 
 
 
 
|s| R. .(Signature)

 
 
2-7-94(Date)
 
 
 
 
 
2-10-94(Date)

EXHIBIT A

TERRITORY:

EXHIBIT B

SUPPLIER  K.K. DISTRIBUTOR PRICE LIST

Contract # 38
INTERNATIONAL DISTRIBUTION AGREEMENT

This International Distribution Agreement (the "Agreement") is made and entered into effective December 20, 2006 (the "Effective Date") between COMPANY, LTD., a company with offices at …….., Taiwan ("Company"), and Distributor., a Japanese company with offices at ……… Japan ("Distributor").

WHEREAS Company is engaged in the business of LED, general illumination, lighting, projector, projection display and related products; and

WHEREAS Distributor wishes to act as an independent distributor of Products in the Territory to Customers.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth below, the parties agree as follows:

1. Definitions .

1.1 " Assigned Accounts " means the companies having their manufacturing facilities/subsidiaries inside or outside the Territory but having their purchasing decision making authority in the Territory as listed in

Exhibit A attached hereto. Any addition to the list of Assigned Accounts shall be agreed in writing by the Company and Distributor.

1.2 " Customer " means an Assigned Account, and its wholly-owned subsidiaries and affiliates, other than a House Account, that purchase the Products.

1.3 " Products " means those Company LED chips and LED related products described in

Exhibit B .

1.4 " House Account " means an account which is the sole responsibility of Company and which is listed in

Exhibit C of this Agreement. Comp

any has the absolute right to designate (or remove) certain additional Customer accounts which are not originally listed in Exhibit A as House Accounts at any time during the term of this Agreement upon thirty (30) days' written notice to Distributor. Upon such notice, the additional House Accounts so designated shall be deemed added to (or removed from) the list set forth in Exhibit C . Notwithstanding the foregoing, the Company shall not designate Assigned Accounts to House Account by way of direct or indirect manner whatsoever, including but not limited to, sell Products through buying agent(s) of Customer or any other distributor with offices inside or outside of the Territory to the same Customer.

1.5 " Territory " means that geographic area identified in

Exhibit D attached hereto.

2. Appointment of Distributor or Sales Representative .

2.1 Appointment as Distributor . Company hereby appoints Distributor as a distributor in the Territory as well as Company's exclusive Distributor of the Products to the Assigned Accounts within the Territory. Notwithstanding the foregoing, Distributor may not solicit or take orders for the sale of Products to a House Account. Distributor shall have the right during the term of this Agreement to represent to the public that it is a sole authorized independent distributor of the Products to the Assigned Accounts. Distributor shall have the right to obtain confidential technical information on Products from Company that is necessary for sales by distributor.

2.2 Independent Contractor. Distributor is and at all times shall be an independent contractor in all matters relating to this Agreement. Distributor and its employees are not agents of Company for any purposes and have no power or authority to bind or commit Company in any way.

3. Distributor's General Duties . The Distributor shall use its best efforts to introduce, promote the sale of, solicit and obtain orders for the Products from the Assigned Accounts in accordance with the terms of this Agreement. The Distributor shall bear the entire cost and expense of conducting any and all of its activities under this Agreement.

4. The Distributor's Specific Duties and Prohibitions . Without in any way limiting the generality of the preceding paragraph, the Distributor agrees as follows:

4.1 Facilities . The Distributor shall maintain its own office space and facilities, with the entire cost of these items and activities to be borne solely by the Distributor.

4.2 Personnel . The Distributor shall provide and maintain, at its own expense, a competent and adequately trained, skilled and motivated sales organization for the sale of Products to Customers. The Distributor shall employ sufficient technical resources to support Company's product line.

4.3 Records . The Distributor shall maintain complete and accurate books and records. Company and its agents shall have the right at any time during the terms of this Agreement and for a period of s ix months after its termination or expiration to examine and copy such books, records, correspondence, quotations, orders and other documents which pertain to Company's business and the fulfillment of the Distributor's obligations hereunder, as it may deem necessary or appropriate upon reasonable advance notice to Distributor.

4.4 Sales and Distribution of Products . The Distributor shall purchase Products from Company at the price to be determined by the Company from time to time. Company reserves the right to change the Products prices by consulting with Distributor in good faith.

4.5 Reports . The Distributor shall prepare and submit to Company periodic reports relating to its activities as Distributor by the 5th working day of the following quarter as follows:

(a) Forecasts . On the fifth (5 th ) day after the end of each quarter, Distributor will provide Company with a 12-month rolling forecast, setting forth its estimated requirements for shipment by month for each Product. Such forecasts are for planning purposes only, and will not be binding on either party.

(b) Quarterly Reports . Distributor will submit to Company quarterly sales information. Such sales information will include, at a minimum, date shipped, quantity of Product sold and quantity used internally, the Customers' names, addresses, contact information, and quantities sold to each such Customer, and remaining inventory.

(c) Feedback Reports . Distributor will submit to Company, upon receipt of such information and upon request by Company, any competitive information, problems, complaints or suspected defects with respect to the Product, and any feedback from any Customer.

4.6 Non-Competition . Distributor may distribute with prior written approval from Company products that compete with the Products, provided that Distributor maintains separate sales and support personnel for the Products and competing product(s).

4.7 Assignment . The Distributor shall not transfer, pledge, or assign this Agreement or enter into any form of sub-sales distributor agreement concerning any of its obligations hereunder without the prior written consent of Company.

4.8 Secrecy . The Distributor shall not during the term of this Agreement or thereafter for three (3) years, disclose to any third party any invoice value or Products sold by Company to the Distributor, sales policies for any other business information of Company acquired from or as a consequence of transactions under this Agreement, without the prior written consent of Company.

4.9 Matters Not Provided For . With respect to any matters for which this Agreement does not provide, or if any questions arise with respect to the interpretation of the matters provided in this Agreement, Company and the Distributor shall exercise their best effort s to resolve such questions by consulting with each other in good faith.

5. Company's General Duties . The Company shall use its best efforts to supply the Products in good quality with competitive price in accordance with the terms of this Agreement.

6. Product Manufacture and Order Placement .

6.1 Additions to and Deletions from Products . Company may, in its sole discretion, discontinue the manufacture of any or all Products or make whatever changes to those Products it deems necessary, desirable or appropriate. Company may, in its sole discretion, delete Products from the list of Products described in

Exhibit B upon thirty (30) days' written notice to the Distributor.

6.2 Purchase Orders and Acknowledgements .

(a) Purchase Orders . Purchase orders shall be in writing or a mode agreeable to both parties, subject to the terms of this Agreement, and must contain the following: (a) description of the Product to be purchased, (b) quantity to be purchased, (c) delivery schedule, (d) bill-to and ship-to destinations, (e) price, (f) payment terms, and (g) routing instructions. All Products must be ordered in the minimum multiples quantities as specified per Product in Exhibit B only. All Purchase orders submitted by Distributor shall be governed exclusively by the terms and conditions of this Agreement. Any preprinted terms and conditions in Distributor's purchase order in addition to or inconsistent with those contained in this Agreement shall be of no force and effect unless Company specifically and expressly agrees in writing to such terms. Distributor shall submit all Purchase Orders to Company, ………, Taiwan , fax ……… or such other address as is designated by Company.

(b) Order Acknowledgments . Company will notify Distributor if an order is not accepted. No purchase order shall be binding on Company unless and until so accepted in writing by Company. Company will use commercially reasonable efforts to fill all orders submitted by Distributor during the term of this Agreement.

(c) Refusal of Orders . Company may withhold shipments because of the Distributor's general financial condition and/or conditions of the Distributor's account with Company. Such withholding shall not be construed as a breach of this Agreement. Company reserves the right at all times either generally or with respect to any specific order to vary, change or limit the amount or duration of credit to be allowed to the Distributor.

(d) Shipping . Products shipped pursuant to the terms of this Agreement will be suitably packed for shipment in Company's standard packaging, marked for shipment to Distributor's address as designated by Distributor. Risk of loss and title shall pass to Distributor upon delivery of the Products to the freight forwarder at Company's facility, as specified in Company's shipping and freight guidelines. Distributor will be responsible for payment (or reimbursement of Company) of all freight, insurance, taxes, customs duties and other shipping expenses after such point.

(e) Product Acceptance . Distributor will inspect all Products for obvious physical damage promptly upon receipt thereof and may reject any Product that fails in a material way to meet Company's specifications for such Product. Any Product not properly rejected within 30 days of receipt of that Product by Distributor will be deemed accepted. Distributor will return any rejected Products pursuant to Company's Return Merchandise Authorization Procedures, a copy of which is attached hereto as

Exhibit E ("RMA Procedure"). As promptly as practicable after receipt by Comp

any of properly rejected Products, Company will, at its option and expense, replace the Products and return such replaced Product to Distributor or credit Distributor's account at the current price for the rejected Product. Improperly rejected Products will be returned to Distributor at Distributor's expense and will be subject to a ser ice and handling fee. Company reserves the right to discontinue the manufacture of any Product.

(f) Company's Modifications to Exhibits . Company may, from time to time, revise or amend

Exhibits B ,

C

and

E , or any of the foregoing, and will provide Distributor with no less than 30 days prior written notice of such changes. The revised Exhibits shall be deemed incorporated herein and made a part of this Agreement.

6.3 Title and Delivery of Product .

(a) Delivery of the Products to the Distributor shall be completed upon delivery of the Products to the Distributor's freight forwarder at a location specified by Company. All shipments shall be EXACTOR from such location. In all cases, Company's title and the risk of loss or damage to any Product, shall pass to the Distributor upon delivery of the Products to the Distributor's freight forwarder.

Shipping dates are approximate and are based upon prompt receipt of all necessary information from the Distributor. In no event shall Company be liable for any reprocurement costs for delay in delivery or non-delivery, due to causes beyond Company's control. In the event of any such delay, the date of delivery shall automatically be extended for a period equal to the time lost by reason of the delay. In any event, Company shall not be in default for failure to deliver unless Company does not respond to the Distributor with a revised delivery commitment within fifteen (15) days after receipt of written notice of failure to deliver from the Distributor. The Distributor's sole remedy for such default shall be cancellation of the order. Company further reserves the right to allocate production deliveries among its customers in a fair and reasonable manner.

(b) Company may make partial shipments against the Distributor's purchase orders upon mutual agreement of the parties.

(c) Company shall have the right to make substitutions and modifications in the specifications of Products sold by Company upon not less than ninety (90) days notice in writing to Distributor, provided that such substitutions or modifications will not materially affect overall Product form, fit, or function.

7. Cancellation/Reschedules .

(a) Company will work with the Distributor on a case by case basis to resolve issues related to market changes and potential impact on orders placed with Company.

(b) No cancellations shall be allowed within forty-five (45) days of scheduled ship date unless prior approval is obtained in writing from Company.

(c) If the Distributor cancels a portion of an order, the balance of that order, shipped and unshipped, will be repriced to reflect the appropriate volume price. Company will invoice the Distributor for any price increase on Products previously shipped against the order.

(d) In the event that the Distributor wishes to terminate all or a portion of an order made in accordance herewith or to make any change in the scope of the order, such termination or change will be accepted only with the specific approval of Company in writing.

8. Payment Terms .

8.1 Company will supply the Distributor with price quotations, at Distributor's request, for Products. Unless otherwise specified on the price quotation, quoted prices shall remain in effect for ninety (90) days.

8.2 Payment for all orders shipped by Company during a calendar month will be due on or before the 15 th day of the following month. All payment shall be made in United States dollars in immediately available funds by wire transfer to Seller's bank account at , ABA# in favor of …………….., Ltd., Account # .

8.3 Company will invoice the Distributor for Products when Company ships such Products.

9. Compensation . The difference between Distributor's purchase price for the Products and Distributor's price to its customers will be Distributor's sole remuneration for the purchase and sale of the Products hereunder. Distributor shall have no right to receive any other payment or compensation from Company for the purchase and sale of the Products or to receive reimbursement of any expenses or other costs incurred by Distributor in connection therewith, unless specifically and expressly provided for hereunder.

10. Limited Warranties; Disclaimer; Limited Liability .

10.1 Except for the warranty of title, Company warrants only that each Product to be delivered hereunder shall, under normal use and conditions, at the time of delivery and for one hundred twenty (120) days thereafter conform substantially to Company's specifications therefore. However, the Company will have no responsibility for any such defect arising from, relating to, or in combination with, components, part s, or materials not produced or not provided by the Company, including without limitation Distributor's products, and this limited warranty is void if the defect resulted from accident, abuse, or misapplication of the Products.

10.2 As the Company's sole liability and Distributor's exclusive remedy for breach of the limited warranty in Section 10.1, Company shall, at its option, (a) repair or replace at its expense (including return shipment) any Product found by Company to be non-conforming to warranty, or (b) reimburse Distributor for the purchase price allocable to such products less reasonable deductions for usage and general market depreciation; provided that Distributor first notifies Company in writing of the alleged defective Products and then, at Distributor's expense, returns such Products to Company's designated return facility within the applicable warranty period along with a brief statement explaining the alleged defect and a reference to the return material authorization number ("RMA #") issued by Company. Returned Products that are found by Company to conform to such warranty or are returned out-of-warranty will be repaired or replaced at Company's standard charges and shipped back to Distributor at Distributor's expense. The warranty under this Section 10 shall not be valid if Company determines that the Product has been abused, modified, altered, subjected to damage from accident or acts of nature or otherwise used in breach of this Agreement or in a manner not in accordance with the Company's specifications or description. THE FOREGOING STATES DISTRIBUTOR'S AND CUSTOMER'S SOLE REMEDY AND THE COMPANY'S SOLE LIABILITY FOR BREACH OF THE WARRANTY SET FORTH IN THIS SECTION 10. In no event shall Company be liable for any consequential or incidental damages. The Distributor shall have no right or authority, express or implied, directly or indirectly, to alter, enlarge or limit the representations or guarantees expressly contained in Company's most current written Product warranty as distributed by Company for the applicable Product.

10.3 EXCEPT FOR THE LIMITED WARRANTY PURSUANT TO SECTION 10.1 ABOVE, THE COMPANY DOES NOT MAKE ANY WARRANTIES WITH RESPECT TO THE PRODUCTS OR OTHERWISE UNDER THIS AGREEMENT. THE COMPANY PROVIDES THE PRODUCTS TO DISTRIBUTOR "AS IS," WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND AGAINST INFRINGEMENT.

10.4 COMPANY SHALL IN NO EVENT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATING TO THE SALE OR USE OF ITS PRODUCTS, WHETHER OR NOT COMPANY HAS ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGES. IF COMPANY BREACHES ANY PROVISION OF THIS AGREEMENT, COMPANY'S SOLE AND EXCLUSIVE MAXIMUM LIABILITY, WHETHER BASED IN CONTRACT, TORT, OR OTHERWISE, AND TOGETHER WITH ANY OTHER LIABILITIES RELATING TO THE PRODUCTS, SHALL NOT IN ANY EVENT EXCEED THE CONTRACT PRICE FOR THE PARTICULAR PRODUCTS DURING THE TWELVE MONTH PERIOD PRIOR TO THE FINAL AJUDICATION SETTING FORTH THE LIABILITY AMOUNT.

11. Proprietary Right . Ownership and all right, title and interest in and to any trademarks, trade names or service marks which are valid and enforceable, used with any Product are and shall remain vested solely in Company. Company grants to the Distributor a limited license to use the trade name of Company and Company logo solely to identify the Distributor as an independent distributor of Company. The Distributor shall provide to Company, at no cost to Company, examples of all its uses of Company's trade name and logo and shall modify such use if requested by Company. The Distributor shall not adopt any trademark, trade name or servicemark which is confusingly similar to the trademark, trade name or service mark used by Company to sell or assist in the sale of its Products. Upon termination of this Agreement, the Distributor will immediately cease all further use of Company's trademarks, trade names or service marks except as may be required in the sale of Products in inventory. The Distributor's rights and license under this Section 11 shall not survive the termination of this Agreement. All products authorized by Company which are sold by the Distributor directly or through its sales distribution channel must bear an authorized Company name, trademark or logo, and no other except those authorized by Company in writing. The Distributor may not put any Company trademark, trade name, logo etc. on any product other than as authorized by Company in writing.

12. Confidential Information .

12.1 During the term of this Agreement, each party (the "Receiving Party") may be provided with or otherwise learn confidential and/or proprietary information of the other party (the "Disclosing Party") (including, without limitation, certain information and materials concerning the Disclosing Party's business, pl an s, technology, and products) that is of substantial value to the Disclosing Party, which is identified as confidential at the time of disclosure or which ought in good faith to be considered confidential ("Confidential Information"). All Confidential Information remains the property of the Disclosing Party. The Receiving Party may disclose the Confidential Information of the Disclosing Party only to its employees and contractors who need to know the Confidential Information for purposes permitted under this Agreement and who are bound by written confidentiality agreements with terms at least as restrictive as those provided in this Agreement. The Receiving Party will not use the Confidential Information without the Disclosing Party's prior written consent except in performance under this Agreement. The Receiving Party will take measures to maintain the confidentiality of the Confidential Information similar to those measures the Receiving Party uses to maintain the confidentiality of its own confidential information of like importance but in no event less than reasonable measures. Distributor will not disclose or publish any technical description of the Product or technology beyond the description published by the Company for general dissemination. The Receiving Party will give immediate notice to the Disclosing Party of any unauthorized use or disclosure of the Confidential Information and agrees to assist the Disclosing Party in remedying such unauthorized use or disclosure.

12.2 The confidentiality obligations do not extend to Confidential Information which (i) becomes publicly available without the fault of the Receiving Party; (ii) is independently developed by the Receiving Party without reference to or use of the Disclosing Party's Confidential Information; or (iii) was lawfully in the possession of the Receiving Party at the time of disclosure, without restriction on disclosure. The Receiving Party will have the burden of proving the existence of any condition in this Section 12.2.

12.3 The Distributor and Company have previously or are concurrently executing a separate confidentiality agreement and non-disclosure agreement (the "Non- Disclosure Agreement") which shall be unaffected by the execution of this Agreement.

The obligations set forth in this Section 12 will be effective from the Effective Date until three (3) years from the termination or expiration of this Agreement.

13. Indemnification .

13.1 Company agrees to defend and hold Distributor harmless against any loss, liability or expense (including reasonable attorneys' fees) paid to third parties arising from any action or claim brought or threatened against Distributor alleging that the Products under normal use infringe any third party's United States patent, Japanese patent, copyright, trademark, trade secret or other intellectual property right; provided that Distributor provides Company with 
(a) prompt written notice of such claim or action, 
(b) sole control and authority over the defense or settlement of such claim or action and 
(c) proper and full information and reasonable assistance to defend and/or settle any such claim or action. If the Product becomes or in Company's opinion is likely to become, the subject of an infringement claim, Company may, at its option, (a) procure for Distributor the right to continue using the Product as provided in this Agreement; (b) modify or replace the Product so that there is no infringement; or (c) if neither of the foregoing options are reasonably available to Company, accept the return of the Products and refund to Distributor the amounts paid for such Products depreciated over a three year period on straight line basis. Notwithstanding the provisions set for the above, Company assumes no liability for infringement claims to the extent such claims arise from (x) combination of Products with other products not provided by Company, (y) the modification of such Products unless such modification was made or authorized by Company, where such infringement would not have occurred but for such modifications, or (z) Company's compliance with specifications provided by Distributor (the "Excluded Claims").

13.2 THE FOREGOING STATES THE ENTIRE LIABILITY AND OBLIGATIONS OF COMPANY AND THE EXCLUSIVE REMEDY OF DISTRIBUTOR WITH RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OF PATENTS, COPYRIGHTS, TRADE SECRETS, TRADEMARKS OR OTHER INTELLECTUAL PROPERTY RIGHTS BY THE PRODUCTS. COMPANY'S MAXIMUM LIABILITY UNDER THIS SECTION 13 AND WITH ANY OTHER SECTIONS UNDER THIS AGREEMENT TOGETHER SHALL NOT EXCEED THE AMOUNT OF THE PURCHASE PAID BY DISTRIBUTOR FOR THE PRODUCTS THAT GIVES RISE TO THE CLAIM DURING THE TWELVE- MONTH PERIOD PRIOR TO THE CLAIM.

13.3 Other than as to claims for which Company is obligated to indemnify Distributor under Section 13.1 above, Distributor agrees to defend and hold Company harmless against any damages, loss, liability or expense (including reasonable attorneys' fees and costs) arising from claims brought or threatened against Company by any other party arising out of or related to (a) the Excluded Claims or otherwise Distributor's misuse, modification, alteration, adaptation, promotion, marketing, sublicensing or distribution of the Product; or (b)

Distributor's acts or omissions in breach of this Agreement, including but not limited to Distributor's representations and claims regarding the Products that are contrary to or inconsistent with Company's Product descriptions and warranties.

14. Term and Termination .

14.1 Term . The initial term of this Agreement shall commence on the Effective Date and end two (2) years thereafter, unless earlier terminated as provided in this Section 14. Thereafter, this Agreement shall be extended automatically every year for an additional period of one (1) year, unless terminated earlier pursuant to the terms of this Section 14 or unless either party gives written notice to the other party of its intention not to renew this Agreement at least thirty (30) days prior to the end of then current term.

14.2 Termination for Convenience . Either party may terminate this Agreement for its convenience by giving the other party sixty (60) days prior written notice of the termination.

14.3 Termination for Cause . Either party may terminate this Agreement immediately, upon written notice, 
(a) if the other party materially breaches any term of this Agreement and fails to cure such breach within thirty (30) days after receipt by the breaching party of written notice from the non-breaching party describing such breach, 
(b) upon the institution by or against the other party of insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of the other party's debts not dismissed within 60 days,
 (c) upon the other party's making an assignment for the benefit of creditors, or
 (d) upon the other party's dissolution or ceasing to conduct business in the normal course, or the other party's failure to pay its debts as they mature in the ordinary course of business.

14.4 Effect of Termination . Upon termination or expiration of this Agreement, (a) all rights and licenses granted to Distributor hereunder will immediately cease; (b) Distributor shall immediately deliver the Quarterly Report as to the period as yet unreported; (c) Distributor will immediately cease all use, marketing, promotion and distribution of the Product and return to the Company all copies of Company's Confidential Information in Distributor's possession, custody or control. Upon termination or expiration of this Agreement, each party will promptly return the other party's Confidential Information. The following Sections will survive expiration or termination of this Agreement for any reason: Sections 4, 6, 10-12, 14, and 15.

14.5 Disclaimer . Except as specifically provided herein, if either party is entitled under local law or otherwise for any special payment or termination indemnity as a consequence of termination or expiration of this Agreement, such party hereby waives and disclaims to the fullest extent permitted by law, any right to such payment or indemnity.

15. General Provisions .

15.1 No Waiver . The failure of either party to enforce at any time or for any period any of the provisions of this Agreement shall not be construed to be waiver of those provisions or of the right of that party thereafter to enforce each and every provision hereof.

15.2 Return of Company Property . Promptly upon the termination of this Agreement, the Distributor shall turn over to Company all Confidential Information and all other Company information and material, including, without limitation, all samples, pamphlets,  catalogs, booklets and other technical advertising data and literature concerning Company and/or its Products and all copies thereof, in the possession, custody or control of the Distributor.

15.3 Notices . Any notice hereunder shall be deemed duly given if delivered personally, facsimiled with receipt acknowledged, mailed to the other by prepaid registered mail, or certified mail, return receipt requested, or delivered by a recognized commercial carrier addressed to the address designated below or last designated.

If to Company:

……….Taiw an (R.O.C.)

Attn: Legal Counsel

Fax: +.

If to Distributor:

Distributor    .

………….Japan

Attn: CTO

Fax: +

15.4 Governing Law . This Agreement ( and any other documents referred to herein) shall in all respects be interpreted, enforced and governed by and under the laws of the United States and the State of California applicable to instruments, persons and transactions which have legal contacts and relationships solely within the State of California.

15.5 United Nations Convention . The parties hereto agree that the rights and obligations of each party under this Agreement shall not be governed by any of the provisions of the United Nations Convention on Contracts for the International Sale of Goods.

15.6 Force Majeure . The parties shall not be liable for any delay or failure of the obligation hereunder (other than payment of amounts due), in whole or in part , for any causes beyond the reasonable control of the parties including, but not limited to, Acts of God, war, riot, civil disturbance, strikes, lockouts or other labor disputes, accident of transportation or other force majeure.

15.7 Dispute .

(a) Dispute Resolution . Any and all disputes, controversies or claims concerning or relating to this Agreement (a "Dispute") will be addressed in accordance with the procedures specified in this Section 15.7, which will be the sole and exclusive procedures for the resolution of such Disputes. All negotiations pursuant to this provision are confidential and shall be treated as compromise and settlement negotiations for purpose of theUnited States Federal Rules of Evidence and state rules of evidence.

(b) Negotiation . The parties will attempt in good faith to resolve any Dispute promptly by negotiation. If the Dispute has not been resolved within sixty (60) days of a party's request for negotiation, either party may initiate mediation as provided in Section 15.7(c).

(c) Nonbinding Mediation . A party may initiate mediation by giving notice to the other party. Mediation will be nonbinding and before the Judicial Arbitration and Mediation Services, Inc. ("JAMS") under the then effective JAMS Rules of Practice and Procedure. The mediation shall take place in Santa Clara County, California, regardless which party initiates the mediation. The parties shall attempt to reach agreement on the appointment of a mediator. If they cannot so agree, the mediator shall be appointed by JAMS and pursuant to JAMS Rules of Practice and Procedure. The mediator will be a former judge of a federal or state court . The mediation shall be completed within sixty (60) days of its initiation, unless the parties otherwise agree. The parties will bear their own costs and expenses for participating in mediation under this Section 15.7(c), including, without limitation, attorney's fees, and shall shares equally the mediator's fees and expenses.

(d) Binding Arbitration . Any Dispute that has not been resolved by mediation as provided in Section 15.7(c) may be submitted to binding arbitration by the American Arbitration Association ("AAA"). There will be one (1) neutral, independent and impartial arbitrator selected in accordance with the AAA rules and procedures then in effect; provided, however, the arbitrator may not vary, modify or disregard any of the provisions contained in this Section 15.7. The parties shall attempt to reach agreement on the appointment of an arbitrator. If they cannot so agree, the arbitrator shall be appointed by the AAA. The arbitration shall take place in S anta Clara County, California, regardless which party initiates the arbitration. As part of any arbitration conducted under this Section 15.7(d), each party may 
(i) request from the other party documents and other materials relevant to the Dispute and likely to bear on the issues in such Dispute, 
(ii) conduct no more than five (5) oral depositions each of which will be limited to a maximum of seven hours in testimony, 
(iii) propound to the other party no more than two sets of interrogatories comprising a total of 35 questions, and (d) two sets of requests for admissions comprising a total of 10 requested admissions maximum. The decision and any award resulting from such arbitration shall be final and binding. Any final decision or award from arbitration will be in writing and reasoned. The judgment upon the award rendered by the arbitrator may be entered by any court having jurisdiction thereof. The arbitrator is not empowered to award damages in excess of compensatory damages and each party hereby irrevocably waives any right to recover such damages with respect to any Dispute resolved by arbitration. Each party shall bear its own expenses (including attorney's fees) and an equal share of the expenses of the arbitrator and the AAA fees.

(e) Confidentiality in Dispute Resolution . The parties, their representatives, other participants and the mediator and arbitrator shall hold the existence, content and result of the mediation and arbitration in confidence. All the dispute resolution proceedings contemplated in this Section 15.7 will be as confidential and private as permitted by law. The parties will not disclose the existence, content or results of any proceedings conducted in accordance with this Section 15.7, and materials submitted in connection with such proceedings will not be admissible in any other proceeding, provided however, that this confidentiality provision will not prevent a petition to vacate or enforce an arbitration award, and shall not bar disclosures required by law.

 (f) Injunctions; Waiver . Nothing in this Section 15.7 shall be construed to preclude any party from seeking injunctive relief from a court without posting bond or other security, in order to protect its rights pending mediation or arbitration. If either party chooses to seek such relief from a court , the parties consent to the exclusive jurisdiction and venue of the court s located in Santa Clara County, California. A request by a party to a court for such injunctive relief shall not be deemed a waiver of the obligation to mediate or arbitrate. EACH PARTY ACKNOWLEDGES THAT THIS AGREEMENT TO ARBITRATE DISPUTES WAIVES THE PARTY'S RIGHT TO TRIAL BY JURY OR COURT OR TO HAVE DISCOVERY UNDER COURT RULES.

15.8 No Representations . The Distributor represents and acknowledges that it is relying solely on its own judgment, including its own estimate of the market for Products in Territory, in entering into this Agreement, and that Company has made no written or verbal representations or warranties, either express or implied, regarding the subject matter hereof, including, without limitation, the duration of the distributorship arrangement and any selling representation created hereby, the circumstances under which this Agreement shall or may be terminated, the size of the market for Products in Territory or the amount of commissions or profits which the Distributor will, could or might expect to receive hereunder.

15.9 Titles of Paragraphs . The title of the various paragraphs of this Agreement are used for convenience of reference only and are not intended to and shall not in any way enlarge or diminish the rights or obligations of the parties or affect the meaning or construction of this document.

15.10 Integration/Modification/Entire Agreement . This Agreement together with the attached Appendixes and the Nondisclosure Agreement constitute the entire agreement and final understanding of the parties with respect to the subject matter hereof and supersedes and terminates any and all prior and/or contemporaneous negotiations, representations, understandings, discussions, offers and/or agreements between the parties, whether written or verbal, express or implied, relating in any way to the subject matter hereof. This Agreement is intended by the parties to be a complete and wholly integrated expression of their understanding and agreement, and it may not be altered, amended, modified or otherwise changed in any way except by a written instrument, which specifically identifies the intended alteration, amendment, modification or other change and clearly expresses the intention to so change this Agreement, signed by the parties.

[Signature Page Follows]

IN WITNESS WHEREOF, the parties have executed this Distribution Agreement effective as of the Effective Date.

Company     ., LTD.
 
DISTRIBUTOR    .

 By:
 
 
By:
 

 Name:
 
 
Name:
 

Title:
 
 
Title:
 

Exhibit A

Exhibit B

PRODUCTS

Exhibit C

HOUSE ACCOUNTS

None

Exhibit D

TERRITORY

Japan

Exhibit E

RETURN MERCHANDISE AUTHORIZATION PROCEDURES

Distributor must obtain a Return Merchandise Authorization (RMA) number from Company for all Products, prior to returning said Product to Company for repair or replacement, or any other reason. Failure to obtain an RMA number and follow the procedures below by the Distributor before returning Product to Company will result in Company's refusal of said Product. All Product returned for credit will be at Company's current published price.

(a) Distributor must submit a request for an RMA number to Company in writing, and should include the following information:

(1) Distributor Name and Address

(2) Requester's Name, Phone Number and Fax Number

(3) Product Name and Description, Company Part Number or SKU, Quantity

(4) Product Current Unit Price and Date of Purchase (if possible)

(5) Reason for Product Return

(6) Purchase Order Number

(7) Debit Memo Number if Distributor intends to debit Company

(b) Company will issue an RMA number to Distributor when the information required is provided to Company. Authorized RMA numbers are valid for only 30 days, upon which time the RMA will be closed.

(c) The returning Product should be properly packaged for shipment of electronic part s including anti-static packing for boards.

(d) The RMA number issued by Company must be clearly referenced on the outside of all ship containers and packing lists packed and prepared by Distributor so that identification is possible when Product is received by Company.

(e) The following are the freight terms guidelines for all typical authorized returns:

(1) Distributor pays Freight

(i) In warranty - Distributor pays freight one way , inbound to Company.

(ii) Out of warranty -- Distributor pays freight both ways , in bound outbound.

(iii) DOA's ("dead on arrivals")- Distributor pays freight one way , inbound to Company for credit only or for credit replacement.

(2) Company pays Freight

(i) In warranty - Company pays freight one way , outbound back to the customer.

(ii) DOA's - Company pays freight one way for REPLACEMENT DOA's, outbound to the customer.

(iii) Company shipment error - Company pays freight both ways , back from the customer and replacement product to the customer. Company will select the carrier both ways .

(f) Any Produce returned to Company that has failed as a result of abuse, misuse, neglect, unauthorized repair or modification are not covered under this warranty. At its option, Company may refuse said Product or charge Distributor for out of warranty service.

(g) Any Product returned to Company that is replaced becomes the property of Company.

Contract # 39

EXCLUSIVE DISTRIBUTION AGREEMENT 

THIS EXCLUSIVE DISTRIBUTION AGREEMENT (the " Agreement "), entered into as of December 10, 2007 (the "Effective Date"), is made by and between SUPPLIER   LTD. of ……………,Israel, a Corporation organized and existing under the laws of Israel and any of its affiliated companies (under formation) (individually and collectively referred to as the " Supplier "), and Distributor     Sp. Z o.o. of ………., Poland (the " Distributor ") (each of the Company and the Distributor, a "Party" and together, the "Parties"). 
WHEREAS, Supplier develops, manufactures and supplies the Product(s) set forth on Exhibit A hereto, that may be improved or updated by Supplier from time to time (the " Product(s) "; 
WHEREAS, Distributor distributes and sells a wide variety of Product(s) for use in the territory; 
WHEREAS, Supplier wishes to sell the Product(s) to Distributor, and Distributor wishes to purchase the Product(s) from Supplier, subject to the terms and conditions of this Agreement; 
NOW THEREFORE, in consideration of the premises and mutual covenants contained herein, the parties agree as follows: 
1. Representations, Undertakings, Appointment and Responsibilities of Distributor 
1.1 Representations and Warranties: Distributor hereby represents and warrants to the Supplier that it possesses and will maintain throughout the term of this Agreement, the means, experience, know-how, skill, facilities and personnel to properly fulfill its obligations under this Agreement in a timely manner and to the Supplier's satisfaction. Further, the Distributor represents and warrants that it is duly licensed to execute its obligations under this Agreement. 
1.2 Undertakings: Distributor hereby undertakes that he will, at its own expense, be responsible for obtaining any and all permits, approvals, product registration with the Ministry of Health, licenses authorizations and clearances from local, state, municipal, governmental, quasi-governmental and other authorities, required, necessary or desirable for the sale and distribution of the Product(s) in the Territory and for the performance of the Distributor's obligations hereunder. Pursuant to this engagement, Distributor agrees to purchase the Product(s) from Supplier, and Supplier agrees to sell the Product(s) to Distributor when such Product(s) are ordered hereunder in accordance with the terms hereof. 
1.3 Appointment. As of the Effective Date, Supplier hereby engages Distributor as its Exclusive distributor for the distribution and sale of the Product(s) solely in the geographical areas set forth on Exhibit B hereto (the " Territory "), subject to the terms and conditions of this Distribution Agreement. Distributor hereby accepts such engagement, subject to the terms and conditions of this Distribution Agreement. Distributor acknowledges that it may not make any commitment or binding obligation on behalf of Supplier.
 CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY DISTRIBUTOR,    INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CONFIDENTIAL PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARE INDICATED IN THIS AGREEMENT WITH "XXXX". 
1.4 Sales Minimums. Distributor hereby commits to Supplier to achieve, at a minimum, the sales targets set forth on Exhibit C hereto during the Term (" Sales Minimum " ), and the Total Value of orders for each year listed therein (the " Order Value "). If Distributor fails to achieve the Sales Minimum and/or the Order Value in any given period specified in Exhibit C hereto, Supplier may, at its own discretion either:
 (i) terminate this Agreement in accordance with Section 9.1 below, or
 (ii) revoke the exclusive appointment granted to the Distributor under Section 1.3 and appoint Distributor as a non-exclusive Distributor in the Territory. Supplier shall notify Distributor if' such appointment is made. Said appointment shall not derogate from the terms of this Agreement and all other terms of this Agreement shall remain in effect Mutatis Mutandis. 
1.5 Responsibilities . Distributor shall bear its own expense for the execution of the following: 
(a) Product(s) Promotion. Distributor shall use its best efforts to introduce to the market, promote, obtain orders for the Product(s) in the Territory. For the execution of said promotion, Distributor shall employ highly qualified sales and technical personnel familiar with the Product(s). Distributor agrees that it shall execute its obligation under this section in a manner that reflects positively on the Supplier and the Product(s) and shall not perform any act or omission which may harm the goodwill of, or be injurious to, the Product(s) or Supplier. Further, all marketing material, Product(s) information, brochures and the like, containing information relating to the Product(s) requires the approval of the Supplier prior to its distribution to end users or prospects Distributor engages. 
(b) Marketing Plan. Distributor agrees to submit to Supplier within thirty (30) days hereof a marketing plan detailing the promotional and marketing activities for sales of the Product(s) in the Territory. Said marketing plan is subject to Supplier's approval prior to its implementation and shall include attendance in local shows, distribution of marketing material translated into the language used in the Territory. Distributor shall keep Supplier continuously informed of the status of its marketing efforts under the marketing plan and shall furnish all information relating to the sales of the Product(s) in the Territory as may be reasonably requested by Supplier from time to time. 
(c) Sales Personnel. Distributor shall train an appropriate number of its qualified employees in the sale of the Product(s) (" Sales Personnel "). Number of Sales Personnel shall be sufficient for the purpose of promoting, marketing, selling and distributing the Product(s) in the Territory in accordance with Section 1.3 above. Without derogating from the above, Distributor may use subcontractors for the distribution of the Products. Distributor shall be held accountable for all distribution activities preformed by subcontractors in distributing the Products under this Agreement. 
(d) Compliance and Reporting. 

(1) Distributor shall comply with any and all safety regulations and standards and such 
other regulations or requirements as are or may be promulgated by authorized 
governmental authorities and required in order to carry out the terms of this 
Distribution Agreement. 

(2) Distributor shall provide Supplier with all information pertaining to adverse events or 
safety issues related to the Product(s) within one working day. Further, Distributor shall 
promptly provide Supplier with all information alleging Product(s) deficiencies related to 
the identity, quality, durability, reliability, effectiveness, or performance of the 
Product(s).
 (e) Customers. In the event that Supplier needs customer information in order to comply with the law and regulations, Distributor will make available to Supplier such information."
 (f) Records. Distributor shall maintain complete and accurate records of all Product(s) sold by Distributor in sufficient detail to enable Supplier to comply with its obligations under this Agreement.
 (g) Storage. Distributor shall store the Products in a storage facility and under conditions suitable to fit the Product's nature as a delicate sterilized medical device to be used in humans, 
(h) Minimum Inventory. Distributor shall at all times after the Effective Date of this Agreement maintain at all time, a minimum inventory of Products equivalent to one quarter of sales of the current year, to ensure the timely supply of Products to the customers. 
2. Term of Agreement 
This Agreement shall commence and be effective as of the Effective Date and shall continue for a term of 5 years (the " Term ") commencing with the Effective Date of this Agreement, unless terminated pursuant to Section 9 below. The Term shall be automatically extended to an additional term (" Renewal ") unless a written notice of termination has been provided by one party to the other ninety (90) days prior to the date on which this Agreement otherwise would have expired. The terms of this Agreement shall apply to any Renewal, except if otherwise agreed on in writing by the parties. 
3. Purchases, Prices, Payment and Forecasts
 3.1 Standard Terms. Distributor shall purchase Product(s) from Supplier pursuant to Supplier's standard purchase order. After receipt of Distributor's purchase order, Supplier shall confirm, in writing, the details of the purchase order. Supplier shall be obligated to sell to Distributor Products after the confirmation of the purchase order has been made by Supplier. Supplier may, at its sole discretion, make changes to its Product(s) list at any time, provided that outstanding purchase orders will not be affected by such change. All sales from the Supplier to the Distributor are final. 
3.2 Prices . 
(a) Transfer prices of the Product(s) from Supplier to Distributor are specified in Exhibit C to this Agreement (the " Prices "), FOB Israel or Germany at the Supplier's sole decision. Distributor shall complete the appropriate import/export forms as required by applicable laws and shall pay all other fees associated with the sale and delivery of all Product(s) hereunder, Including but not limited to customs clearance or customs tax as may apply. 
(b) Supplier shall have the right to change the Prices with a sixty (60) days prior written notice (the " Price Notice ") to Distributor. Orders placed by Distributor prior to the last day of the Price Notice period shall not be effected by said price change, and any written quote provided by the Distributor to prospect end-users prior to the Price Notice shall be subject to the previous pricing, provided that a copy of such quote has been provided by Distributor to the Supplier prior to the Price Notice. 
3.3 Product(s) Changes. Supplier reserves the right, at any time, to make changes to any Product(s) whenever such changes are 
(a) required for safety, 
(b) required in order to facilitate performance in accordance with specifications, or 
(c) such that they represent non-substantial substitutions and modifications not adversely affecting performance in accordance with applicable Product(s) performance specifications. Supplier will inform Distributor within a reasonable time of any changes under this Section 3.3. 
3.4 Purchase Orders. All orders for Product(s) shall be placed by and subject to Distributor's purchase orders in the form attached to as Exhibit E to this Agreement, each of which shall be subject to review and acceptance in writing by Supplier at its principal place of business. Distributor's purchase orders shall include the following information: 
(a) Identify each unit of Product(s) ordered; 
(b) Indicate quantity, price (determined in accordance with the provisions of this Agreement) and shipping instructions; and 
(c) Specify Distributor's requested delivery dates. Supplier is not bound by any term, condition or other provision in any purchase order that conflicts with the terms of this Agreement, unless such purchase order was confirmed in writing by Supplier. 
3.5 After Purchase order is received and confirmed by Supplier, sales transaction shall be deemed complete and final. 
3.6 Payment . 
(a) Payments for Product(s) shall be made in accordance with the payments schedule set forth in Exhibit D, by Distributor to Supplier pursuant to all additional terms listed therein. 
(b) Payment shall be made by means of issuing an irrevocable Letter of Credit in the name of the Supplier, issued by a bank certified by the Supplier's bank. 
(c) Such letter should be issued upon approval of the Distributor's order by the Supplier, and is a prerequisite for continuation of the processing of the Purchase Order by Supplier. 
(d) Risk of Loss: Title to the Product(s) purchased hereunder shall pass to Distributor and all risk of loss or damage to such Product(s) shall be borne by Distributor from the time such Product(s) arrive on board consistent with FOB choice (Germany or Israel) 
(e) Distributor's obligation to pay for all Product(s) ordered and all charges which it has incurred in connection with the execution of this Agreement shall survive termination or expiration of this Agreement.
 3.7 Forecasts. Not later than the first day of each quarter during the Term of this Agreement, Distributor will provide an estimate of its demand for Product(s) for the following quarter. Such rolling forecasts shall not be binding on either party, but shall be prepared with reasonable care, based upon Distributor's experience with the Product(s) and information concerning existing and prospective customers. 
4. Responsibilities of Supplier 
4.1 Marketing and Sales Support.
 (a) Training and Support - Distributor shall train and support its personnel or subcontractors for the satisfactory completion of its obligations under this Agreement. Supplier will assist in training by furnishing Distributor with English training literature. Supplier may, at his sole discretion, provide Distributor with his own personnel for training. 
(b) Marketing Material. Supplier shall provide Distributor with English language marketing literature. 
(c) Marketing Activities. Supplier may at his own discretion choose to assist Distributor in marketing activities, by participating in conferences, meeting with customers, bringing opinion leaders and any other activities Supplier may choose to be involved in provided that said activities shall be coordinated with Distributor. 
(d) Supplier may list Distributor at the Supplier's Website as a Distributor in the Territory. 4.2 Product(s) Specifications and Standards. 
(a) Recalls and Retrofits. Supplier agrees that if any Product(s) is found by a government agency, sovereign, legislative or executive branch of government, or a court of competent jurisdiction to be in violation of any applicable law or regulation, Supplier shall be solely responsible for the necessary repair, replacement, or other remedy of such violation.
 (b) Compliance with Applicable Laws. Supplier certifies that all of the Product(s) to be furnished under this Agreement will be manufactured or supplied by Supplier in accordance with all applicable government provisions and stipulations in the CE mark. Distributor will be responsible for making adjustments, if needed, to meet local regulation. 
5. Warranty and Maintenance 
5.1 Warranty, Maintenance Obligations of Supplier to Distributor.
 (a) All Warranty claims against Supplier shall be made by Distributor, regardless of whether Distributor has transferred title or possession of the Product(s) to other parties. 
(b) The Warranty is contingent upon the proper use of the Product(s), and does not cover Product(s) that have been modified without Supplier's approval, or that have been subject to unusual physical or electrical stress, misuse, unauthorized use, negligence or accident, or that have passed their expiration date. 
(c) Supplier makes no warranty in respect of accessories and other parts made by other suppliers that have been attached or connected to the Product(s). 
(d) THE FOREGOING WARRANTIES SET FORTH IN SECTION 5.1 ABOVE ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, EITHER WRITTEN, ORAL OR IMPLIED, WHICH ARE HEREBY SPECIFICALLY DISCLAIMED AND EXCLUDED BY SUPPLIER, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE AND NON-INFRINGEMENT OR ANY IMPLIED WARRANTIES ARISING BY COURSE OF DEALING OR USAGE OF TRADE). THE SOLE AND EXCLUSIVE REMEDIES OF DISTRIBUTOR FOR BREACH OF PRODUCT(S) WARRANTY SHALL BE LIMITED TO THE REMEDIES PROVIDED IN THIS AGREEMENT. 
(e) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, SUPPLIER SHALL NOT BE LIABLE TO ANY PERSON FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL OR INDIRECT DAMAGES, HOWEVER ARISING, INCLUDING, BUT NOT LIMITED TO, DAMAGES TO OR LOSS OF PROPERTY OR EQUIPMENT, LOSS OF PROFIT, LOSS OF USE OF DATA, LOSS OF REVENUES OR DAMAGES TO BUSINESS OR REPUTATION ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF ANY ASPECT OF THIS AGREEMENT OR ANY ORDER HEREUNDER, OR FROM ANY CAUSE WHATSOEVER ARISING FROM OR IN ANY WAY CONNECTED WITH THE MANUFACTURE, SALE, HANDLING, REPAIR, MAINTENANCE OR USE OF THE PRODUCT(S), WHETHER OR NOT SUPPLIER SHALL HAVE BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LOSS. ANY OTHER PRODUCT(S) REPRESENTATIONS OR WARRANTY MADE BY ANY OTHER PERSON OR ENTITY, INCLUDING EMPLOYEES OR REPRESENTATIVES OF DISTRIBUTOR THAT ARE INCONSISTENT HEREWITH, SHALL BE DISREGARDED AND SHALL NOT BE BINDING UPON SUPPLIER. IN NO EVENT SHALL SUPPLIER'S LIABILITY FOR PARTICULAR UNITS OF THE PRODUCT(S) HEREUNDER EXCEED THE PURCHASE PRICE OF SUCH UNITS. 
(f) This Section 5.1 shall survive expiration or termination of this Agreement. 5.2 Warranty and Maintenance Obligations of Distributor to Customers.
 (a) Distributor shall make no warranties or guarantees with respect to Product(s) or the use thereof except as provided herein or otherwise authorized in writing by Supplier. 
(b) Distributor shall educate and inform End Users of the proper and safe use of the Product(s). In the event that Distributor learns or becomes aware of any information indicating that any of the Product(s) have failed to perform satisfactorily, or receives any complaints or information from anyone concerning the safety and/or merchantability of any of Product(s), Distributor shall notify Supplier immediately. Distributor shall maintain a file of customer suggestions, comments, incident reports and Distributor responses and shall forward all such information to the Supplier in writing on the last day of each quarter this Agreement is in effect and for a period of 6 months from the termination of this Agreement if such information becomes available after termination.
 6. Intellectual Property and Ownership 
6.1 Distributor acknowledges and agrees that:
 (a) All intellectual property rights pertaining to the Product(s), including but not limited to patents, know-how, copyright, trademarks, whether protectable or not, registered and unregistered, owned and/or otherwise used by Supplier . and all goodwill related thereto (collectively, the " IP Rights " ) are and shall remain at all time, as between Supplier and Distributor, the exclusive property of Supplier and may not be exploited, reproduced or used by Distributor except as expressly permitted under this Agreement. 
(b) Distributor shall not have or acquire any right, title or interest in or otherwise become entitled to any IP Rights by taking delivery of, making payment for, distributing and/or selling or otherwise using or transferring the Product(s). 
(c) Distributor shall take all reasonable measures to ensure that all IP Rights of Supplier shall remain with Supplier, including promptly notifying Supplier of any possible infringement by third parties of Supplier's IP Rights and participating with Supplier, at Supplier's expense, in any legal action against such infringement that in Supplier's sole judgment is required for protection or prosecution of Supplier's rights. 
(d) Supplier shall be the owner of the Product Registration in the Territory. 6.2 Without derogating from Section 6.1 above: 
(a) Supplier may at any time affix Supplier's trade name, service marks or trademarks (the " Trademarks ") to any of the Product(s) and use the Trademarks in relation to any services Supplier provides hereunder in connection with the Product(s); Distributor shall not make any changes to the Trademarks used on Products by Supplier.
 (b) Distributor shall not have or acquire any right, title or interest in or otherwise become entitled to use any of the Supplier's Trademarks, either alone or in conjunction with other words or names, or use the goodwill thereof, without the express written consent of Supplier in each instance; and (c) Distributor shall not to apply for or oppose registration of any trademarks, including the Trademarks, used by Supplier.

 
6.3
Nothing contained in this Agreement shall be construed as conferring on either party any right or imposing any obligation to use in advertising, publicity or otherwise any trademark, name or symbol of the other party, or any contraction, abbreviation or simulation thereof, except as expressly provided for in this Agreement.

 
6.4
Distributor acknowledges that no license or right is granted hereby with respect to Supplier's intellectual property.

7. Confidentiality 
7.1 Without the written consent of the other party, neither party shall disclose to any third party, or use for its own benefit or the benefit of others, either during or after the Term of this Agreement, any confidential or proprietary business or technical information of the other party that has been identified as confidential or proprietary by the disclosing party in accordance with Section 7.2 below. 7.2 To be considered proprietary information, the information must be 
(i) disclosed in writing or other tangible form and marked confidential or proprietary, or 
(ii) disclosed orally or visually, identified as confidential at the time of disclosure and reduced to writing and marked confidential or proprietary within thirty (30) days of the disclosure thereof. 
7.3 Proprietary information shall not include information which 
(i) is already rightfully known or becomes rightfully known to the receiving party independent of proprietary information disclosed hereunder; 
(ii) is or becomes publicly known through no wrongful act of the receiving party; 
(iii) is rightfully received from a third party without similar restrictions and without breach of this Agreement; or (iv) in the opinion of counsel, is required to be disclosed to comply with any applicable law, regulation or order of a government authority or court of competent jurisdiction, in which event the receiving party shall, prior to such disclosure, advise the other party in writing of the need for such disclosure and use its reasonable best efforts to obtain confidential treatment of such information.
 8. Indemnification and Insurance 
8.1 Supplier Indemnification. Supplier shall indemnify, hold harmless and defend Distributor, its successors and assigns for all losses, claims and defense costs claimed by any third party for any injury, death or property damage suffered by such third party to the extent resulting from a defect in the manufacture or design of the Product(s) supplied hereunder, unless such injury, death or property damage is the result of Distributor's negligence, willful misconduct, breach of this Agreement or any modification made by Distributor to the Product(s) without the Supplier's consent. 
8.2 Distributor Indemnification. Distributor shall indemnify, hold harmless and defend Supplier, its successors and assigns for all losses, claims and defense costs claimed by any third party for any injury, death or property damage suffered by such third party to the extent resulting from Distributor's negligence, willful misconduct or breach of this Agreement.
 8.3 Insurance. To secure the indemnification provided in Sections 8.1 and 8.2 above, each of Supplier and Distributor agrees to maintain policies of insurance providing terms and conditions as follows: 
(a) General liability insurance in the amount of $1,000,000 per occurrence (which may be provided by a combination of primary and umbrella insurance); and
 (b) Product(s) liability insurance in the amount of $1,000,000 per occurrence (which may be provided by a combination of primary and umbrella insurance). 
(c) The insurance provided above shall include endorsements providing "contractual liability" coverage or equivalent terms; must be effective for claims or suits filed in the Territory. Each of Supplier and Distributor shall provide a certificate of insurance covering the above requirements within thirty (30) days of execution of the Agreement, and upon each renewal of such insurance. 
9. Termination 
9.1 The Supplier may terminate this Agreement with thirty (30) days written notice if the Distributor: 
(a) Is in default of its payment obligations hereunder, and such default continues for fifteen (15) days following receipt of written notice; or,
 (b) Is in default of any other material obligation hereunder and such default continues for thirty (30) days following receipt of written notice; or 
(c) Fails to meet the Minimum Sales or Order Value as defined in Exhibit C. 
(d) Distributes or attempts to distribute the Products outside of the Territory. 
9.2 Either party may terminate this Agreement if the other party is declared bankrupt or is involved in any insolvency proceedings, attachment or other proceedings, which, in the reasonable opinion of either party prevents the other party from performing its obligations under this Agreement. 
9.3 Either party may terminate this Agreement for any reason or without reason with 90 (ninety) days written notice (hereinafter " Termination Notice ") without further penalties or indemnification, provided however that Distributor may conclude any Pending Sale. For the purpose of this Section, Pending Sale shall be defined as any sale to a prospect end-user that the Distributor has provided with a written sales-quote prior to the end of the Termination Notice, to a total of no more than ten Pending Sales. In case Supplier will terminate the contract under Section 9.3, Distributor can choose one of the following 2 options: 

a.
 To continue to sell the product from his inventory

 
b.
To sell back to Supplier all usable items in Distributor's inventory, at a 50% discount from the price paid by Distributor to Supplier. Supplier hereby undertakes to buy from Distributor according to these terms.

9.4 Termination of this Agreement shall not affect any obligations of either party incurred hereunder prior to such termination, or any obligations that expressly survive termination of this Agreement. 
9.5 Distributor is aware that in certain jurisdictions and/or countries, local authorities require that a sole named importer of the Product is authorized to distribute the Product in the Territory. Therefore, distributor agrees to execute all documents required by the relevant authorities for the purpose of execution of this Agreement and shall further provide the Supplier, upon its first request with all documents and signatures required for the purpose of disengaging distributor as the Supplier's sole names distributor in the Territory as set forth in Exhibit F of this Agreement.
 10. General Provisions 
10.1 Relationship of the Parties. Distributor shall act as an independent contractor, purchasing Product(s) from Supplier and reselling them in the Territory. Distributor shall not act, and shall not be deemed as, agent for Supplier, nor shall Distributor have any right or power hereunder to act for or to bind Supplier in any respect. This Agreement shall not be deemed to create any employer-employee relationship between Supplier and Distributor, nor any agency, franchise, joint venture or partnership relationship between the parties. 
10.2 Amendment of Policies and Exhibits. Supplier may at any time, by written notice to Distributor, amend its policies relating to service, Warranty, delivery, terms of sale, and/or amend the Exhibits hereto; provided, that substantial adjustments to the Product(s) and the Territory shall be made after Supplier has furnished Distributor with a ninety (90) days written notice. 
10.3 Assignment. This Agreement and the Distributor's rights and obligations hereunder, shall not be assigned in whole or in part by the Distributor without the prior written consent of Supplier. Any attempted assignment or delegation without such consent shall be void and of no effect. The Parties agree that the Supplier shall have the right to assign all of its rights arid obligations under this Agreement to an entity not a party to this Distribution Agreement provided that such Entity undertakes the obligations of the Supplier. 
10.4 Notices. Any and all notices permitted or required to be made under this Agreement shall be in writing, signed by the party giving such notice, and shall be delivered, personally or sent by facsimile or registered mail, to the other party at its address set forth in this Agreement, or the latest known address of the party. The date of personal delivery, facsimile confirmation date as stated on the facsimile transfer report, or ten (10) days after being sent by registered mail, shall be the date of such notice. 
10.5 Publicity. It is agreed the Supplier may identify Distributor as a distributor of Supplier's Product(s) in advertisements and other promotional literature. It is further agreed that Distributor may identify to its customers that Supplier is a supplier of the Product(s) to Distributor. Neither party shall otherwise use the name of the other party in any advertising, publicity, promotional literature, brochures, sales aids or marketing tools without the prior written consent of such other party. 
10.6 Agreement Governs. In the event of any conflict between the terms of this Agreement and the terms of any Supplier or Distributor purchase order, sales contract or acknowledgment used in connection with any individual sale or purchase, the terms of this Agreement shall overrule, unless otherwise expressly agreed to in writing by Distributor and Supplier at the time of such individual sale. 
10.7 No Waiver. Failure to enforce any rights hereunder, irrespective of the length of time for which such failure continues, shall not constitute a waiver of those or any other rights, nor shall a waiver by either party in one or more instances be construed as constituting a continuing waiver or as a waiver in other instances. 
10.8 Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be governed by and interpreted in accordance with the laws of the State of Israel, without giving effect to principles of conflicts of law. 
10.9 Settlement of Disputes. All disputes arising in connection with this Agreement shall be settled by mediation. The mediation shall be held in Tel Aviv, Israel. This provision shall expressly survive termination of this Agreement. 
10.10 Complete Agreement. This Agreement, including the Exhibits hereto, constitutes the full and complete agreement of the parties hereto and supersedes all prior agreements and understandings relating to the subject matter hereof. Except as otherwise provided in Section 10.2 above or elsewhere herein, this Agreement may not be amended or otherwise modified unless evidenced in writing and signed by Distributor and Supplier. 
10.11 Severance. If any provision or provisions of this Agreement is held invalid, illegal, or unenforceable by a court of competent jurisdiction, such provision(s) shall be severed, and the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby. The parties shall use all commercially reasonable efforts to agree upon a valid and enforceable provision for the severed provision(s), taking into account the intent of this Agreement.
 10.12 Force Majeure. Failure of either party to perform its obligations under this Agreement (except the obligation to make payments) shall not subject such party to any liability or constitute a breach of this Agreement if such failure is caused by any event or circumstances beyond the reasonable control of such non-performing party, including without limitation acts of God, fire, explosion, flood, drought, war, riot, sabotage, embargo, strikes or other labor trouble, failure in whole or in part of suppliers to deliver on schedule materials, equipment or machinery, interruption of or delay in transportation (unless caused by the party so affected), a national health emergency or compliance with any order or regulation of any government entity. A party whose performance is affected by a force majeure event shall take prompt action to remedy the effects of such force majeure event. 
10.13 Further Assurances. Each party shall execute and deliver such further instruments and do such further reasonable acts and things as reasonably may be required to carry out the intent and purpose of this Agreement. 
10.14 Counterparts. This Agreement may be executed in any number of counterparts (including facsimile counterparts), each of which shall be original as against the party whose signature appears thereon, but all of which taken together shall constitute one and the same instrument. 
10.15 Survival: Sections 1, 3, 5, 6, 7, 8, 9, and 10.15 shall survive the termination of this Agreement. IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by its duly authorized representative:

Supplier   Ltd.
Distributor

Signature: |s|Josh………..Name: ………… Title: VP, Sales Marketing


Signature: |s|……………………. Name: ………….. Title: Dyrector Generalny - .

EXHIBIT A - PRODUCT(S) 

 EXHIBIT B - TERRITORY Poland EXHIBIT C STENT PRICES AND SALES MINIMUMS

Prices: XXXX Euro FOB Germany

 
2008
2009
2010

Stent Quantity
XXXX
XXXX
XXXX

Total order value (in thousands Euro)
XXXX
XXXX
XXXX

Comments:

1.
Sales minimum are defined in order values.

2.
Sales minimums are listed on a yearly basis which Distributor must meet under this Distribution Agreement.

3.
In addition to the yearly basis, Distributor must meet on a quarterly basis the cumulative proportional part of the quota.

4.
In case the actual value of orders in 2008 exceeded the minimum order for 2008 as defined in this exhibit, the minimum sales for 2009 will be the greater of:

i) The sales minimum as defined in this exhibit for 2009, ii) The actual sales in 2008 + 30%.

5.
In case the actual value of orders in 2009 exceeded the minimum order for 2009 as defined in this exhibit, the minimum sales for 2010 will be the greater of:

i) The sales minimum as defined in this exhibit for 2010, ii) The actual sales in 2009 4- 20%. CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY DISTRIBUTOR,    INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CONFIDENTIAL PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARE INDICATED IN THIS AGREEMENT WITH "XXXX". EXHIBIT D - PAYMENT SCHEDULE Payment by Distributor: 30 days from delivery date EXHIBIT E -PURCHASE ORDER

Purchase Order

Your Address 1 MYPO100 Your Address 2 Phone xxx-xxx-xxxx City, State, Zip Country

Supplier   MD

 
Order Date: 30.06.2007

.,
Payment Terms: Irrevocable L/C 60 Days

Tel Aviv
FOB Point Shipping Point

Israel
Freight Terms: Freight Collect

Phone
Acct Code:

FAX:
Sales Tax:

Attn: 

Ship To:
Ship To:

Distributor
Distributor

Address 1
Address 1

Address 2
Address 2

City, State, Zip
City, State, Zip

Phone xxx-xxx-xxxx
Phone xxx-xxx-xxxx

Attn: name
Attn: name

Purchase Order Comments

THIS ORDER IS SUBJECT TO THE TERMS AND CONDITIONS ATTACHED.

Signature _____________________ Name:_____________________ Title:_____________________
 EXHIBIT F DISTRIBUTOR WAIVER 
To: Supplier   Ltd. …………., Israel Distributor Waiver Attn: Dr. ……………….. Distributor     Sp. hereby undertakes to sign, execute and deliver to you all required documents requested by the local regulatory authorities or other authorities as may be relevant, in order to allow Supplier   to name another local importer for the purpose of distributing its products in Poland. Distributor     Sp. understands and acknowledges that Distributor     would suffer irreparable damages and great financial loss if it is unable to appoint a distributor of its choice in the Territory and therefore Distributor     Sp. undertakes to perform the above in a timely and efficient manner. Further Distributor     Sp. waives any rights with respect to it being the named importer in the Territory, or the registration rights to the Product(s) as provided for in the Distribution Agreement executed between Distributor     Sp. and the Supplier. This letter does not release Distributor     of any obligations it has towards Distributor     Sp., including any financial claims Distributor     Sp. may have for services it preformed under the Distribution Agreement. ADDENDUM TO THE DISTRIBUTION AGREEMENT (the " Addendum " )

This Addendum is made and entered into on 3 rd October 2008 (the "Effective Date"), by and between Supplier   Ltd. Ltd., a company organized under the laws of the State of Israel, located at …… Israel ( " Supplier   " or " Company " ) and Distributor  LLC having a principal place of business at ……… ( " Distributor  " or Distributor " ), each referred to as the " Party " , collectively as the " Parties " .

WHEREAS,
the Parties have entered into a Distribution Agreement dated 10 th December 2007 for the purpose of the distribution of the Supplier   Product as listed in the Distribution Agreement and in Annex I to this Addendum (the " Supplier   Distributed Product " ) under the terms and conditions as therein defined; and

WHEREAS,
The Parties wish to amend the Distribution Agreement as to have the Distributor meet the quality assurance and traceability of the Supplier   Product pursuant to the terms and conditions of this Addendum which shall become an integral part of the Distribution Agreement;

NOW, therefore, it is hereby agreed:
 1. Products. The Supplier   Products that are the subject matter of this Addendum are listed in Annex I which is an integral part of this Addendum. 
2. Quality. The Distributor or any sub-distributor rendered by Distributor, shall be responsible for the implementation and maintenance of a Quality System that fulfills the requirements of Polish Law, including, inter alia recalls, notification to local authorities and document maintenance. 
3. Post-Marketing Surveillance Program. Distributor shall maintain a Post-Marketing Surveillance Program (the " PMSP "). Supplier   and the Distributor shall cooperate with each other in order to facilitate the efficient use of the PMSP. Said PMSP shall include, among others, immediate notification to both Supplier   and Distributor in the event that a serious defect is discovered in a product which has already been released. 
4. Documentation. Distributor shall maintain all written and electronic records required by any laws or regulations relating to the distribution of the Supplier   Products. Further, Distributor shall submit all documentation requested by the authorities or notified bodies for inspection or for any other purpose, as instructed by Supplier   from time to time, 
5. Traceability of products. In order to ensure compliance with laws and regulations relating to the traceability of the products, Distributor undertakes to take all appropriate measures to ensure:

 
*
backward traceability to Supplier   (and where applicable, to the Authorized Representative (name and address of the Authorized Representative printed on Product packaging); and

 
*
reasonable product traceability to users to minimize the risks in case of recall; and

 
*
language requirements according to national legislation; and

 
*
compliance with any other responsibilities, liabilities, and obligations as set forth in Council Directive 93/42/EEC for manufacturers and any other laws, statutes, directives and regulations promulgated by any governmental body that may apply to the manufacturing and distribution of products.

6. General Requirements :
 6.1 Distributor is aware of the rules and regulations relating to modifications to the manufacturing process or to the product which are relevant for safety and for the CE documentation are those which could possible affect the essential requirements as defined in Distribution Agreement especially in respect to the established risk management in accordance with DIN EN ISO 14931:2007 and undertakes to comply with said regulations. 
6.2 Supplier   shall inform Distributor of the results of quality audits relevant the registration of the products, should such result require an amendment to the certificate. 
7. Customer Complaints and Recalls. If a serious defect is discovered in a product which has already been distributed, Distributor shall immediately notify Supplier   in writing, specifically where notifiable incidents or near-incidents according to 28-31 MPG which are to be reported immediately in written form to the safety commissioner for medical products of Inspire. 
8. This Addendum shall survive the termination of the Distribution Agreement for any reason, until all obligations to be fulfilled by Distributor have been met, including ail long term obligations such as the archiving of documentation.

Supplier   Ltd.
Distributor

By: xxx 
By: ……

Title: CEO
Title: Commercial Proxy

Annex I: Supplier   Products 1. Products/articles:

Name of the Item
Type
Article Number
Range.

Date
Paid Stents
Free Stents
Price per stent (Euro)
Total Order price (Euro)
Comments

June 2010
XXXX
XXXX
XXXX
XXXX
1)
The stents belong to Distributor     and will be placed in a special warehouse that belong to Distributor    .

 
 
 
 
 
2)
Stents will be shipped to Distributor     when order to send stents is received

 
 
 
 
 
3)
Must be ordered within 6 months from the date the stents will be placed in the warehouse.

 
 
 
 
 
4)
Hand Prod will pre pay for this order by Distributor    
July 2010
XXXX
XXXX
XXXX
XXXX
1)
The stents belong to Distributor     and will be ' placed in a special warehouse that belong to Distributor    .

 
 
 
 
 
2)
Stents will be shipped to Distributor     when order to send stents is received

 
 
 
 
 
3)
Payment for this order will be made after received the invoice for the June 2010

 
 
 
 
 
4)
Must be ordered within 6 months.

 
 
 
 
 
5)
Stents will shipped to Distributor     when order to send stents is received by Distributor    
2011
XXXX
XXXX
XXXX
XXXX
 
 

2012
XXXX
XXXX
XXXX
XXXX
 
 

Comments: 
1. 57 stent from previous orders will or already shipped to Distributor     
2. When CoCr is available and registered for sale, Distributor     will supply the CoCr stents at the same cost CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY DISTRIBUTOR,    
INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CONFIDENTIAL PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARE INDICATED IN THIS AGREEMENT WITH "XXXX". 
3. PCR: XXXX Euro will be paid by Supplier   after invoices will be received 
4. XXXX

 
a.
XXXX

5. Options: for their help in promoting the business in Poland - Hand Prod will receive options that represent XXXX USD in Distributor     prior to making the company public in the US stock market.

 
a.
This is subject to Distributor     approval by the Board of Directors.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY DISTRIBUTOR,    INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CONFIDENTIAL PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARE INDICATED IN THIS AGREEMENT WITH "XXXX".

Contract # 40

SEMICONDUCTOR / DISTRIBUTOR     COMPANY DISTRIBUTION

AGREEMENT

This Distribution Agreement (the "Agreement”), is effective as of 30, June 2008 (the "Effective Date" ),

BETWEEN:
Manufacturer      ("Manufacturer"), a corporation organized and existing under the laws of Delaware, USA, at ………………, CA.

AND:
Distributor , a company of Mother Company, Inc., ("Distributor") , a corporation organized and existing under the laws of Japan, with offices located at Mother Company Bldg, No. 1, 1-………….. JAPAN.

Manufacturer and Distributor also shall be referred to collectively as the "parties" and respectively as a "party".

WHEREAS, Manufacturer is in the business of developing and selling Products (as defined in Exhibit A); and

WHEREAS, Distributor is in the business of acting as a distributor for Products (as defined in Exhibit A); and

WHEREAS, Manufacturer desires to appoint Distributor as its non-exclusive distributor for the Products in the Territory (as defined in Exhibit B); and

WHEREAS, Distributor desires to become a distributor of Manufacturer's Products in the Territory (as defined in Exhibit B).

1
DEFINITIONS
When used in this Agreement, unless the context otherwise requires, the following terms, shall have the meanings indicated below (applicable to both the singular and plural forms of the defined terms)

 
a.
"Affiliate" shall mean any company controlled by, controlling, or under common control with Manufacturer, or any person, corporation or other entity which owns: (i) now or hereafter, directly or indirectly 50% or more of any class of the voting stock of Manufacturer, or (ii) 50% or more of any class of the voting stock of which Manufacturer, or a party described in paragraph (i), owns, directly or indirectly, or of which Manufacturer, or a party described in paragraph (i), is, directly or indirectly, in control.

 
b.
"Agreement" shall mean the terms set out in this distribution agreement together with the exhibits attached hereto and any documents included by reference and any subsequent amendments approved in writing by both parties.

 
c.
"Customer" end-users of the Products.

 
d.
"Effective Date" shall mean the effective date set forth above.

 
e.
"Exhibit" shall mean an exhibit attached to this Agreement

 
f.
"Product(s)" shall mean those products listed in Exhibit A ; as the same may be modified from time to time as set forth herein to include any other products manufactured or marketed by Manufacturer during the term of this Agreement.

 
g.
"Territory" shall mean the geographical areas listed in Exhibit B, (expandable upon mutual written consent of both parties.

 
h.
"Trademarks" shall mean those trademarks, service marks, and other proprietary words and symbols, which Manufacturer may designate in writing from time to time and under which Manufacturer markets or promotes the Product.

2
APPOINTMENT OF DISTRIBUTOR

Subject to the terms of this Agreement Manufacturer hereby appoints Distributor and Distributor accepts such appointment, as an independent, non-exclusive Distributor of the Products and in the Territory as defined herein, expandable to other customers/territories upon mutual agreement by Distributor and Manufacturer.

3
REFERRALS

If Manufacturer or any Affiliate of Manufacturer is contacted by any party inquiring about the purchase of Products in the Territory, Manufacturer may refer such party to Distributor for handling.

4
DISTRIBUTOR OBLIGATIONS

During the term of this Agreement, Distributor agrees to use its commercially reasonable efforts commensurate with its business and in good faith to conduct business in the accomplishment of the following:

 
4.1
Promotion of Product Distributor shall promote, market, and sell the Product to customers in the Territory.

 
4.2
Stocking Distributor shall carry such stock of the Products at each authorized location as may be necessary to meet demand for the same in the Territory.

 
4.3
Facilities and Personnel Distributor shall provide and maintain adequate sales facilities and sales personnel in accordance with reasonable standards that from time to time are established by mutual agreement.

 
4.4
Reports Distributor shall submit a written report to Manufacturer, on or before the expiration of five (5) business days after the end of each calendar month, containing the following information:

 
4.4.1
A sales report, which contains the names of customers, quantity of all product sold during the preceding calendar month, resale and cost value of the transactions and locations of Products sold.

 
4.4.2
An inventory report, which contains a listing by part number, quantity and purchase price of all Products in stock as of the end of the preceding calendar month.

5
MANUFACTURER OBLIGATIONS

 
5.1
Marketing Materials As promptly as possible after execution of the Agreement, Manufacturer shall furnish, to Distributor without charge a reasonable supply of price lists, sales literature, books, catalogs, specification sheets, promotional plans and similar printed material and shall provide Distributor with such training, technical and sales support and assistance (including sales forecasting and planning assistance) as may be necessary, and requested by Distributor, to assist Distributor in effectively carrying out its activities under this Agreement.

 
5.2
Training Manufacturer shall coordinate with Distributor to conduct training seminars either at Manufacturer's facilities or in the Territory as may be necessary to assist Distributor in supporting the Product, at no charge to Distributor.

 
5.3
Other Technical Support Manufacturer shall provide Distributor with such other technical and sales assistance as may be necessary to assist Distributor in effectively carrying out its activities under this Agreement, at no charge to Distributor.

 
5.4
Promotion Manufacturer shall obtain Distributor's prior written approval if Manufacturer wishes to issue a press release describing the relationship of the Parties or use the name of Distributor in a press release, website or any other promotional materials.

 
5.5
Equity Participation In consideration of entering into this Agreement, Manufacturer shall consider an equity investment from Distributor or Distributor's parent company, MOTHER COMPANY INC. The timing and amount of such transaction shall be discussed by the Parties after execution of this Agreement but prior to Manufacturer's next round of financing subsequent to the date Manufacturer's representative signs this Agreement.

6
ORDERS / SHIPMENTS

 
6.1
Procedure Each order for Product submitted by Distributor to Manufacturer hereunder shall set forth the delivery date(s), and description and quantity of Product to be delivered on each such date. An order will be deemed accepted by Manufacturer unless rejected in writing within five (5) business days after Manufacturer's receipt of such order. For each accepted order Manufacturer will use its commercially reasonable efforts to deliver the full quantity of Product described in Distributor's order to Distributor within five (5) days of the delivery date(s) set forth in such order. Distributor shall be obligated to order minimum quantities of Product per order, as stated in the Manufacturer's published price list.

 
6.2
Cancellations Distributor may cancel a binding order for standard products without penalty or obligation provided that Manufacturer receives written notice from Distributor of such cancellation at least thirty (30) days prior to the current scheduled shipment date of Products in such order. Upon mutual agreement exceptions may be made in case such a request falls within thirty (30) days of the scheduled shipment date of the Products

 
6.3
Reschedules Distributor may reschedule any order for standard Products without penalty or obligation provided that Manufacturer receives written notice from Distributor of such rescheduling at least thirty (30) days prior to the current scheduled shipment date and such order has not been previously rescheduled. Manufacturer will work with the distributor on a case by case basis to resolve issues related to market changes and potential impact on orders placed with manufacturer.

 
6.4
Packing Manufacturer shall, at its expense, pack all Products in accordance with Manufacturer's standard packing procedure, which shall be suitable to permit shipment of the Products to the Territory; provided, however, that if Distributor requests a modification of those procedures, Manufacturer shall make the requested modification at Distributor's expense.

 
6.5
Shortages In the event Manufacturer experiences any shortage of Products, or, for any reason Products are subject to limited availability at any time during the term of this Agreement and Distributor has placed orders for such Product, either prior to the date such Product becomes subject to limited availability, or during such time as such Product is subject to limited availability, Manufacturer agrees to contact Distributor as soon as possible and in any event prior to shipping any such order, and Distributor shall have the right, in its sole discretion and without liability of any kind per the terms in section 6.2 , to cancel any existing order for such Product.

 
6.6
New products If Manufacturer now or hereafter manufactures or proposes to manufacture any product targeted for customers supported by distributor or market segments supported by distributor with Manufacturers Products, Manufacturer shall notify Distributor of that fact and of all details concerning that product, to allow Distributor first right of refusal to distribute such product in the Territory. If Distributor request distribution rights for such product in the Territory, Manufacturer shall discuss with Distributor distribution rights on terms and conditions no less favorable than those provided in this Agreement with respect to the products.
 

7
DELIVERY

All shipments from Manufacturer's shipping point shall be made in accordance with Distributor's then current shipping instructions as set forth in a purchase order. Distributor's shipping instructions are subject to change upon written notice from Distributor. Orders issued by the Distributor will specify requested shipment dates. Manufacturer will use its commercially reasonable efforts to ship according to the requested date. In the absence of specific instructions from Distributor, the shipping and packaging method shall be at the discretion of Manufacturer, provided that Manufacturer shall, consistent with sound business practice, select a method of shipping and packaging which is suitable for the Product. In the event of any error in delivery by the carrier, Manufacturer shall assist Distributor in tracing the shipment and obtaining delivery of the Products.

8
STOCK ROTATION

Within thirty (30) days after the end of each six (6) month period during the term of this Agreement (beginning with the Effective Date hereof), Distributor may return a quantity of Products to Manufacturer for credit and replacement of new Product provided that, the total credit shall not exceed eight (8%) percent of the net sales dollars invoiced by Manufacturer to Distributor during the said six (6) month period. The credit to be issued in respect of Products so returned shall be the actual net invoice price charged for same by Manufacturer to Distributor, less any prior credits granted by Manufacturer to Distributor for the said Product. All Products returned in accordance with this provision must be unused and in factory-shipped condition. Products so returned will be shipped freight collect.

9
PRODUCT CHANGES

 
9.1
End of life Manufacturer may, at its sole discretion, declare any Product to be obsolete, or discontinue the manufacturer and/or sale of any Product ("Product Deletion"). In the event of any such Product Deletion, Manufacturer shall give Distributor at least (180) days advance written notice thereof. Distributor may, in its sole discretion, within ninety (90) days after receipt of such notice, notify Manufacturer in writing of Distributor's intention to return any or all Products in its inventory affected by such Product Deletion per the terms in section 8. Manufacturer shall, within thirty (30) days after receiving Product so returned, issue to Distributor full credit for all such Product. Any such credit shall be in the amount of the actual net invoice price paid by Distributor for the affected Products less any prior credits. Products so returned shall be shipped freight collect.

 
9.2
Last time buy Distributor shall have 90 days after notification from Manufacturer of Product Deletion, to place its Last Time Buy order for Product listed under such notice. Last Time Buy orders submitted by Distributor pursuant to this section must be scheduled for delivery within twelve (12) months after the date of notification of Product Deletion of such Product.

 
9.3
Modification of products or processes. Manufacturer shall give Distributor ninety (90) days written notice of all engineering modifications, product changes or process changes that will or could affect Products in Distributor's inventory if such changes materially affect form, fit, or function of any Products. Distributor agrees to promptly provide and pass on to its customers such product, process or engineering change notices that would affect Products which it sells or offers to sale. If these modifications preclude or materially limit Distributor's inventory from being sold once the engineering, product or process modifications are implemented, Manufacturer and Distributor shall cooperate to move the affected inventory through resale or repurchase. If after the above efforts, affected Products still remain in Distributor's inventory, Manufacturer agrees to replace such inventory with an equivalent value of upgraded Products that are not negatively impacted or precluded from being sold by Distributor because of the aforementioned engineering modifications or process or product changes per the terms in section 8. Manufacturer shall pay all freight and shipping charges in connection with any such returns or replacements.

10
PRICING

 
10.1
Purchase price Manufacturer shall sell Products to Distributor at the prices listed in Manufacturer's Channel Price List, attached hereto as Exhibit D, which is in effect at the time an order is received by Manufacturer from Distributor. Manufacturer shall provide at least thirty (30) days notice to Distributor prior to the effective date of any price change in Manufacturer's Distributor Price List.

 
10.2
Price decrease In the event of a price decrease, all orders in transit or shipped as of the effective date of the price decrease shall be billed at the lower price and Manufacturer shall credit Distributor in an amount equal to the price decrease multiplied by the quantity of the effected Products in Distributor's inventory at the time of the decrease. Distributor shall have thirty (30) days after the effective date of the price decrease to submit its claim for price credit and to provide Manufacturer with such inventory reports for the issuance of the same. Manufacturer, within thirty (30) days after receiving such claim shall verify its accuracy, and upon such verification, shall issue an appropriate credit to the Distributor's account No such credit will be due Distributor if Distributor fails to furnish such inventory reports within said time.

 
10.3
Price increase All orders for Product received and acknowledged by Manufacturer prior to the effective date of a price increase shall be shipped and billed according to the current price. Distributor shall have the right, in its sole discretion and without liability of any kind, to cancel any existing order for such Product prior to the effective price increase.

 
10.4
Gross margin for Demand Creation The price at which Distributor shall purchase Product hereunder shall be determined by mutual consultation between Manufacturer and Distributor on a project-by-project basis._In determining Distributor's purchase price as stated herein, Manufacturer and Distributor shall discuss in good faith with the objective of Distributor obtaining a reasonable profit margin from resale of Product, current pricing conditions, including but not limited to: (i) competitive pricing, (ii) special customer requirements, (iii) market conditions, and, (iv) volume pricing; and other indirect price related issues including without limitation, Distributor expenses for: (i) logistics, (ii) bank interest, (iii) marketing and sales activities, and, (iv) technical support.

11
PAYMENT

 
11.1
Invoice Upon shipment of Product by Manufacturer and acceptance by Distributor, Manufacturer will submit to Distributor, Manufacturer's invoice for such Product. Distributor shall pay all invoices for any relevant month by the 20 th of the second full month after the date of the invoice. Payments shall be made in US Dollars by wire transfer to a bank as instructed by Manufacturer. In case of short shipment, Manufacturer's count shall prevail and Distributor shall only pay for quantities actually received.

 
11.2
Credit Recompense of credit amounts owed by Manufacturer to Distributor under this Agreement, if mutually determined to be in cash, shall be made by wire transfer to a bank as directed by Distributor payable in U.S. Dollars, within sixty (60) days after the date such credit is determined to be owed.

12
CONSIGNMENT

 
12.1
Special arrangements Upon recognition and prior written agreement by Manufacturer and Distributor special pricing arrangements may be approved in certain cases, including but not limited to: order fulfillment, competitive conditions, consumer digital products, large volume orders, etc. The Parties agree that upon mutual consent and on a case by case basis, Manufacturer may consign certain Product listed in Exhibit A to Distributor to meet such special pricing arrangements.

 
12.2
Orders All Product shipped by Manufacturer to Distributor on consignment shall be described on the related purchase order submitted by Distributor to Manufacturer for such Product. Manufacturer and Distributor acknowledge and agree that all orders pursuant to this section shall be subject to all the terms of this Agreement unless otherwise stated in this Section 12.

 
12.3
Payment Distributor shall remit payment to Manufacturer for Product received on consignment by wire transfer in USD to a bank as determined by Manufacturer's instructions, within thirty (30) days after Distributor has shipped the Product.

13
DIRECT SALES

 
13.1
Territory If at any time during the term of this Agreement, Products are shipped directly by Manufacturer or a distributor designated by Manufacturer to a Customer in the Territory, (including previous Distributor Customers designated "House Accounts") where Distributor is identified upfront as having won the originating design win with such Customer, Manufacturer shall give Distributor at least Thirty (30) days advance written notice of such shipments or designation, and Manufacturer and Distributor shall discuss on a case by case basis in good faith appropriate arrangements for Distributor regarding opportunity lost by Distributor due to direct shipments by Manufacturer or a distributor of Manufacturer to Customers in the Territory or due to designation of Customers as House Accounts.

 
13.2
Overseas If at any time during the term of this Agreement, Products are shipped directly by Manufacturer or a distributor designated by Manufacturer to a Customer outside the Territory where Distributor is identified upfront as having won the originating design win with a Customer based in the Territory Manufacturer will share such information with Distributor, and Manufacturer and Distributor shall discuss on a case by case basis in good faith appropriate arrangements for Distributor regarding opportunity lost by Distributor due to direct shipments by Manufacturer or a distributor of Manufacturer to Customers outside the Territory.

14
TRADEMARKS

Manufacturer hereby grants Distributor a non-exclusive, non-transferable, limited and revocable license to use the Trademarks. Distributor will only use the Trademarks in connection with the advertising, promotion and distribution of the Product in the Territory and in accordance with Manufacturer standards, specifications and instructions provided to Distributor from time to time. Distributor will have no rights in the Trademarks except this limited right to use, and all of Distributor's use of the Trademarks will accrue to the benefit of Manufacturer. Distributor agrees that upon the expiration or termination of this Agreement for any reason, it will cease all use of the Trademarks, and destroy or return to Manufacturer all materials bearing any of the Trademarks. Manufacturer and Distributor authorize each other to utilize the World Wide Web in the advertising and promotion of products and authorize each other to hyperlink their respective websites.

15
ADVERTISING ASSISTANCE

Distributor shall devise and implement necessary action plans for promotion and marketing of the Products within the Territory. Manufacturer shall from time to time cooperate with Distributor in carrying out Distributor's promotional programs and marketing strategies.

16
TERM

The term of this Agreement shall be for two (2) years (initial term) commencing on the Effective Date hereof and shall automatically be renewed thereafter for an additional one (1) year period on each anniversary of the Effective Date hereof unless terminated by written notice at least ninety (90) days prior to each consecutive anniversary date hereof.

17
TERMINATION

 
17.1
Without cause Subsequent to the "Initial Term" this Agreement may be terminated at any time without cause by either party upon ninety (90) days prior written notice to the other party.

 
17.2
With cause

 
17.2.1
In the event of any breach or default by the other party in any of the terms or conditions of this Agreement, and if such breach is not remedied within 30 days from the date of notification thereof, the non-defaulting party may immediately terminate this Agreement by giving written notice to the other party (termination for cause).

 
17.2.2
Either Party may terminate this Agreement if a Bankruptcy Event occurs with respect to the other Party. "Bankruptcy Event" means any of the following events or circumstances with respect to a Party, such Party: (i) makes a general assignment for the benefit of its creditors; (ii) petitions, applies for, or suffers or permits with or without its consent the appointment of a custodian, receiver, trustee in bankruptcy or similar officer for all or any substantial part of its business or assets; or (iii) avails itself or becomes subject to any proceeding under the U.S. Bankruptcy Code which proceeding is not dismissed within thirty (30) days of commencement thereof (termination for cause).

 
17.3
Effects

 
17.3.1
In the event this Agreement is terminated by Manufacturer, with or without cause, Manufacturer shall, at Distributor's election, repurchase from distributor any and all unsold Products from its inventory at the price paid by Distributor, less any prior credits granted by Manufacturer on such products. Manufacturer shall pay all freight and shipping charges in connection with such repurchase. Manufacturer shall be required to repurchase only those Products that are in good merchantable condition (and in manufacturer's original packaging). In the event this Agreement is terminated by Distributor, with cause, Manufacturer shall, at Distributor's election, repurchase from distributor any and all unsold Products from its inventory at the price paid by Distributor, less any prior credits granted by Manufacturer on such products. Manufacturer shall pay all freight and shipping charges in connection with such repurchase. Manufacturer shall be required to repurchase only those Products that are in good merchantable condition (and in manufacturer's original packaging).

 
17.3.2
Promptly upon termination of this Agreement, the Distributor shall return to Manufacturer all pamphlets, catalogs, booklets, and other technical advertising data, literature, customer proposals and other proprietary data concerning the Products in the possession of the Distributor, heretofore furnished by Manufacturer and Distributor shall cease to solicit any new orders from customers within the territory.

18
ACQUISITION/MERGER

 
18.1
If Manufacturer is acquired by a third party during the term of this Agreement, whether by merger or otherwise, and as a result of such acquisition, this Agreement is terminated or a majority of the business then being conducted between Manufacturer and Distributor is transferred to one or more other entities, Distributor may elect to exercise one (1) of the following two (2) alternatives:

 
18.1.1
Distributor may continue to market and sell the Products under the present terms and conditions for a period of at least twenty four (24) months from and after the later of the effective date of such merger or acquisition or the effective date of termination of this Agreement;

 
18.1.2
Distributor may terminate this agreement without penalty or cause.

19
WARRANTIES AND REPRESENTATIONS

Manufacturer shall provide the following warranty for Products to be resold by Distributor under the terms of this Agreement:

 
19.1
Product Manufacturer represents and warrants to Distributor and Distributor's customers that the Products, for a period of one (1) year, will be free from defects in materials and workmanship and will operate in material conformance with Manufacturer's Documentation. This warranty period begins the date Products are shipped from the Distributor to its customer. The foregoing warranty does not apply to any Products which have been subject to misuse, including static discharge, neglect, accident or modification or which have been soldered or altered during assembly and are not capable of being tested by Manufacturer under its normal test conditions. Manufacturer's obligation for Products failing to meet this warranty shall be to replace or repair the nonconforming Product where within the warranty period (i) Manufacturer has received written notice of any nonconformity, and (ii) after Manufacturer's written authorization to do so, and the nonconforming Product has been returned to Manufacturer, and (iii) Manufacturer has determined that the Product is nonconforming and that such nonconformity is not a result of improper installation, repair or other misuse by the customer. Manufacturer shall bear the cost of freight and insurance to the point of repair for returned goods to Manufacturer and for return of such goods from the point of repair to Distributor. The warranty on any replacement Product shall be the greater of ninety (90) days from the time of shipment or the remaining term of the original warranty.

 
19.2
Company Each Party hereby represents and warrants to the other that: (a) it has the corporate power and authority and the legal right to enter into this Agreement and to perform its obligations hereunder and has taken all necessary corporate action on its part to authorize the execution and delivery of this Agreement and the performance of its obligations hereunder; and (b) the execution and delivery of this Agreement and the performance of such party's obligations hereunder (i) do not and will not conflict with or violate any requirement of applicable laws or regulations, and (ii) do not and will not conflict with, or constitute a default under, any contractual obligations of it.

20
CONFIDENTIALITY

 
20.1
Definition " Confidential Information " means any proprietary information that is disclosed by one Party ( "Disclosing Party" ) to the other Party (" Receiving Party ") and is designated in writing as "Confidential", or if disclosed orally is followed by a written designation of confidentiality within thirty (30) days of disclosure, which relates to the Disclosing Party's business (including without limitation, business plans, financial data, Customer information, marketing plans, etc.), technology (including without limitation, technical drawings and data, designs, schematics, algorithms, product roadmaps, research plans, software, etc.), products, services, trade secrets, know-how, show-how, formulas, processes, ideas, and inventions (whether or not patentable).

 
20.2
Confidentiality Confidential Information of a Disclosing Party shall be used by the Receiving Party solely for the purpose of performing its obligations under this Agreement and shall not be used for any other purpose. Each Party shall hold the other Party's Confidential Information in strictest confidence at all times in accordance with the terms of this Agreement, and shall not disclose the other Party's Confidential Information without the prior written consent of such other Party, which consent may be withheld at such other Party's sole discretion. Each Party may disclose the other Party's Confidential Information to such Party's employees on a need-to-know basis only provided that such Party shall have executed appropriate written agreements with its employees to ensure compliance with all the provisions of this Agreement. Each Party agrees to take all reasonable measures to protect the Confidential Information of the other Party from falling into the public domain or the possession of persons other than those persons authorized to have any such Confidential Information, which measures shall include the highest degree of care that such Party utilizes to protect its own information of a similar nature, but in no event less than a reasonable degree of care. Notwithstanding anything contained herein, the Receiving Party shall be obligated to protect confidential information in accordance with this section 20 during the term(s) of this Agreement and for three (3) years after its termination.

 
20.3
Exclusions Confidential Information shall not include any information that: (i) is or falls into the public domain without fault of the Receiving Party; (ii) the Receiving Party can show by written documentation was in its possession without any obligation of confidentiality prior to receipt thereof from the Disclosing Party; (iii) is independently developed by the Receiving Party without the benefit of any Confidential Information of the Disclosing Party; or (iv) is obtained by the Receiving Party from a third Party without any legend or obligation of confidentiality to the Disclosing Party.

 
20.4
Required Disclosure Nothing in this Agreement shall prohibit the Receiving Party from disclosing Confidential Information of the Disclosing Party if legally required to do so by judicial or governmental order or in a judicial or governmental proceeding, provided that the Receiving Party shall (i) give the Disclosing Party prompt notice of such Required Disclosure prior to disclosure; (ii) cooperate with the Disclosing Party, (at the Disclosing Party's expense), in the event that it elects to contest such disclosure or seek a protective order with respect thereto, and (iii) in any event only disclose the exact Confidential Information, or portion thereof, specifically requested.

 
20.5
Return Within ten (10) business days after receipt of Disclosing Party's written request, Receiving Party shall return to Disclosing Party all Confidential Information and all materials containing Confidential Information, including but not limited to documents, drawings, programs, lists, models, records, compilations, notes, extracts and summaries, whether prepared by Disclosing Party or Receiving Party, or any of their respective Affiliates, officers, directors, employees, agents or representatives, or at the option of Disclosing Party, shall destroy such Confidential Information and materials.

21
INTELLECTUAL PROPERTY INDEMNITY

Manufacturer shall, at its expense, defend Distributor (hereinafter referred to as "Defendant"), against any claim that Manufacturer Products supplied hereunder infringes any patents, copyright, trade secret, or trademark. Manufacturer shall pay all costs, damages and attorney's fees that a court finally awards as a result of such claim. To qualify for such defense and payment, Defendant must: (a) give Manufacturer prompt written notice of any such claim, and (b) allow Manufacturer to control, subject to Defendant's right to participate, if it so elects, and fully cooperate with Manufacturer in, the defense of such claim and all related settlement negotiations. In the event that Defendant bears the cost in cooperating with Manufacturer in the defense of such claim and all related settlement negotiations, Manufacturer shall reimburse to Defendant such cost. If such a claim of infringement is made, Manufacturer at its option, shall perform either of the following: (i) obtain for Defendant the right to continue to use and market the Products, or (ii) replace them with non-infringing Products, or (iii) modify said Products so that they become non-infringing, or (iv) cancel the sale of its Products and repurchase from Defendant all Products in its inventory that are subject to such claim, at the price paid by Distributor less any credits granted by Manufacturer on the sale of such Products.

22
GENERAL INDEMNITY

Manufacturer agrees to and hereby does indemnify and hold Defendant harmless from and against all claims, damages, including reasonable attorneys' fees, which Defendant may incur by reason of any of the following:

 
22.1
injury, illness, or death of any person, to the extent that such claims arise out of or result from either the negligence or willful misconduct of Manufacturer in: (i) product design; or (ii) manufacturing; or

 
22.2
any delay in delivery of Product not excusable under this Agreement;

 
22.3
Manufacturer shall have sole control of any such action or settlement negotiations, subject to Defendant's right to participate, if it so elects, in the defenses thereof, and Manufacturer agrees to pay, subject to the limitations hereinafter set forth, any final judgment entered against Defendant on such issue in any such suit or proceedings indemnified hereunder by Manufacturer. Distributor agrees to notify Manufacturer promptly in writing of such claim, suit or proceeding and gives Manufacturer authority to proceed as contemplated herein, and, at Manufacturer' expense, give Manufacturer proper and full information and assistance to settle and/or defend any such claim, suit or proceeding.

23
NON-SOLICITATION

Distributor and Manufacturer agree to not solicit for employment any employee of the other party, and shall reject any requests for employment made by an employee of the other party and will not hire such employee (as allowable by law). However, nothing contained herein shall be construed to limit either party's ability to hire the other party's employees or independent contractors in response to a general hiring program not targeted at such individuals. The terms of this provision shall remain in effect for the length of this Agreement and shall survive the termination of the Agreement for an additional one (1) year. This provision shall also apply to any person employed by the other party at any time within the immediately preceding one (1) year even if they are not then employed by such party unless the employee was involuntarily terminated by such party.

24
WAIVER

The failure of either party to enforce at any time or for any period of time any of the provisions hereof shall not be construed to be a waiver of such provisions or of the right of such party thereafter to enforce each and every such provision.

25
ENFORCEABILITY

If any term, provision, covenant, or condition of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions shall remain in full force and effect, and shall in no way be affected, impaired, or invalidated, provided that the Agreement remains substantially capable of performance without adversely affecting the rights of the Parties.

26
NOTICES

Any notice, demand or other formal communication of any kind or nature which either party may be required or may desire to serve upon the other shall be sufficiently given, (i) when delivered personally, (ii) by courier service or express service, or (ii) three (3) days after the postmark date if mailed by certified or registered mail, postage prepaid, addressed to a party at its address stated below.

Distributor
 
Manufacturer

Distributor     Company,
 


a company of Mother Company, Inc.
 
 

Mother Company Bldg. No. 1,
 


JAPAN
 


27
ENGLISH LANGUAGE

This Agreement shall be made in the English language, which language shall be controlling in all respects, and all versions hereof in any language shall not be binding upon the Parties. All communications and notices to be made pursuant to this Agreement, including all Attachments and related documentation, shall be in the English language.

28
ENTIRE AGREEMENT

This Agreement supersedes all prior communications or understandings between Distributor and Manufacturer and constitutes the entire agreement between the parties with respect to the matters covered herein. In the event of a conflict or inconsistency between the terms of this Agreement and those of any order, quotation, solicitation or other communication from one party to the other, the terms of this Agreement shall be controlling.

29
COUNTERPARTS

This Agreement may be signed in two counterparts each of which shall be deemed to be an original, but which together will form a single Agreement as if both parties had executed the same document.

30
AMENDMENT

This Agreement cannot be changed, modified or amended unless such change, modification, or amendment is in writing and executed by the party against which the enforcement of such change, modification or amendment is sought.

31
PARAGRAPH HEADINGS

Paragraph headings and numbers have been inserted for convenience of reference only.

32
FORCE MAJEURE

Neither party shall be responsible nor liable to the other party for nonperformance or delay in performance of any terms or conditions of this Agreement due to acts of God, acts of governments, wars, riots, strikes or other labor disputes, fire, flood, or other causes beyond the reasonable control of the nonperforming or delayed party and without the negligence of such party, provided, however, nonperformance or delay in excess of one hundred eighty (180) days shall constitute cause for termination of this Agreement by either party.

33
GOVERNING LAW

This Agreement shall be governed by and construed according to the laws of California, United States of America.

34
DISPUTE AND ARBITRATION

Any disputes concerning questions of fact or law arising from or in connection with the interpretation, performance, non-performance or termination of this Agreement including the validity scope, or enforceability of this Agreement to arbitrate shall be settled by mutual consultation between the parties in good faith as promptly as possible, but if both parties fail to make an amicable settlement, such disputes shall be settled by arbitration in San Diego, California. The award of the arbitrators shall be final and binding upon the parties.

35
ATTORNEYS' FEES

If any legal action is brought by either of the parties to this Agreement, it is expressly agreed that the prevailing party in such legal action shall be entitled to recover from the other party reasonable attorneys' fees in addition to any other relief that may be awarded.

36
WITHHOLDING TAX

So long as the Manufacturer's income arising out of this Agreement, which is derived from sale of Manufacturer's Intellectual Property and/or Software, whether embedded or as a separate unit, is not subject to withholding tax under Japanese law or international treaties, no withholding tax shall be deducted from payment to the Manufacturer. Manufacturer shall provide to Distributor all the documents required to be filed with the competent Japanese Tax Authority in order to avoid withholding tax being paid from time to time or to apply for a reduction of or an exemption from Japanese withholding tax in accordance with the applicable tax treaty upon signing this Agreement. (For example, where the Convention Between the Government of Japan and the Government of the United States of America for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion With Respect To Taxes on Income is applicable, the Manufacturer shall provide to Distributor two (2) copies of the Attachment Form for Limitation on Benefits Article and the Application Form for Income Tax Convention signed by the Manufacturer's authorized representative.) If any portion of Manufacturer's income arising out of this Agreement, is or becomes subject to withholding tax under Japanese law or international treaties, such amounts will be deducted from payment to the Manufacturer. In such event, Distributor shall provide to Manufacturer a Tax Certificate from the competent Japanese Tax Authority, establishing the fact that tax has been withheld by Distributor and paid to the competent Japanese Government office, so as to avoid double taxation.

37
SURVIVORSHIP

All obligations and duties hereunder which by their nature extend beyond the expiration or termination of this Agreement shall survive and remain in effect beyond any expiration or termination hereof.

38
PRECEDENCE

In the event the terms and conditions of this Agreement are found to be in conflict with the terms or conditions of any other document related to the subject matter contained herein, this Agreement shall control in each case, except as otherwise required by appropriate law or as mutually agreed in writing by the Parties.

39
SOLE RESPONSIBILITY

There shall be no presumption applied against any party on the ground that such party was responsible for preparing this Agreement or any part of it.

40
ATTACHMENTS

Any and all exhibits attached hereto are hereby incorporated into and made an integral part of this Agreement by this reference.

Exhibits

A Products

B Territory

C Price List

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed and accepted by their duly authorized representatives as of the day and year written below.

DISTRIBUTOR
 
 
 
MANUFACTURER

Distributor,    a company of MOTHER COMPANY, INC.
 
 
 
Supplier   
By:
 
|s|
 
 
      

By:
 
|s|

Name:
 

 
 



Name:
 


Title
 
Company President
 
 
 
Title
 
CFO

Date:
 
7-7-2008
 
 
 
Date:
 
7-1-08

EXHIBIT A

PRODUCTS

EXHIBIT B

TERRITORY

1
Primary Territory :

Distributor shall have non-exclusive distribution rights in the Territory listed below for all Products listed in Exhibit A :

Japan

2
Transfers :

 
2.1
In the event any Customer of Distributor, for which Distributor is responsible for the design in of Manufacturer's Product, shifts manufacturing or purchasing location, or any other portion of the Product procurement process, outside of the territory ("transfer business") wherein the design in was registered, Distributor shall have the right to follow such transfer business through use of Mother Company's sales office in the transfer location to complete fulfillment of the order. If for any reason Distributor cannot follow transfer business through use of a Mother Company sales office, or if Mother Company does not have a sales office in the transfer location, Manufacturer and Distributor shall discuss on a case by case basis in good faith appropriate arrangements for Distributor regarding opportunity lost by Distributor for its contributions to all such sales

EXHIBIT C

PRICE LIST

Supplier   ……..CA 92121

Distributor     (a company of Mother Company, Inc.)

Mother Company Bldg, No. 1

…….Japan

 
Re:
Distribution Agreement, dated June 30, 2008, as amended, between Supplier  and Distributor     (the " Distribution Agreement ")

Dear Name..:

This letter confirms the mutual understanding between Distributor     and Supplier  Corporation (" Supplier  ") regarding the exhibits referenced in the Distribution Agreement.

The parties agree that the only applicable exhibit attached to the Agreement is Exhibit B, which defines the territory. Although the Distribution Agreement includes references to an Exhibit A for products and an Exhibit C for pricing, these separate exhibits do not exist. The product and pricing terms are based on Peregrine's standard channel resale price book, which is updated quarterly and made available to Distributor    .

If this letter accurately sets forth our understanding with respect to the exhibits, please sign and return this letter as your acknowledgement of the terms above. If you have any questions, please do not hesitate to call me.

Very truly yours,

Supplier CORP.

By:
 
|s|……

 
 
Name:
 
……….

 
 
Title:
 
VP, Intellectual Property/Licensing

Acknowledged and agreed:

DISTRIBUTOR     (A COMPANY OF MOTHER COMPANY, INC.)

Signature: |s|Y

O

Name and Title: …………………., Manager Sales Marketing
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