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INTRODUCTION

Litigation is not complete without court documents. In many cases, all procedures before court or even out

of court will require an advocate to draft documents. This chapter therefore provides more standard court
documents that you might find belpful in your quest to become an outstanding advocate.
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AFFIDAVIT OF NO CREDITORS

State of [STATE/PROVINCE]
City of [CITY]

In consideration of the terms and covenants of this agreement, and other valuable consideration, the

parties agree as follows:
RECITALS

A. Affiant is the owner of the stock of merchandise located at [address], [city], [state], more
particularly described as follows: [description], which Affiant proposes to sell and transfer to
Company, of [address], [city], [state].

B. This merchandise is not encumbered.
C. Affiant has no creditors.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.

COMPANY AFFIANT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ACKNOWLEDGMENT

State of [state]
County of [county]

On [date] before me, [name of notary], notary, personally appeared [name of person(s) involved],
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.
Witness my hand and official seal.

Signature

Notary
(Seal)
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AFFIDAVIT OF NO LIEN

This Affidavit of No Lien (the “Agreement”) is made and effective [DATE],

BETWEEN: [COMPANY NAME] (the "Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [AFFIANT NAME] (the "Affiant"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

In consideration of the terms and covenants of this agreement, and other valuable consideration, the
parties agree as follows:

RECITALS

1. That Affiant is the [title] of [COMPANY].

2. That said Company is the owner of the improved property known and legally described as follow
[set forth legal description]

3. That [COMPANY] is not the subject to any bankruptcy, creditor’s reorganization or insolvency
proceeding and none are pending, contemplated or threatened.

4. That [COMPANY] has possession of the property and that there is no other person in possession
who has any right in the property.

S.  That there are no unrecorded labor, mechanic's or material men’s liens against the property and no
material has been furnished or labor performed on the property which has not been paid in full.

. at there are no unrecorded easements, liens of assessments for sanitary sewers, paving or other
6. That th ded ts, | f ts f tary th
public utilities against said property.

7. That there are no claims whatsoever of any kind or description against any fixtures or equipment
located on the said premises.

8. That there are no existing contracts for sale, options to purchase or unrecorded deeds or mortgages
existing against said property.

9. That this affidavit is made for the purpose of [DESCRIBE].

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above
written.
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COMPANY AFFIANT

Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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ACKNOWLEDGMENT

State of [state]
County of [county]

On [date] before me, [name of notary], notary, personally appeared [name of person(s) involved],
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.
Witness my hand and official seal.

Signature

Notary

(Seal)
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AFFIDAVIT

State of [STATE/PROVINCE]
City of [CITY]

In consideration of the terms and covenants of this agreement, and other valuable consideration, the
parties agree as follows:

RECITALS

BEFORE ME, the undersigned authority, [name and capacity of officer before whom affidavit is
sworn], on this [day of month] day of [month], [YEAR], personally appeared Aftiant, known to me to
be a credible person and of lawful age, who being by me first duly sworn, on [his or her] oath, deposes
and says:

[set forth statement of facts]

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

COMPANY AFFIANT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ACKNOWLEDGMENT

State of [state]
County of [county]

On [date] before me, [name of notary], notary, personally appeared [name of person(s) involved],
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.

Witness my hand and official seal.

Signature

Notary (Seal)
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ESTOPPEL AFFIDAVIT OF MORTGAGOR

This Estoppel Affidavit of Mortgagor (the “Agreement”) is made and effective [DATE],

BETWEEN: [MORTGAGOR NAME] (the "Mortgagor"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [AFFIANT NAME] (the "Affiant"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

In consideration of the terms and covenants of this agreement, and other valuable consideration, the

parties agree as follows:

TERMS

1.

This is to certify that Affiant executed, assumed, or taken title subject to, the mortgage on the real
property located at [ADDRESS], originally granted to [NAME], dated [DATE], recorded in
[BOOK, PAGES] of the public records of the [STATE/PROVINCE] and now assigned to and
held by [NAME]. The legal description of the mortgaged property is attached hereto as Exhibit A.

The original principal amount of the Promissory Note secured by said Mortgage was [AMOUNT],
with interest accruing thereon at the fixed rate of [%] per annum amortized over [NUMBER]
year(s), with [NUMBER] monthly installment payments of principal and interest due and payable
in the amount of [AMOUNT] per month, with the first payment due on [DATE]. A total of
[NUMBER] payments have been made through and including the payment due on [DATE]. This
loan is current in all respects and the Affiant is not in default.

The remaining unpaid principal balance owing on said Note and Mortgage is [AMOUNT], as of
[DATE], and there remain scheduled monthly payments due in the amount of [AMOUNT] each,
and a balloon payment of [AMOUNT] due on [DATE], with [AMOUNT] then remaining unpaid
after said balloon. The next payment in the amount of [AMOUNT] is due on [DATE]. Interest
continues to accrue on said Note and Mortgage at the fixed annual rate of [%)].

No lump sum payments have been made against said balance, nor are there any claims, defenses or
offsets against said Mortgage or Note.

The Affiant had the full legal capacity to execute said Note and Mortgage or to assume or take title
to the real property subject to said Mortgage, and is not in bankruptcy or receivership for benefit of
creditors.
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11.

12.

13.

14.

15.

ISAAC CHRISTOPHER LUBOGO

Affiant has no knowledge of any action or proceeding whatever, which is now pending in any state
or federal court in [COUNTRY] in which the Affiant is a party which affects the real property or
the Note or Mortgage, nor does the Affiant know of any federal or state court judgment, tax lien or
any other lien of any kind or nature whatever which now constitutes a lien or charge upon the
property, Note, or Mortgage, except taxes for the current year and the lien of those certain mortgages
of record in the County and State where the property is located.

Affiant has received no notice from any governmental authority requiring any improvement,
alteration or change to be made in and about the property.

Affiant has not had any sums escrowed for the payment of taxes or insurance on the property.

Affiant further states under penalty of perjury that there has never been any previous transfer or
assignment of the above-described Promissory Note and/or Mortgage to the knowledge of Affiant,
nor has Affiant ever received any notice of assignment or notice of any other interest had by any
other third party in said Note and/or Mortgage; Affiant will hold harmless and protect against any

claims due to misrepresentation hereof.

Affiant understands that this affidavit may be relied upon by any third-party for the purpose of
assuming, holding, purchasing, assigning, or satisfying the Promissory Note and Mortgage presently
owed by the Affiant.

That said Agreement is intended to be and is an absolute conveyance of the title to said property to
Mortgagor named therein, and was not and is not now intended as a mortgage, trust conveyance or
security of any kind.

That it was the intention of Affiant as grantors in said Affidavit to convey, and by said Affidavit
Affiant did convey, to Mortgagor therein, all their right, title and interest absolutely in and to said
property and that possession of said property has been surrendered to Mortgagor.

That in the execution and delivery of said Affidavit Affiant was not acting under misapprehension
as to the effect thereof, and acted freely and voluntarily and were not acting under coercion or
duress.

That at the time of making said Affidavit Affiant believed and now believe that the aforesaid
consideration therefore represented the fair value of said property.

That this affidavit is made for the protection and benefit of Mortgagor in said Affidavit, their
successors and assigns, and all other parties hereafter dealing with or who may acquire an interest in

said property.
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16. That Affiant will testify, declare, depose or certify before any competent tribunal, officer or person,
in any case now pending or which may hereafter be instituted to the truth of the particular facts set

forth above.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.

COMPANY AFFIANT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ACKNOWLEDGMENT

State of [state]
County of [county]

On [date] before me, [name of notary], notary, personally appeared [name of person(s) involved],
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

Witness my hand and official seal.

Signature

Notary
(Seal)
September 13, 2022

Contact Name
Address

City, State/Province
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OBJECT: APOLOGY FOR ACCOUNTING ERRORS AND PAST
DUE NOTICE

Dear [Contact name],

We are very much concerned that due to our mistake, you had to deal with unnecessary problems.
Unfortunately, it has taken some time to find out exactly what occurred, and, therefore, please accept
our apologies for the delay in this response. You definitely deserve an explanation for what went wrong
in our accounting department. I hope that this letter will help to resolve some recent difficulties.

For what I’ve been told on this issue, your payment was received in time but it had been credited to an
account which bears a similar name to yours. As a result, we began sending you our standard notices
requesting payment, according to our collection policy. Even after the posting error was rectified, our
accounting department failed to notify our credit department, which is why you continued to receive
our correspondence asking for payment.

I understand how exasperating this has been for you and I am deeply sorry that it has taken so long to
straighten out this problem. While there is a procedure within our firm to prevent this type of error from
happening, we are reinforcing this procedure.

You have been a valued customer for a long time and we appreciate the opportunity to continue to serve

you. You may rest assured that this problem will not occur again.

Should you have any questions, please do not hesitate to contact me.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: APOLOGY FOR NOT CREDITING PAYMENT

Dear [Contact name],

I want to thank you for your support and assistance in helping us to locate your payment of [Date],
which had not been credited to your account. I understand how exasperating this has been for you and
I am deeply sorry that it has taken so long to straighten out this problem. Your help enabled us to go
through our records and pinpoint how this error occurred.

Please accept our sincere apology for the correspondence we wrote under the assumption that this bill
had not been paid. I know this insistence on our part must have been extremely frustrating for you,
especially in light of the fact that you have always been a valued customer of ours and have paid your

bills promptly.

Thank you for your patience and please be assured that we will do everything in our power to ensure
that this type of error does not surface in the future.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022
Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: APOLOGY TO CUSTOMER FOR ACCOUNTING
ERRORS

Dear [Contact name],

On behalf of [COMPANY], I want to thank you for your recent letter regarding an error that occurred
with your account [Number]. After examination, we were able to track down the error and have
credited your account accordingly. A report to this effect has also been sent to our credit department —
I can certify that you credit rating won’t be penalized in any way.

Please note that as of [DATE], your account balance is [Amount].

You are a valued customer, [CONTACT NAME], and we apologize for any inconvenience this mistake
may have caused you. If we may be of further assistance, please do not hesitate to contact me at your

convenience.
Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: APPROBATION OF FINANCING APPLICATION

Dear [Contact name],

Your application for financing on the acquisition of your new [describe] has been approved. Your order

for [Number] [Product] will be shipped within [Number] days.

As the enclosed lease documents indicate, your monthly lease payment is [Amount]. Since your lease
covers the entire purchase, including “soft” costs, installation and training are completely covered, with
no additional fee or payment required.

We look forward to serving you and hope you will call upon us for service, support, and supplies. Please
keep in touch and let us know how the [Product] is working to improve sales and customer service in

your shop
Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: APPROVAL OF NEW CREDIT ACCOUNT

Dear [Contact name],

Your account with [Name of firm] has been approved for credit. We would like to inform you that your
account number is [Number]. Please inform your personnel to be sure to include this account number
on any documents and correspondence directed to us.

We welcome you to our family of customers and hope that our new relationship will be mutually
beneficial and profitable.

As our way of saying thank you for opening your new account with us, we are offering you a [Specify]
discount on all merchandise ordered in the month of [Month].

If you have any questions regarding our credit policy, please call [Name], our Credit Manager, who will
be more than happy to discuss your account with you.

We will be looking forward to your orders and to the opportunity of serving you.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022

Name of information holder
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: AUTHORITY TO RELEASE CREDIT-RELATED
INFORMATION

Dear [Contact name],

The undersigned hereby authorizes the disclosure and release of any and all personal credit-related
information in your possession, including but not limited to credit, financial, salary, banking, debt and
tax information and materials, to [Firm name], as required, until further notice. This authorization is
valid for NUMBER] days from the date of my signature below. Please keep a copy of my release request
for your files.

Thank you for your co-operation.

Dated: [Date]

[Witness] [Name of credit applicant]
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BUSINESS CREDIT APPLICATION
Name/Address
Last: First: Middle Initial: Title
Name of Business: Tax .D. Number
Address:
City: State: Z1P: Phone:
Company Information
Type of Business: In Business Since:
Legal Form Under Which Business Operates:
State/Province: Corporation [ Partnership [ Proprietorship [
If Division/Subsidiary, Name of Parent Company: In Business Since:
Name of Company Principal Responsible for Business Transactions: Title:
Address: City: State:  ZIP: Phone:
Name of Company Principal Responsible for Business Transactions: Title:
Address: City: State:  ZIP: Phone:

Bank References

Institution Name: Institution Name: Institution Name:
Checking Account #: Savings Account #: Home Equity | Loan
Loan: Balance:
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Address: Address: Address:
Phone: Phone: Phone:

Trade References
Company Name: Company Name: Company Name:
Contact Name: Contact Name: Contact Name:
Address: Address: Address:
Phone: Phone: Phone:

Account Opened Since:

Account Opened Since:

Account Opened Since:

Credit Limit:

Credit Limit:

Credit Limit:

Current Balance:

Current Balance:

Current Balance:

Financial Information

Net Income

Company Total Assets

Company Total Liabilities

Annual | Amount of

Requested:

Credit

Have you or your officers or affiliates ever filed a petition in bankruptcy? Yes ! No[]

Is your company subject to any litigation? Yes[] No[]

If so, describe:

We declare that the above information is true, correct and complete and is given to induce the Company

to extend credit. We authorize the Company to make such credit investigation as the Company sees fit,

including contacting the above trade references and banks and obtaining credit reports. We authorize

all trade references, banks and credit reporting agencies to disclose to the Company any and all

information concerning the financial and credit history of my company and myself:
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I have read the terms and conditions stated below and agree to all of those terms and conditions.

Name of Company:

Authorized Signature:

Title:

Printed Name:
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CHARGE ACCOUNT LIMIT RAISE

Dear [Contact name],

I'am pleased to inform you that after careful review of your charge account, we have decided to increase
your credit limit as follows:

OLD CREDIT LIMIT: [Amount]
NEW CREDIT LIMIT: [Amount]

Moreover, your new status qualifies you for use of our installment account. Should you require

additional information about this new account, please call me as I will be happy to help.

You are a valued customer, and as such, we always keep you informed about our special sales. We
currently have a promotion on [PRODUCTS/SERVICES]. If you order by [DATE], we will give you
a [%)] rebate on all your purchases.

We appreciate your continued patronage, and look forward to being able to assist you in the near future.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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CHARGE ACCOUNT TERMS AND CONDITIONS

This Agreement is made and effective [EFFECTIVE DATE],

BETWEEN: [SELLER NAME] (the "Seller"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [CUSTOMER NAME] (the "Customer”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

It is agreed as follows:

Buyer agrees with seller [Seller’s name] to pay for all purchases upon receipt of monthly statement.
Charges billed, but not paid by the [Day] of the month following purchase will be considered

delinquent and subject to finance charges.

The FINANCE CHARGE for individuals is computed by a periodic rate of [%]per month which is an
ANNUAL PERCENTAGE RATE OF [Rate]% applied to the "Previous Unpaid Balance less Current
Credits." Current credits are payments or credits received by [Time] A.M. on the [Day] day of the
following month. The minimum payment due will be payment of Buyer's indebtedness in full. If not
paid, [Seller’s name] may declare the unpaid balance due and payable immediately. Buyer agrees to pay
collection expenses, including reasonable attorney's fees and court costs, if it is necessary to collect
through legal action.

Buyer assumes full responsibility for all materials purchased from [Seller’s name]. Buyer agrees to be
personally liable for all charges and individually guarantees payment of all charges promptly. Buyer
agrees to notify [Seller’s name] within [NUMBER] days in writing of receipt of monthly statement of
any in billing. Failure to so notify [Seller’s name] signifies total acceptance and responsibility for prompt
payment in full of account.

If materials are ordered to be delivered to a construction job site, the buyer assumes liability for the
materials at the time of delivery whether or not buyer's representative is on hand to acknowledge receipt
of delivery. Buyer agrees to pay standard delivery charges as billed.

Buyer agrees that no refund will be granted unless merchandise is returned within 30 days with invoice
to store where purchases were made and in original sales condition. Buyer agrees to supply [Seller’s
name] with "Notice of Commencements”, purchase orders, job numbers, job addresses, and a current
list of employees permitted to order, pickup, and sign for merchandise.

[Seller’s name] reserves the right to send out "Notice to Owners" and file Liens on past due accounts and
use any legal means available to force collection if necessary.
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SELLER CUSTOMER

Authorized Signature Authorized Signature
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September 13, 2022
Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CHRISTAMS CREDIT EXTENSION

Dear [Contact name],

It seems like every year it’s the same old scenario — you are trying to find a way to be able to buy all of
our gifts this holiday season without having to worry about paying for them until March?

We thought it would, and decided this would be a perfect way to say thank you to our customers for
having shopped with us throughout the year.

Starting today, any purchases that you charge to your account will not appear on your statement until
[Date]! This offer is available to you until Christmas Eve, [Year].

We hope that you will take advantage of our holiday offering and come see our Christmas season

selections. While you are here, please come [Place] for a complimentary [Gift].
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: COMPANY CREDIT ACCOUNT APPROVAL

Dear [Contact name],

After evaluation of your application for credit, it is our pleasure to inform you that an account has been
opened for your company.

Please feel free to use your account as often as you wish. A descriptive brochure is attached which
outlines the terms and conditions upon which this account has been opened.
Should your credit requirements change, or should you have any questions regarding your new account,
call this office and ask to speak to one of our account representatives. When you call, please have your

account number available, in order that we might have quick access to your file.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022
Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT ACCOUNT DENIAL FOR UNFAVORABLE
REPORT

Dear [Contact name],

Thank you for your recent application for credit with our firm. We regret to inform you that we cannot
extend credit terms to you at the present time, based on the report we received back from our credit
bureau.

If you feel that there may be some errors in the records of the credit reporting agency, we suggest that
you contact them and review their current information. In the event that there have been errors made,

please direct them to submit a revised report to us for our reconsideration.

We would be most happy to welcome you as a customer and to accommodate you in any way possible
under the circumstances. We do have a layaway plan and various other options that are available to our

cash customers.

Please feel free to call me if you have any questions or if I can be of assistance to you in any way.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022
Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT ACCOUNT DENIAL

Dear [Contact name],

We have reviewed your application for open account terms, and at this time are unable to open an
account for your company. Should circumstances change in the future, please feel free to resubmit an
application.

We value your business, and hope to keep you as a customer. As a cash customer you will be advised of
all special sales, and we know that you will find our prices and services competitive enough to allow us
to continue serving you.

If you have any questions about this decision, or if I may be of any help in any way with regard to your
dealings with our company, please contact me at the above office.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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CONSUMER CREDIT APPLICATION

Name/Address
Name Social Security Number
Address:
City: State:  ZIP: Phone: Work:
Own Rent (Pleasecircle) Monthly payment or rent How long?

Previous Address:

City: State:  ZIP:

Owned Rented (Please circle) Monthly payment or rent How long?

Employment History

Employer: Job Title:
Address: Supervisor:
City: State: ZIP:  Salary:
Phone: Date From: Date To:
Employer: Job Title:
Address: Supervisor:
City: State: ZIP: Salary:
Phone: Date From: Date To:

Source of Income Total Expenses Total
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Salary Loans

Bonuses & Commissions Charge Account bills
Income From Rental Property Monthly Bills
Investment Income Real Estate Mortgages
Other Income Other Debts -- [temize
Total Income Total Expenses

Bank References

Institution Name: Institution Name: Institution Name:
Checking Account # Savings Account # Loan # Loan
Balance:
Address: Address: Address:
Phone: Phone: Phone:
Credit Cards
Name: Account No. Current Balance
Name: Account No. Current Balance
Name: Account No. Current Balance
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BANKRUPTCY:
Have you gone bankrupt in the last five years? () Yes () No Ifyes, give date of assignment:

I hereby certify that the information contained herein is complete and accurate. This information has
been furnished with the understanding that it is to be used to determine the amount and conditions of
the credit to be extended. Furthermore, I hereby authorize the financial institutions listed in this credit
application to release necessary information to the company for which credit is being applied for in order
to verify the information contained herein.

Signature Date
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Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT EXTENSION TO PAST DUE PREFERRED
CUSTOMER

Dear [Contact name],

Our credit department has notified me that your account is past due. You are one of our preferred
customers and therefore we want to offer any assistance we can. We know that most overdue balances
result from clerical errors. However, should you require additional time to settle your balance, please
feel free to give us a call. I will see to it that you are granted an additional [Number] days in which to pay

your account balance.

We value your business, and sincerely hope that this gesture will be of some help. Thank you for your
kind consideration, and we look forward to seeing you soon.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT INFORMATION

Dear [Contact name],

Enclosed is the credit information that you requested. I trust that this data will satisfy any concerns you
may have about our creditworthiness, and that it will lead to the establishment of a credit account for

our

organization.

Sincerely,

Your name
Your title
Telephone contact

Vouremail@vourcompanv.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT INFORMATION REQUEST

Dear [Contact name],

Thank you for your recent order dated [Date]. We shall be pleased to consider you for a line of credit;
however, we first require additional information. Accordingly, would you please provide us with the
information checked?

Bank Affiliations
Credit Application (enclosed)

Current Financial Statements

[number] Trade References and Bank References
Dun and Bradstreet or Other Credit Reporting Rating
Other: [Describe]

Pending receipt of this information we suggest C.O.D. or advance payment of [Amount] on this order
to expedite prompt shipment. Upon receipt we shall immediately ship your order.

A self-addressed envelope is enclosed for your convenience. Of course, all credit information submitted

shall be held in strict confidence.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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CREDIT MEMO

Bill to: Ship to:
Date
ADDRESS: ADDRESS:
CITY: STATE: ZIP: CITY: STATE: ZIP:
PHONE: PHONE:
CUSTOMER ID: TERMS:
REASON FOR CREDIT:
APPROVED BY: DATE:
APPROVED BY: DATE:
P.O./ORDER # DATE: INTERNAL BILLING #
Invoice Item | Quantity Description Price Total
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Total Amount of Credit
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT REFERENCE REQUEST

Dear [Contact name],
We are responding to your letter requesting credit information on [Company].

Over the past [Number] years [Company] has ordered [Amount] worth of merchandise from us.
During that time, there have been [Number] incidents where the bills have been [Number] days past
due. To be fair, those incidents occurred [Number] years ago. Over the past year [Company]’s bills have

been current.

Based on our experience with this Company, we believe [Company] to be a good credit risk.

Sincerely,

Your name
Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CHARGE CARD APPROVAL

Dear [Contact name],

Itis our pleasure to notify you that a charge account has been approved in your name. We welcome you
as a new customer and hope that you enjoy the convenience of your charge account.

We have established a credit limit on your account in the amount of [Amount]. At such time as you
may wish to raise the creditline, a phone call or visit to our credit office should expedite our handling of
your request.

We have enclosed your card and our pamphlet that explains our billing procedure, how to use your
credit card plus additional information we believe you will find useful.

Thank you again for choosing to shop with us.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: DENIAL OF CREDIT

Dear [Contact name],

After careful consideration of your request for a [name of account applied for], we must regretfully
advise you that we are unable to accommodate you at this time.

The decision to deny this credit is based on information contained in a credit report obtained from
[company credit report obtained from]. You are entitled to receive a free copy of this report by [address].

We are sorry for the inconvenience it may cause you. Please feel free to reapply after having corrected

what is mentionned on your credit report

Sincerely,

Your name
Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CHARGE ACCOUNT DENIAL

Dear [Contact name],

We regret to inform you that we are unable to open a charge account for you at present due to
information obtained from the following consumer reporting agency: [Agency].

We wish to advise you that you have the right under federal law to obtain full disclosure of the nature
and substance of all information on you that is contained in the files of the consumer credit reporting

agency, with the exception of medical data, upon the presentment of proper identification.

Although we are unable to offer you credit terms, we would be pleased to welcome you as a customer
and hope that we will be able to open a charge account for you some time in the future.

Thank you for submitting your application to us.
Sincerely,

Your name

Your title

Telephone contact
youremail@yourcompany.com

September 13, 2022

Contact Name
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Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST ON CREDIT INFORMATION

Dear [Contact name],
We are responding to your letter requesting credit information on [Company].
A purchase order from [Company] for [Amount] worth of merchandise listed you as a credit reference.

We would appreciate any information you can provide on the credit history of [Company] with your
company. Key facts would include how long the owner, [Name], has had an account with you and
whether or not she has any outstanding debts. We will keep any information you send us confidential.

I've enclosed a postage paid envelope for your convenience.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE OF C.O0.D. TERMS

Dear [Contact name],
We are in receipt of your order dated [Date] and your request for credit terms.

While we do want to accept your order, we regret we cannot ship on credit terms at the present time,
due to inadequate credit. Accordingly, we propose shipment on C.O.D. terms. We will assume C.O.D.
terms are satisfactory to you unless we are notified of the contrary within [NUMBER] days.

Thank you for your understanding and we appreciate your patronage, with the hope we may more
favorably consider credit requests in the future.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CREDIT LIMIT INCREASE

Dear [Contact name],

Congratulations! Your credit line has been increased to [amount]. Thank you for your business. We

have increased your line of credit so you can make more convenient purchases through [company].

We appreciate your business and hope you enjoy this extra purchasing power.

Sincerely,

Your name
Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE OF CREDIT LIMIT

Dear [Contact name],
A review of your account indicates a present balance of [Amount] owed to our firm.

Every account is carefully evaluated to establish a credit limit that we believe is consistent not only with
our interests, but the interests of the customer as well. We have established [Amount], as your credit

allowance and believe it is appropriate.

Since you are at or near that credit limit, we can ship future orders only on a C.O.D. basis, until your
balance is reduced.

We would be pleased to review your account with you if you believe an increased credit line is justified.

We are confident you understand the need for this action.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE TO CORRECT CREDIT

Dear [Contact name],

A review of our credit report discloses the following adverse credit information:

[Specify]

This information is erroneous or incomplete in the following respects:

[Specify]

In accordance with the provisions of the Fair Credit Reporting Act, we request that this letter be made
a part of our credit file and thereupon disseminated with any request on us. We further request that this
be investigated further with the named creditor and that unless substantiated, then said entry be deleted.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com

73



ISAAC CHRISTOPHER LUBOGO

September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE TO STOP CREDIT CHARGE

Dear [Contact name],

Please be advised that on [Date] the undersigned charged a sum of [Amount] on a transaction with
[Company].

We hereby instruct you not to honor said charges or issue payment to the company for the following

reasons:

Thank you for your cooperation.
Sincerely,

Your name

Credit Card Number

Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: OPENING NEW CREDIT ACCOUNT

Dear [Contact name],
Welcome! Your account at [company] has been approved. We are proud to have you as a customer.

[company] is a [number]-year-old company, with [number] locations in [number] states. We supply a
complete line of [products] products to our customers, including [SHORT LIST]. As a leader in this
industry, we strive to provide the best service possible to our customers. Our goal is to be your most
valuable supplier. Customer satisfaction is our number-one priority.

Your approved credit line is [amount], with billing terms of [terms]. Monthly statements are mailed on
the first working day each month. A service charge is added to past-due balances that are not paid by
[date] of the billing month.

We at [company] welcome the opportunity to serve you and look forward to a long and prosperous

relationship.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REFUND FOR RETURNED MERCHANDISE

Dear [Contact name],

Having received the merchandise, you returned to us on [Date] we are enclosing our check to you in the
amount of [Amount].

Thank you for taking such care in the packing of the returned merchandise.

We are sorry that circumstances prompted the return of this merchandise, but hope that you will

continue to allow us to serve you in the future.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REFUND OF DUPLICATE PAYMENT

Dear [Contact name],

Enclosed is our check in the amount of [Amount] which represents a refund for your inadvertent
duplicate remittance for payment of [Purpose].

We are pleased that our bookkeeping department discovered this overpayment so quickly.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022
Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REPLY TO REQUEST ABOUT CREDIT
REJECTION

Dear [Contact name],

In response to your request for a statement of our reasons for turning down your recent application for
credit, our records reveal that your application was not approved because:

[Describe]

We appreciate your patronage and invite you to shop with us on a cash basis.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REQUEST FOR CREDIT INFORMATION

Dear [Contact name],

It was with great pleasure that we received your recent order which was entered for immediate shipment
at our regular NUMBER] day terms.

To enable us to extend the line of credit you may need for future orders; will you send us the usual credit
information? We have enclosed a simplified financial statement form for your convenience.

Thank you again for your order. We are looking forward to a long and mutually rewarding business
relationship.

Sincerely,
Your name
Your title

Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: DEMAND OF REFUND OF DUPLICATE
PAYMENT

Dear [Contact name],

On [Date], this office mailed to you a check in the amount of [Amount] per your [Date] invoice.

After reviewing your file, I realized that this account had been paid in full on [Date]. I am enclosing a
photostat of our cancelled check [Number] in the amount of [Amount].

I would appreciate it if you would reimburse this office for the duplicate payment. I apologize for any
inconvenience this error has caused.

Thank you for your prompt attention to this matter.

Sincerely,

Your name & Details
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September 13, 2022
Contact Name
Address
Address2

City, State/Province

Zip/Postal Code

OBJECT: NEW RESTRICTIONS ON CREDIT

Dear [Contact name],

After [Number] months of prompt payments, we've noticed that your last [Number] bills were
[Number] days late. We are concerned about the change in your payment pattern. Rather than cancel

your credit line, we have reduced it [%)].

If, after [Number] months, you are current with your bills, we will reevaluate an increase in your credit

line.

Your business is important to us. We hope we can increase your credit line in the future.

Sincerely,

Your name & Address
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September 13, 2022

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: WITHDRAWAL OF CREDIT ON PAST DUE
ACCOUNT

Dear [Contact name],

Your file was just placed on my desk for disposition. It seems that your account is seriously past due. We
have valued your business for many years, and can only hope that this lack of payment is only an error
or an oversight. If you have mailed your check, thank you. If not, please advise this office if any
discrepancy exists. I have reviewed the account, and feel I must advise the management to cancel existing
credit lines unless payment is received within [NUMBER] days.

I understand that you have had problems lately, and feel that we have been most accommodating.
Accordingly, I will expect your check no later than [Date].

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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ADVERTISING AGENCY AGREEMENT

This Advertising Agency Agreement (the "Agreement”) is made and effective this [Date],

BETWEEN: [ADVERTISER NAME] (the "Advertiser"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [AGENCY NAME] (the "Agency"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

Agency is in the business of providing advertising agency services for a fee. Advertiser desires to engage
Agency to render, and Agency desires to render to Advertiser, certain advertising agency services, all as

set forth.

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

1. Engagement

Advertiser engages Agency to render, and Agency agrees to render to Advertiser, certain services in
connection with Advertiser's planning, preparing and placing of advertising for certain of Advertiser's
products as follows:

a. Analyze Advertiser's current and proposed products and services and present and potential
markets.

b. Create, prepare and submit to Advertiser for its prior approval advertising ideas and programs.

c. Prepareand submit to Advertiser for its prior approval estimates of costs and expenses associated
with proposed advertising ideas and programs.

d. Design and prepare, or arrange for the design and preparation of, advertisements.

e. Perform such other services as Advertiser may request from time to time such as, but not limited
to, direct mail advertising preparation, speech writing, publicity and public relations work,
market research and analysis.

f.  Order advertising space, time or other means to be used for publication of Advertiser's
advertisements, at all times endeavoring to secure the most efficient and advantageous rates
available.

g. Proof for accuracy and completeness of insertions, displays, broadcasts, or other forms of
advertisements.
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h. Audit invoices for space, time, material preparation and charges.

2. Products

Agency's engagement shall relate to the following products and services of Advertiser: [Products]

3. Exclusivity

Agency shall be the [Exclusive or Non-Exclusive] advertising agency in the [Country] for Advertiser

with respect to the products described in Section 2 above.

4. Compensation

a.

Agency shall receive an amount equal to [Media Commission Rate] of the gross charges levied
by media for advertising placed therewith by Agency pursuant to this Agreement; and [Non-
Media Commission Rate] after volume discount, of the charges of suppliers of services or
properties, such as finished art, comprehensive layouts, type composition, photostats,
engravings, printing, radio and television programs, talent, literary, dramatic and musical works,
records and exhibits, purchased by Agency on Advertiser's authorization during the term of this
Agreement; provided that:

(i) No percentage will be added to Agency charges for packing, shipping, express, postage, telephone,

telex, fax, travel expenses and other out of pocket expenses of Agency personnel; and

(ii) Agency's commission for outdoor advertising will be the standard rate allowed advertising agencies

when such rate is less than [Outdoor Advertising Commission Rate].

b. For those items where Agency is not compensated on a commission basis, Advertiser shall pay

Agency on an hourly basis for services provided hereunder. The rate will be determined by the
type of services provided and the person or persons providing such services, but in no event shall
the rate exceed [Maximum Hourly Rate] per hour. Advertiser may elect in advance to be
charged on this hourly rate basis. If Advertiser fails to notify Agency of its choice, it shall be
presumed that Advertiser elected to be charged on an hourly rate basis.

In the event that Agency undertakes, at Advertiser's request subject to Advertiser's prior
approval, special projects such as those described in Section 1.F above, Agency shall prepare an
estimate of total charges for any such special project, including therein any charges for materials
or services purchased from outside sources. In the event that Advertiser elects to proceed with
the special project based upon Agency's estimated cost, Agency shall perform the services with
respect to such special project at its estimated cost, subject to modification as mutually agreed
by the parties.
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d. For any special project or other services provided by Agency pursuant to this Agreement upon
which the parties have not agreed as to charges, Advertiser shall pay Agency at its regular hourly

rates, not to exceed [Amount] per hour.

e. Advertiser shall not be obligated to reimburse Agency for any travel or other out-of-pocket
expenses incurred in the performance of services pursuant to this Agreement unless expressly

agreed by Advertiser in advance.
5. Billing

Agency shall invoice Advertiser for all media costs where possible in advance of Agency's payment date
to allow for prepayment by the Advertiser so that Advertiser may receive the benefit of any available
prepayment or similar discount. For any media purchase or service for which Agency is not entitled to
a commission, Agency shall ensure that the charges to Advertiser are net of all agency commissions and
discounts.

a. Charges for production materials and services shall be billed by Agency upon completion of the
production job or, if cash discounts are available, upon receipt of the supplier's invoice.

b. On all outside purchases other than for media, Agency shall attach to the invoice proof of the
supplier’s charges.

c. All cash discounts on Agency's purchases including, but not limited to, media, art, printing and
mechanical work, shall be available to Advertiser, provided that Advertiser meets Agency's
requisite billing terms and there is no outstanding indebtedness of Advertiser to Agency at the
time of the payment to the supplier.

d. Rate or billing adjustments shall be credited or charged to Advertiser on the next following
regular invoice date or as soon as otherwise practical.

e. Invoices shall be submitted in an itemized format and shall be paid by Advertiser within
[NUMBER] days of the invoice date.

6. Competitors

During the term of this Agreement, Agency [May Not] accept employment from, render services to,
represent or otherwise be affiliated with any person, firm, corporation or entity in connection with any
product or service directly or indirectly competitive with or similar to any product or service of
Advertiser with respect to which the Agency is providing any service pursuant to this Agreement.

7. Cost Estimates
Agency shall not commence work on any project pursuant to this Agreement without first estimating

costs for preparation, including copy, service, layout, art, engraving, typography, processing, paste up
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and production. After determining the estimated cost, completion of the work shall be subject to

Adpvertiser's prior approval.

8. Audit Rights

Agency agrees that following reasonable prior notice any and all contracts, agreements, correspondence,

books, accounts and other information relating to Advertiser's business or this Agreement shall be

available for inspection by Advertiser and Advertiser's outside accountants, at Advertiser's expense.

9. Ownership and Use

a.

Agency shall insure, to the fullest extent possible under law, that Advertiser shall own any and
all right, title and interest in and to, including copyrights, trade secret, patent and other
intellectual property rights, with respect to any copy, photograph, advertisement, music, lyrics,
or other work or thing created by Agency or at Agency's direction for Advertiser pursuant to
this Agreement and utilized by Advertiser.

Upon termination, Advertiser agrees that any advertising, merchandising, package, plan or idea
prepared by Agency and submitted to Advertiser (whether submitted separately or in
conjunction with or as a part of other material) which Advertiser has elected not to utilize, shall
remain the property of Agency, unless Advertiser has paid Agency for its services in preparing
such item. Advertiser agrees to return to Agency any copy, artwork, plates or other physical
embodiment of such creative work relating to any such idea or plan which may be in Advertiser's
possession at termination or expiration of this Agreement.

Materials and advertisements created by Agency pursuant to this Agreement may be used by
Advertiser outside [COUNTRY] without additional compensation, provided that Advertiser
shall be responsible for any additional expense associated with such use, such as charges for
translation and amounts due talent. Agency's obligations in Section 10.A. above shall not apply
with respect to any such foreign use.

10. Indemnification and Insurance

Agency shall indemnify and hold Advertiser harmless with respect to any claims, loss, suit,
liability or judgment suffered by Advertiser, including reasonable attorney's fees and costs, based
upon or related to any item prepared by Agency or at Agency's direction, including, but not
limited to, any claim of libel, slander, piracy, plagiarism, invasion of privacy, or infringement of
copyright or other intellectual property interest, except where any such claim arises out of
material supplied by Advertiser and incorporated into any materials or advertisement prepared
by Agency. Agency agrees to procure and maintain in force during the term of this Agreement,
at Agency's expense, an advertising agency liability policy or policies having a minimum limit of
at least [Insurance Policy Amount], naming Advertiser as an additional insured and loss payee
under such policy or policies.
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b. Advertiser agrees to indemnify and hold Agency harmless with respect to any claims, loss,
liability, damage or judgment suffered by Agency, including reasonable attorney's fees and court
costs, which results from the use by Agency of any material furnished by Advertiser or where
material created by Agency or at the direction of Agency subject to the indemnification in
subsection A. above is materially changed by Advertiser. Information or data obtained by
Agency from Advertiser to substantiate claims made in advertising shall be deemed to be
"material furnished by Advertiser to Agency".

c. In the event of any proceeding, litigation or suit against Advertiser by any regulatory agency or
in the event of any court action or other proceeding challenging any advertising prepared by
Agency, Agency shall assist in the preparation of the defense of such action or proceeding and
cooperate with Advertiser and Advertiser's attorneys.

11. Term

The term of this Agreement shall commence on [Start Date] and shall continue in full force and effect
until terminated by either party upon at least NUMBER] days prior written notice, provided that in
no event (except breach) may this Agreement be terminated prior to [Earliest End Date]. The rights,
duties and obligations of the parties shall continue in full force during or following the period of the
termination notice until termination, including the ordering and billing of advertising in media whose
closing dates follow then such period.

12. Rights Upon Termination

a. Upon termination of the Agreement, Agency shall transfer, assign and make available to
Adpvertiser all property and materials in Agency's possession or subject to Agency's control that
are the property of Advertiser, subject to payment in full of amounts due pursuant to this
Agreement

b. Upon termination, Agency agrees to provide reasonable cooperation in arranging for the
transfer or approval of third party's interest in all contracts, agreements and other arrangements
with advertising media, suppliers, talent and others not then utilized, and all rights and claims

thereto and therein, following appropriate release from the obligations therein.
13. Default

In the event of any default of any material obligation by or owed by a party pursuant to this Agreement,
then the other party may provide written notice of such default and if such default is not cured within
[NUMBER] days of the written notice, then the non-defaulting party may terminate this Agreement.

14. Notices
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Any notice required by this Agreement or given in connection with it, shall be in writing and shall be
given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized
overnight delivery services.

If to Advertiser:
[Advertiser]

[Advertiser's Address]

If to Agency:
[Agency]
[Agency's Address]
15. Headings

Headings used in this Agreement are provided for convenience only and shall not be used to construe
meaning or intent.

16. Final Agreement

This Agreement terminates and supersedes all prior understandings or agreements on the subject matter
hereof. This Agreement may be modified only by a further writing that is duly executed by both parties.

17. Governing Law

This Agreement shall be construed and enforced in accordance with the laws of the state of
[State/PROVINCE].

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

ADVERTISER AGENCY

Authorized Signature Authorized Signature
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Print Name and Title Print Name and Title

esdaly Je
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AMENDMENT TO SALES CONTRACT

This Amendment to that certain Sales Contract dated [DATE], (the “Sales Contract”), is made [DATE]

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws
of [STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

WHEREAS, the parties wish to amend certain terms of the Sales Contract; and WHEREAS, certain
capitalized terms not otherwise defined herein are defined in the Sales Contract;

THEREFORE, the parties agree as follows:
1. Price Change

Section [Specify] of the Sales Contract is hereby amend to provide that the price for the Products shall,
after the date hereof, be the price announced publicly from time to time by Seller, less a 10% discount.

2. Payment

The first sentence of Section [SPECIFY] of the Sales Contract is deleted and replaced by the following
sentence: “Payment in full for all Products shall be made by Buyer within 45 days of receipt of the

applicable invoice from Seller.”

3. Deletion

Section [SPECIFY] of the contract is hereby deleted and is no longer applicable after the date hereof.
4. Payment

In consideration for the various accommodations made herein, Buyer shall pay to Seller the sum of
[AMOUNT] simultaneously upon execution of this Amendment.

5. Entire Agreement

This Amendment, together with the Sales Contract, constitutes the final, complete and exclusive
statement of the agreement between the parties pertaining to their subject matter and supersedes any

and all prior and contemporaneous understandings or agreements of the parties.

6. Modification
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This Amendment may be supplemented, amended or modified only by the mutual agreement of the
parties. No supplement, modification or amendment of this Amendment shall be binding unless it is in
writing and signed by both parties.

7. Inconsistency

In the event of any conflict between this Amendment and the Sales Contract, the terms of this
Amendment shall govern.

8. Sales Contract Continuance

Except with respect to the changes effected by this Amendment, the Sales Contract continues to remain
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment on [DATE].

SELLER BUYER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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BILL OF SALE

This Bill of Sale (the ”Agreement”) is made and effective [DATE],

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

For good and valuable consideration, the Seller hereby sells and transfers possession of the following
goods in their present condition and location to the Buyer, and its successors and assigns forever, the

following described goods
[DETAILED LIST OF GOODS].

Seller warrants and represents that he/she has good title to said property, full authority to sell and
transfer same and that said goods and chattels are being sold free and clear of all liens, encumbrances,
liabilities and adverse claims, of every nature and description.
Seller further warrants that it shall sully defend, protect, indemnify and save harmless the Buyer and its
lawful successors and assigns from any and all adverse claim, that may be made by any party against said

goods.

The Buyer acknowledges examining the goods and buying them "as and where is" completely at the
Buyer's risk and promises not to make any claims against the Seller based upon alleged express or implied
representations, warranties or collateral agreements as to the merchantability of the goods or as to their

fitness for any particular purpose or as to their safe use.

It is provided, however, that Seller disclaims any implied warranty of condition, merchantability or
fitness for a particular purpose. Said goods being in their present condition "as is" and "where is."
IN WITNESS WHEREOF, this Bill of Sale is executed in duplicate under seal on [DATE].

Signed, sealed and delivered to the Buyer in the presence of:

BUYER SELLER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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BILL OF SALE - WITH ENCUMBRANCES

This Bill of Sale (the “Agreement”) is made and effective [DATE],

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

For good and valuable consideration, the Seller hereby sells and transfers possession of the following
goods in their present condition and location to the Buyer, and its successors and assigns forever, the

following described goods:
[DETAILED LIST OF GOODS].

The Seller warrants that it owns the goods but stipulates that they are being sold subject to the following
encumbrance(s) in the following amount(s):

[ENCUMBRANCE DESCRIPTION - ENCUMBRANCE AMOUNT].

The Buyer acknowledges buying the goods subject to the above encumbrance(s) and promises to pay
the encumbrance(s) and to indemnify and save the Seller harmless from any claim(s) based on failure to
pay off the encumbrance(s).

Executed under seal in duplicate on [DATE].

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on [DATE].

BUYER SELLER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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BULK SALE AGREEMENT

This Bulk Sale Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [SELLERS NAME] (the “Sellers”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

THEREFORE, the parties agree as follows:

1. AGREEMENT TO SELL

The Sellers shall sell to the Buyer, and the Buyer shall buy from the Sellers, all of that certain stock of
goods, wares and merchandise belonging to the Sellers, and now located at [location], together with all
furniture and fixtures therein, belonging to the Sellers.

2. COMPANY CLOSED FOR INVENTORY

Upon the execution and delivery of this contract, properly signed and executed, and the payment of the
earnest money hereinafter mentioned, the location shall be closed temporarily, and an inventory taken
immediately, and delivered to the Buyer, at the invoice cost [AMOUNT], without including
transportation charges or expenses, deducting, however, any depreciation on account of damages, wear
and tear.

3. INVOICE VALUATION OR ARBITRATION

The goods, wares and merchandise and furniture and fixtures shall be inventoried at [location].

4. TIME TO COMPLETE INVENTORY
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Ten days shall be allowed to complete the inventories, upon which date all of the property shall be
thereupon delivered by the Sellers to the Buyer.

5. LIQUIDATED DAMAGES

All the stipulations, agreements and conditions contained in this contract are to apply to and to bind
the heirs, executors and administrators of the respective parties hereto, and, in case of failure, the parties
bind themselves each to the other in the sum of [AMOUNT], as fixed and settled damages to be paid
by the failing party.

6. DEPOSIT IN ESCROW TO SECURE COMPLIANCE WITH BULK SALES LAW

The Buyer, in consideration of the premises, shall, upon the execution of this contract, deposit in escrow
in the [NAME] Bank, the sum of [AMOUNT] as earnest money to bind the trade, the sum to be
returned to the Buyer in case the Sellers fail to make good title to the property, and upon the
consummation of the deal and the tender of the Sellers to the Buyer of their certain bill of sale to the
property, showing that the Sellers have complied with all the requirements and conditions of the Bulk
Sales Law of [jurisdiction] and that they will furnish to Buyer a full and complete list of all creditors of
the company, together with the amounts due the creditors, that the creditors shall be immediately paid
in full such amounts as may be due them, and that the total amount shown to be due by the Sellers shall
be deposited in escrow in [name] Bank, until all creditors of the company shall give a release of their
claim against the company, or the individual members thereof, the Buyer shall pay to the Sellers the total
amount of the invoice in cash and the payment shall be accepted in full payment for the property.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on [DATE].

BUYER SELLER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: BULK SALES NOTICE

Dear [Contact name],
Please take notice that on [Date], [Seller] shall make a bulk sale or transfer of its goods to [Buyer].

To the knowledge of Buyer, the Seller has not done business under any other name during the past three

years. All debts of the Seller shall be paid in full as they fall due as part of this bulk sale.

Creditors are directed to send all bills to:

Name

Address
The sale shall occur ten or more days from the date of receipt of this notice.

Sincerely,

Buyer

96



OBJECTION MY LORD

CHECKLIST FOR PARTNERSHIP AGREEMENT

1. Name of Partnership

2. Names of Partners, Contribution to Capital and Distribution of Profit

3. Description of Business

4. Commencement Date

5. Term of Partnership (if any)

6. Place of Business (if any)
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7. Fiscal Year End

8. Accounting/Valuation Principles (seek professional advice)

9. Banking Arrangements

10. Management Duties/Decisions

11. Restrictions on Partners

12. Signing Authority
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13. Drawing Arrangements

14. Retirement/Death Arrangements

15. Non-Competition Clause?

16. Admission/Expulsion of Partners

17. Voluntary Dissolution of Partnership

18. Dispute Arbitration Clause?
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COMMITMENT FORM

This Commitment Form (the “Agreement”) is made and effective on [DATE],

BETWEEN: [CLIENT NAME] (the “Client”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [FIRM NAME] (the "Firm"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

WHEREAS, the parties agree to certain terms on services to be performed by the Firm for the Client;

THEREFORE, the parties agree as follows:

1. TERMS

This commitment form is to serve as Client's written authorization for Firm to perform services and/or
contract with suppliers for the above-described items or services. Client's signature also indicates
understanding of estimates, prices, terms and liability to Firm for said items or services. Alterations or
revisions of above specifications involving extra costs will be executed only upon additional written

orders.

2. DESCRIPTION OF THE SERVICES
The following services are to be performed by the Firm for the Client for the sum of [AMOUNT]:
[DESCRIBE SERVICES]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on [DATE].

FIRM CLIENT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONDITIONAL SALE AGREEMENT

This Conditional Sale Agreement (the “Sales Contract”), is made and effective [DATE],

BETWEEN: [SELLER NAME], [FULL ADDRESS] (the “Seller”), a corporation organized and
existing under the laws of [STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME], [FULL ADDRESS] (the "Buyer"), a corporation organized and existing
under the laws of [STATE/PRIOVINCE], with its head office located at:

The undersigned Buyer agrees to purchase from Seller the following goods:

[DESCRIBE]
Cash price $
Sales tax (if any) $

Finance charge $

Insurance (if any) $

Other charges (ifany) $

Total purchase price  $

Less:

Down payment $
Other credits $

Total credits  §

Amount financed $

Annual interest rate %

The amount financed is payable in [NUMBER] (weekly/monthly) installments of [AMOUNT] each,
commencing one (week/month) from date hereof.

Title to goods is retained by Seller until payment of full purchase price, subject to allocation of payments

and release of security as required by law. The undersigned agrees to keep the goods safely, free from
other liens and at the below address.
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The full balance shall become due on default; with the undersigned paying all reasonable attorney fees
and costs of collection. Upon default, Seller shall have the right to retake the goods, hold and dispose of
them and collect expenses, together with any deficiency due from Buyer; but subject to the Buyer's right
to redeem pursuant to law.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on [DATE].

SELLER BUYER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACT FOR THE MANUFACTURE AND SALES
OF GOODS

This Sales Agreement (the “Sales Contract”) is made on [DATE],

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws
of [STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

1. DESCRIPTION OF MANUFACTURE AND SALE
Seller agrees to manufacture and sell to buyer the following goods:

[describe goods and set forth specifications] (the “goods”).
2. PAYMENT

Buyer agrees to pay for the goods as follows: [%] down within [NUMBER] days after execution of this
agreement; [%] within [NUMBER] days after seller notifies buyer of opportunity to inspect and seller’s
intent to make delivery at expiration of [NUMBER] days from notice; and [%] upon delivery. If seller
should regard its prospect of receiving the last payment insecure, it may demand payment prior to

delivery.
3. DELIVERY SCHEDULE

Seller shall commence to manufacture within [NUMBER] weeks following receipt of buyer’s initial
deposit. Subject to the provisions of Section Five, seller will complete such manufacturing and make the
goods available for inspection at seller’s plant not later than [DATE]. If buyer’s inspection discloses
defects or adjustments, seller shall have a reasonable time to correct such defects and make such
adjustments as are necessary. Buyer shall then have an opportunity to make a final pre-shipment
inspection. Seller shall within [NUMBER] days of inspection cause the goods to be appropriately
packaged and shipped to [address], [city], [state/province], or to such other destination specified by
buyer. Seller shall pay all expenses of packaging and preparations for shipment and buyer shall pay all

costs of shipment, including insurance on both seller’s and buyer’s respective interests.
4. EXCUSE FOR NONPERFORMANCE

Seller’s obligations under this agreement are accepted subject to strikes, labor troubles (including strikes
or labor troubles affecting any suppliers of seller), floods, fires, acts of God, accidents, delays, shortage
of cars, contingencies of transportation and other causes of like or different character beyond the control
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of seller. Impossibility of performance by reason of any legislative, executive or judicial act of any

governmental authority shall excuse performance of or delay in performance of this agreement.
5. WARRANTIES AND LIMITATIONS

Seller warrants that the goods shall be delivered free of the rightful claim of any third person by way of
patent infringement, and if buyer receives notice of any claim of such infringement, it shall, within
[NUMBER ]days, notify seller of such claim. If buyer fails to forward such notice to seller, it shall be
deemed to have released seller from this warranty as to such claim.

THERE ARE NO WARRANTIES OF MERCHANTABILITY AND NO WARRANTIES
WHICH EXTEND BEYOND THE DESCRIPTION ON THE FACE OF THIS AGREEMENT.

6. ENTIRE AGREEMENT

The parties agree that this constitutes the entire agreement and there are no further items or provisions,
either oral or otherwise. Buyer agrees that it has not relied upon any representations of seller as to
prospective performance of the goods, but has relied upon its own inspection and investigation of the
subject matter.

The parties have executed this agreement at [designate place of execution] the day and year first above

written.

SELLER BUYER

Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACT FOR THE SALE OF GOODS

This Sales Agreement (the “Agreement”) is made on [DATE], (the “Sales Contract”),

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws
of [STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

1. SALE OF GOODS
Seller shall sell, transfer and deliver to buyer on or before [date], the following personal property:
[description of goods]

2. CONSIDERATION

Buyer shall accept the goods and pay the sum of [Amount] for the goods.

3. IDENTIFICATION OF GOODS

Identification of the goods to this agreement shall not be deemed to have been made until both buyer
and seller have specified that the goods in question are to be appropriated to the performance of this

agreement.
4. PAYMENT ON RECEIPT

Buyer shall make payment for the goods at the time when, and at the place where, the goods are received

by buyer.
OR

INSTALLMENT PAYMENT CLAUSE

Buyer agrees to pay for the [equipment, machinery or the like] in the following manner: the initial
payment payable with this order, and the remaining balance in monthly payments together with
monthly charge for service, all as stated on the face of this agreement; the billing for monthly payments
will commence for each [e.g., machine] when installed ready for buyer’s use, with succeeding payments
on the same day of every month until total price shall have been paid in full.

5. RECEIPT CONSTRUED AS DELIVERY
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Goods shall be deemed received by buyer when delivered to buyer at [address], [city], [state/province].
6. RISK OF LOSS

The risk of loss from any casualty to the goods, regardless of the cause, shall be on seller until the goods

have been accepted by buyer.
7. WARRANTY OF NO ENCUMBRANCES

Seller warrants that the goods are now free, and that at the time of delivery shall be free from any security

interest or other lien or encumbrance.
8. WARRANTY OF TITLE

Furthermore, seller warrants that at the time of signing this agreement seller neither knows, nor has
reason to know, of the existence of any outstanding title or claim of title hostile to the rights of seller in

the goods.
9. RIGHT OF INSPECTION

Buyer shall have the right to inspect the goods on arrival and, within [NUMber] business days after
delivery, buyer must give notice to seller of any claim for damages on account of condition, quality or
grade of the goods, and buyer must specify the basis of the claim of buyer in detail. The failure of buyer

to comply with these conditions shall constitute irrevocable acceptance of the goods by buyer.

The parties have executed this agreement at [designate place of execution] the day and year first above

written.

SELLER BUYER

Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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DISTRIBUTION AGREEMENT

This Distribution Agreement (the” Agreement”), is made and effective [DATE],

BETWEEN: [COMPANY NAME] (the “Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [DISTRIBUTOR NAME] (the "Distributor"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

WHEREAS the Company wishes to market the Products described in Schedule A (the "Products”)
through the Distributor, it is agreed as follows:

1. DEFINITIONS

When used in this Agreement, the following terms shall have the respective meanings indicated, such
meanings to be applicable to both the singular and plural forms of the terms defined:

“Agreement” means this agreement, the Schedules attached hereto and any documents included by
reference, as each may be amended from time to time in accordance with the terms of this Agreement;

“Accessories” means the accessories described in Exhibit A attached hereto, and includes any special
devices manufactured by Company and used in connection with the operation of the Goods.

Accessories may be deleted from or added to Exhibit A and their specifications and design may be
changed by Company at its sole discretion at any time by mailing written notice of such changes to
Distributor. Each change shall become effective [NUMBER] days following the date notice thereof is
sent to Distributor.

“Affiliate means” any company controlled by, controlling, or under common control with Company.
Affiliate means any person, corporation or other entity: (i) which owns, now or hereafter, directly or
indirectly, twenty-five percent (25%) or more of any class of the voting stock of Company or is, now or
hereafter, directly or indirectly, in effective control of Company; or (ii) twenty-five percent (25%) or
more of any class of the voting stock of which Company, or a party described in paragraph (i), owns,
now or hereafter, directly or indirectly, or of which Company, or a party described in paragraph (i), is,
now or hereafter, directly or indirectly, in control.

“Customer” means any person who purchases or leases Products from Distributor.

“Delivery Point” means Company's facilities at [FULL ADDRESS]. Delivery point means
Distributor's facilities at [FULL ADDRESS].

“Exhibit” means an exhibit attached to this agreement.
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“Goods” means those items described in Exhibit B. Goods may be deleted from or added to Exhibit B
and their specifications and design may be changed by Company at its sole discretion at any time by
mailing written notice of such changes to Distributor. Each change shall become effective NUMBER ]
days following the date notice thereof is sent to Distributor.

“Products” means Goods, Accessories, and Spare Parts.

“Spare Parts means”: (i) all parts and components of the Goods; (ii) any special devices used in
connection with the maintenance or servicing of the Goods. Company warrants that a complete list of
Spare Parts is set forth in Exhibit C. Spare parts may be deleted from or added to Exhibit C and their
specifications and design may be changed by Company at its sole discretion at any time by mailing
written notice of such changes to Distributor. Each change shall become effective [NUMBER] days
following the date notice thereof is sent to Distributor.

“Specifications” means those specifications set forth in Exhibit D.
“Territory” means the following geographic area or areas: [SPECIFY].

“Trademark” means any trademark, logo, service mark or other commercial designation, whether or
not registered, used to represent or describe the Products of Company, as set forth in Exhibit E.

2. APPOINTMENT OF DISTRIBUTOR
1.1 Appointment

Company hereby appoints Distributor as Company's nonexclusive distributor of Products in the
Territory, and Distributor accepts that position. Itis understood that Company cannot lawfully prevent
its distributors located elsewhere from supplying Products for sale or use within the Territory and that
it has no obligation to do so.

OR

Company hereby appoints Distributor as Company's exclusive distributor of Products in the Territory,
and Distributor accepts that position.

a. Company, to the extent that it is legally Permitted to do so, (i) shall not appoint any distributor or
servicer in the Territory for the Products other than Distributor, (ii) shall not, and shall cause any
Affiliate not to, knowingly sell Products to any person other than Distributor or a party designated
by Distributor for use or resale within the Territory (except pursuant to any agreement effective at
the time this Agreement became applicable to the service so provided), and (iii) shall use its best
efforts to prevent any party other than Distributor from seeking customers for the Products in the
Territory, from establishing any branch related to the distribution of Products in the Territory, or
from maintaining any distribution depot with respect to the Products in the Territory.
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Company, or any Affiliate, sells any Product which is eventually resold in the Territory (other than
asale to Distributor or a party designated by Distributor) and Company, or that Affiliate, had reason
to know at the time of its sale of that Product that such resale was likely to occur, Company shall,
immediately after the trigger sale (which shall be the resale of the Product in the territory or the sale
immediately preceding the use of the Product in the Territory) is contracted, pay to the Distributor
[PERCENT] % of the price of that Product under this Agreement at the time that the trigger sale
was contracted, which payment shall represent a recapture of certain advertising and capital
expenditures made by Distributor. Nothing contained in this Section shall affect any other right or
remedy which Distributor may have pursuant to this Agreement.

Referrals

If Company or any Affiliate is contacted by any party inquiring about the purchase of Products in the

Territory (other than Distributor or a party designated by Distributor), Company shall, or shall cause

that Affiliate to, refer such party to Distributor for handling.

3.

4.

Relationship of Parties

Distributor is an independent contractor and is not the legal representative or agent of Company
for any purpose and shall have no right or authority (except as expressly provided in this Agreement)
to incur, assume or create in writing or otherwise, any warranty over any of Company’s employees,
all of whom are entirely under the control of Company, who shall be responsible for their acts and

omissions.

Distributor shall, at its own expense, during the term of this Agreement and any extension thereof,
maintain full insurance under any Workmen's Compensation Laws effective in the state or other
applicable jurisdiction covering all persons employed by and working for it in connection with the
performance of this Agreement, and upon request shall furnish Company with satisfactory evidence
of the maintenance of such insurance.

Distributor accepts exclusive liability for all contributions and payroll taxes required under Federal
Social Security Laws and State Unemployment Compensation Laws or other payments under any
laws of similar character in any applicable jurisdiction as to all persons employed by and working for
it.

Nothing contained in this Agreement shall be deemed to create any partnership or joint venture
relationship between the parties.

Sale of Products by Distributor

Distributor agrees to exercise its best efforts to develop the largest possible market for the Products in

the Territory and shall continuously offer, advertise, demonstrate and otherwise promote the sale of

Products in the Territory.
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a. The parties have consulted together and now agree that if Distributor's best efforts are used as
provided in this Section, a minimum of [SPECIFY] Products ("Annual Market Potential") will
be purchased and distributed in the Territory during the first year of this Agreement.

b. At the beginning of each subsequent year hereunder the parties will consult together in good
faith and agree on the Annual Market Potential applicable to that year; provided, however, that
if they cannot agree, the Annual Market Potential for the immediately Preceding year will apply

to the current year.
5. Competing Products

Distributor agrees that it will not distribute or represent any Products in the Territory which compete
with the Products during the term of this Agreement or any extensions thereof.

6. Advertising

Distributor shall be entitled, during the term of the distributorship created by this Agreement and any
extension thereof, to advertise and hold itself out as an authorized Distributor of the Products. At all
times during the term of the distributorship created by this Agreement and any extension thereof,
Distributor shall use the Trademarks in all advertisements and other activities conducted by Distributor
to promote the sale of the Products.

a. Distributor shall submit examples of all proposed advertisements and other promotional
materials for the Products to Company for inspection and Distributor shall not use any such
advertisements or promotional materials without having received the prior written consent of

Company to do so.

b. Distributor shall not, pursuant to this Agreement or otherwise, have or acquire any right, title
or interest in or to Company's Trademarks.

7. New Products

If Company or any Affiliate now or hereafter manufactures or distributes, or proposes to manufacture

or

distribute, any product other than the Products, Company shall immediately notify, or cause such
Affiliate to notify, Distributor of that fact and of all details concerning that product. Distributor may
request from Company distribution rights for that product in the Territory, or any portion thereof, and
if so requested, Company shall grant, or shall cause the subject Affiliate to grant, such distribution rights
to Distributor on

terms and conditions no less favorable than those provided in this Agreement with respect to Products.
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If Distributor does not obtain those distribution rights or obtains them only for a portion of the
Territory, and Company or an Affiliate later desires to offer those distribution rights for the Territory
or any portion thereof to another party, Company shall first, or shall cause such Affiliate to first, make
that offer in writing to Distributor on terms and conditions which shall be specified fully in that offer.
That offer shall contain a full description of the subject product and its operation.

Distributor may request, and Company shall promptly provide, or shall cause such Affiliate promptly
to provide, further information concerning the product or the offer. If Distributor fails to accept such
offer, Company or the Affiliate may then offer the product to another party for distribution in the
Territory, but may not offer it on terms and conditions more favorable than those offered to
Distributor. If Company or the Affiliate desires to make a better offer to another party, Company shall
first, or shall cause the affiliate first to, make such better offer to Distributor in accordance with the
procedure set forth above.

8. Distributor Sales, Service and Storage Facilities

a. Distributor shall, at its expense, engage and maintain a sales, service and parts handling
organization in the Territory, staffed with such experienced personnel as are necessary to enable
distributor to perform its obligations under this Agreement.

b. Distributor shall, atits expense, maintain facilities and personnel in the Territory that will enable
it promptly and satisfactorily to perform, at a reasonable price, all inspection, maintenance and
other necessary servicing of Products sold by Distributor. To assist Distributor in the discharge
of this service and maintenance function, Company shall provide service and maintenance
training, without charge, to any reasonable number of Distributor's personnel as Distributor

shall designate.

c. Distributor shall, at its expense, at all times store and maintain its inventory of Products in
accordance with current, applicable instructions issued by Company from time to time.

i. Distributor shall, at its expense, deliver one copy of Company's current,
applicable operation and maintenance manual to each Customer at the time of
sale and, at that time, Distributor shall, at its expense, fully explain and
demonstrate to the customer the proper method of operating and maintaining
the Products.

d. Distributor shall mail to Company, during the term of the distributorship created by this
Agreement and any extension thereof, prompt written notice of the address of each location at
which products are stored, and the address of each facility established by Distributor to sell and
service the Products. Company may, through its designated agent, inspect all such locations and
facilities and the operations conducted therein at any time during normal business hours.

9. Training of Distributor
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As promptly as practicable after execution of the Agreement, Company shall transmit to Distributor
information, materials, manuals and other technical documents necessary to enable Distributor to
perform its obligations under this Agreement and, in particular, to carry out the warranty repairs
pursuant to ARTICLE 4 of this Agreement. Throughout the term of this Agreement and any extension
thereof, Company shall continue to give Distributor such technical assistance as Distributor may
reasonably request. Distributor shall reimburse Company for all reasonable out-of-pocket expenses
incurred by Company in providing technical assistance.

10. Spare Parts and Accessories

Distributor shall keep in stock an adequate supply of Spare Parts and Accessories for the servicing of
Goods. No Spare Parts or Accessories not manufactured by Company shall be used in connection with
the Goods unless they have been approved in writing by Company.

11. Confidential Information

Written Technical data, drawings, plans and engineering in technical instructions pertaining to the
Products are recognized by Distributor to be secretand confidential and to be the property of Company.

Those items shall at all times and for all purposes be held by Distributor in a confidential capacity and

shall not, without the prior written consent of Company, (i) be disclosed by Distributor to any person,
firm or corporation, excepting those salaried employees of Distributor who are required to utilize such
items in connection with the sale, inspection, repair or servicing of Products during the term of the
distributorship created by this Agreement or any extension thereof, or (ii) be disclosed to any person,
firm or corporation,

or copied or used by Distributor, its employees or agents at any time following the expiration or
termination of the distributorship created by this Agreement or any extension thereof, except where
such use is necessary in order to maintain or service Products still covered by the warranty provisions of
ARTICLE 4 at the time of such expiration or termination. Company may require as a condition to any
disclosure by Distributor pursuant to this Section that any salaried employee to whom disclosure is to
be made sign a secrecy agreement, enforceable by Company, containing terms satisfactory to Company.

13. TERMS OF PURCHASE AND SALE OF PRODUCTS

a. Distributor shall purchase its requirements for the Products from Company. Such
requirements shall include (i) purchasing and maintaining an inventory of Products that is
sufficient to enable Distributor to perform its obligations hereunder, and (ii) at least one (1)
demonstration model of the Goods and Accessories.

b. Each order for Products submitted by Distributor to Company shall be subject to the
written acceptance of Company, and Company may, in its own discretion, accept or reject
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any order for Products without obligation or liability to Distributor by reason of its rejection

of any such request.

c. Company shall supply to Distributor sufficient Products to enable Distributor to meet the
tull demand for Products in the Territory.

d. All orders for Products transmitted by Distributor to Company shall be deemed to be
accepted by Company at the time such orders are received by Company to the extent that
they are in compliance with the terms of this Agreement and Company shall perform in
accordance with all accepted orders. Company shall confirm its receipt and acceptance of
each order written [NUMBER] days of receipt of the order.

e. Purchases for Resale only. All Products purchased by Distributor shall be purchased solely
for commercial resale or lease, excepting those Products reasonably required by Distributor
for advertising and demonstration purposes.

14. Order Procedure

a.

b.

Each order for Products issued by Distributor to Company under this Agreement shall identify
that it is an order and shall further set forth the delivery date or dates and the description and
quantity of Products which are to be delivered on each of such dates. An order for Products
shall not provide a delivery date less than [NUMBER] days after the date that order is delivered
to Company.

The individual contracts for the sale of Products formed by Distributor’s submission of orders
to Company pursuant to the terms and conditions hereof shall automatically incorporate, to
the extent applicable, the terms and conditions hereof, shall be subject only to those terms and
conditions (together with all terms in orders which are contemplated by this Agreement) and
shall not be subject to any conflicting or additional terms included in any documents exchanged

in connection therewith.

15. Cancellation of Orders

All cancellation of orders by Distributor shall be in writing, or if not initially in writing, shall be

confirmed in writing. If Distributor cancels an order, which has been accepted by Company,

Distributor shall reimburse Company for any cost incident to such order incurred by Company prior

to the time it was informed of the cancellation.

16. Purchase Price

The prices for Goods, and any discounts applicable thereto, are set forth in Exhibit B. The prices for

Accessories, together with any discounts applicable thereto, are set forth in Exhibit A. The prices for

Spare Parts, together with any discounts applicable thereto, are set forth in Exhibit C. All prices are
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F.O.B. the Delivery Point. If the price for any Product is not set forth on Exhibit A, B or C and
Distributor nevertheless orders such a Product from Company, the parties hereby evidence their
intention thereby to conclude a contract for the sale of that Product at a reasonable price to be
determined by the Parties mutually negotiating in good faith.

17. Price Changes

Company reserves the right, in its sole discretion, to change prices or discounts applicable to the
Products. Company shall give written notice to Distributor of any price change at least [NUMBER]
days prior to the effective date thereof. The price in effect as of the date of Distributor's receipt of notice
of such price change shall remain applicable to all orders received by Company prior to that effective
date.

18. Packing

Company shall, at its expense, pack all Products in accordance with Company'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, Company shall make the
requested modification and Distributor shall bear any reasonable expenses incurred by Company in
complying with such modified procedures which are in excess of the expenses which Company would
have incurred in following its standard procedures.

19. Delivery: Title and Risk of Loss

All deliveries of Products sold by Company to Distributor pursuant to this Agreement shall be made
F.O.B. the Delivery Point, and title to and risk of loss of Products shall pass from Company to
Distributor at the Delivery Point. Distributor shall be responsible for arranging all transportation of
Products, but if requested by Distributor, Company shall, at Distributor’s expense, assist Distributor in
making such arrangements. Distributor shall also procure insurance for the transportation of the
Products, and such insurance shall be of a kind and on terms current at the port of shipment. In the
event that Company is requested to assist Distributor in arranging for transportation, Distributor shall
reimburse Company

for all costs applicable to the Products following their delivery to Distributor, including, without
limitation, insurance, transportation, loading and unloading, handling and storage. Distributor shall pay
all charges, including customs duty and sales tax, incurred with respect to the Products following their
Delivery to the carrier or forwarder.

20. Inspection and Acceptance

Promptly upon the receipt of a shipment of Products, Distributor shall examine the shipment to
determine whether any item or items included in the shipment are in short supply, defective or damaged.
Within [NUMBER] days of receipt of the shipment, Distributor shall notifty Company in writing of
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any shortages, defects or damage which Distributor claims existed at the time of delivery. Within
[NUMBER] days after the receipt of such notice, Company will investigate the claim of shortages,
defects or damage, inform Distributor of its findings, and deliver to Distributor Products to replace any
which Company determines, in

its sole discretion, were in short supply, defective or damaged at the time of delivery.
21. Payment
Upon delivery and acceptance of Products, Company may submit to Distributor Company's invoice

for those Products. Distributor shall pay each such proper invoice within [NUMBER] days after
Distributor's receipt of that invoice. Payment shall be made in [CURRENCY] to a bank account to be
notified in writing by Company to Distributor.

22. ENTIRE AGREEMENT

This Agreement contains the entire understanding of the parties and there are no commitments,
agreements, or understandings between the parties other than those expressly set forth herein. This
agreement shall not be altered, waived, modified, or amended except in writing signed by the parties
hereto and notarized.

23. ARBITRATION

Any controversy or claim arising out of or relating to this contract or the breach thereof shall be settled
by arbitration to be held in the [CITY, STATE], in accordance with the law in this jurisdiction, and
judgment upon the award rendered by the arbitrators may be entered in any Court having jurisdiction
thereof.

24.SECRECY

Distributor agrees not to disclose or use, except as required in Distributor's duties, at any time, any
information disclosed to or acquired by Distributor during the term of this contract. Distributor agrees
that all confidential information shall be deemed to be and shall be treated as a sole and exclusive

property of the Company.
IN WITNESS WHEREOF, the parties have executed this Agreement on [DATE].

PRINCIPAL AGENT

Authorized Signature Authorized Signature
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Print Name and Title Print Name and Title
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: LETTER OF UNDERSTANDING REGARDING
TERMS OF PROPOSED CONTRACT

Dear [Contact name],
This will confirm that which we discussed during our telephone conversation earlier today.

It is agreed that your firm, [Name of firm], will provide [Specify] for the [Name of project] while we
will provide [Specify], to your specifications, and all funds necessary, up to [amount] to complete the
[Intent].

If this meets with your understanding of our conversation, please sign a copy of this letter and return it
to my oftice. Upon our receipt of this verified letter, we will forward same to our attorneys for final

contract drafting and revisions.

It was a pleasure speaking with you, and I hope to join you soon for a toast to our mutual success in the
[Project].

Sincerely,

Your name

Your title
Telephone contact

Vouremail@vourcompanv.com

117


mailto:youremail@yourcompany.com

ISAAC CHRISTOPHER LUBOGO

PARTNERSHIP AGREEMENT

This Partnership Agreement ("Agreement”) is made and effective this [Date],

BETWEEN: [FIRST PARTNER NAME] (the "First Partner"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND PARTNER NAME] (the "Second Partner"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS
A. Partners desire to join together for the pursuit of common business goals.
B. Partners have considered various forms of joint business enterprises for their business activities.

C. Partners desire to enter into a partnership agreement as the most advantageous business form
for their mutual purposes.

D. The parties hereto agree to form a limited partnership (the “Partnership”) under [LAW, CODE
OR ACT].

In consideration of the mutual promises contained in this agreement, partners agree as follows:
1. NAME AND DOMICILE

The name of the partnership shall be [name]. The principal place of business shall be at [address], [city],

[state/province], unless relocated by consent of the partners.
2. Purposes

Subject to the limitations set forth in this Agreement, the purposes of the Partnership are to engage in
the business of [DESCRIBE ACTIVITIES]; and to conduct other activities as may be necessary or

incidental to or desirable in connection with the foregoing.
3. DURATION OF AGREEMENT

The term of this agreement shall be for [number] years, commencing on [date], and terminating on
[date], unless sooner terminated by mutual consent of the parties or by operation of the provisions of
this agreement.

4. CLASSIFICATION AND PERFORMANCE BY PARTNERS

a. Partners shall be classified as active partners, advisory partners, or estate partners.
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b. An active partner may voluntarily become an advisory partner, may be required to become one
irrespective of age, and shall automatically become one after attaining the age of [age] years, and
in each case shall continue as such for [number] years unless the partner sooner withdraws or
dies.

c. Ifanactive partner dies, the partner’s estate will become an estate partner for [number] years. If
an advisory partner dies within [Number] years of having become an advisory partner, the
partner will become an estate partner for the balance of the [number]-year period.

d. Only active partners shall have any vote in any partnership matter.

e. At the time of the taking effect of this partnership agreement, all the partners shall be active
partners except [name] and [name], who shall be advisory partners.

. An active partner, after attaining the age of [age] years, or prior to that age if the [executive
committee or as the case may be] with the approval of [two-thirds or as the case may be] of all
the other active partners determines that the reason for the change in status is bad health, may
become an advisory partner at the end of any calendar month on giving [number] calendar
months’ prior notice in writing of the partner’s intention to do so. The notice shall be deemed
to be sufficient if sent by registered mail addressed to the partnership at its principal office at
[address], [city], [state/province] not less than [number] calendar months prior to the date
when the change is to become effective.

g. Any active partner may at any age be required to become an advisory partner at any time if the
[executive committee or as the case may be] with the approval of [two-thirds or as the case may
be] of the other active partners shall decide that the change is for any reason in the best interests
of the partnership, provided notice of the decision shall be given in writing to the partner. The
notice shall be signed by the [chairman or as the case may be] of the [executive committee or as
the case may be] or, in the event of his or her being unable to sign at the time, by another member
of the [executive committee or as the case may be]. The notice shall be served personally on the
partner required to change his or her status, or mailed by registered mail to the partner’s last
known address. Change of the partner’s status shall become effective as of the date specified in
the notice.

h. Every active partner shall automatically and without further act become an advisory partner at
the end of the fiscal year in which the partner’s birthday occurs.

i. In the event that an active partner becomes an advisory partner or dies, the partner or the
partner’s estate shall be entitled to the following payments at the following times:

[describe]
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Each active partner shall apply all of the partner’s experience, training, and ability in discharging the
partner’s assigned functions in the partnership and in the performance of all work that may be necessary
or advantageous to further the business interests of the partnership.

5. CONTRIBUTION

Each partner shall contribute [amount] on or before [date] to be used by the partnership to establish its
capital position. Any additional contribution required of partners shall only be determined and
established in accordance with Article Nineteen.

6. MANAGEMENT OF THE PARTNERSHIP

The Partnership shall be managed by [SPECIFY]. Subject to the limitations specifically contained in
this Agreement, [PARTY MANAGING THE PARTNERSHIP] shall have the full, exclusive and
absolute right, power and authority to manage and control the Partnership and the property, assets and
business thereof. [PARTY MANAGING THE PARTNERSHIP] shall have all of the rights, powers
and authority conferred by law or under other provisions of this Agreement. Without limiting the
generality of the foregoing, such powers include the right on behalf of the Partnership, in [PARTY
MANAGING THE PARTNERSHIP]’ sole discretion, to:

a. Acquire, purchase, renovate, improve, and own any property or assets necessary or
appropriate or in the best interests of the business of the Partnership, and to acquire options
for the purchase of any such property;

b. Borrow money, issue evidences of indebtedness in connection therewith, refinance,
increase the amount of, modify, amend or change the terms of, or extend the time for the
payment of, any indebtedness or obligation of the Partnership, and secure such
indebtedness by mortgage, deed of trust, pledge or other lien on Partnership assets;

c. Sue on, defend or compromise any and all claims or liabilities in favor of or against the
Partnership and to submit any or all such claims or liabilities to arbitration;

d. File applications, communicate and otherwise deal with any and all governmental agencies
having jurisdiction over, or in any way affecting, the Partnership’s assets or any part thereof
or any other aspect of the Partnership business;

e. Retain services of any kind or nature in connection with the Partnership business, and to
pay therefore such remuneration deem reasonable and proper; and Perform any and all
other acts deem necessary or appropriate to the Partnership business.

7. DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

The Partnership shall be dissolved and its affairs shall be wound up upon the happening of the first to

occur of the following:
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a.  Ona date designated by the Partners and approved by Vote of Partners;

b. The sale or other disposition of all of the Partnership’s assets and the receipt in cash of the
proceeds thereof;

c.  One of the Partners committed an illegal or unapproved action;
d. [OTHER]
8. BUSINESS EXPENSES

The rent of the buildings where the partnership business shall be carried on, and the cost of repairs and
alterations, all rates, taxes, payments for insurance, and other expenses in respect to the buildings used
by the partnership, and the wages for all persons employed by the partnership are all to become payable
on the account of the partnership. All losses incurred shall be paid out of the capital of the partnership
or the profits arising from the partnership business, or, if both shall be deficient, by the partners on a
pro rata basis, in proportion to their original contributions, as provided in Article Nineteen.

9. MEETINGS
6.1 Place of Meetings

Meetings of the Partners may be held at any place within or without [STATE/PROVINCE] as
determined by the Partners but will generally be held at [LOCATION] .

6.2 Notices

Whenever Partners are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given not less than [NUMBER] days, nor more than [NUMBER] days before the date
of the meeting to each Partner entitled to vote at the meeting. The notice shall state the place, date, and
hour of the meeting and the general nature of the business to be transacted, and no other business may
be transacted.

10. AUTHORITY

No partner shall buy any goods or articles or enter into any contract exceeding the value of [amount]
without the prior consent in writing of the other partners. If any partner exceeds this authority, the
other partners shall have the option to take the goods or accept the contract on account of the
partnership or to let the goods remain the sole property of the partner who shall have obligated himself
or herself.

11. SEPARATE DEBTS
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o partner shall enter into any bond, or become surety or cosigner, or provide security for any person,
No part hall ent to any bond, or b ty g provid ty f yp
partnership, or corporation, or knowingly condone anything by which the partnership property may be
attached or taken in execution, without the prior written consent of the other partners.

Each partner shall punctually pay the partner’s separate debts and indemnify the other partners and the
capital and property of the partnership against the partner’s separate debts and all expenses relating to
such separate debts.

12. BOOKS AND RECORDS

Books of account shall be maintained by the partners, and proper entries made in the books of all sales,
purchases, receipts, payments, transactions, and property of the partnership. The books of account and
all records of the partnership shall be retained at the principal place of business as specified in Article
One. Each partner shall have free access at all times to all books and records maintained relative to the
partnership business.

13. ACCOUNTING

The fiscal year of the partnership shall be from [month and day] to [month and day] of each year. On
the [day] of [month], commencing in [year], and on the [day] of [month] in each succeeding year, a
general accounting shall be made and taken by the partners of all sales, purchases, receipts, payments,
and transactions of the partnership during the preceding fiscal year, and of all the capital property and
current liabilities of the partnership. The general accounting shall be written in the partnership account
books and signed in each book by each partner immediately after it is completed. After the signature of
each partner is entered, each partner shall keep one of the books and shall be bound by every account,
except that if any manifest error is found in an account book by any partner and shown to the other
partners within [number] months after the error shall have been noted by all of them, the error shall be
rectified.

14. DIVISION OF PROFITS AND LOSSES

Each partner shall be entitled to [%] of the net profits of the business, and all losses occurring in the
course of the business shall be borne in the same proportion, unless the losses are occasioned by the
willful neglect or default, and not the mere mistake or error, of any of the partners, in which case the loss
so incurred shall be made good by the partner through whose neglect or default the losses shall arise.
Distribution of profits shall be made on the [day] of [month] each year.

15. ADVANCE DRAWS

Each partner shall be at liberty to draw out of the business in anticipation of the expected profits any
sums that may be mutually agreed on, and the sums are to be drawn only after there has been entered in
the books of the partnership the terms of agreement, giving the date, the amount to be drawn by the
respective partners, the time at which the sums shall be drawn, and any other conditions or matters
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mutually agreed on. The signatures of each partner shall be affixed on the books of the partnership. The
total sum of the advanced draw for each partner shall be deducted from the sum that partner is entitled
to under the distribution of profits as provided for in Article Ten.

16.SALARY

No partner shall receive any salary from the partnership, and the only compensation to be paid shall be
as provided in Articles Ten and Eleven.

17. RETIREMENT

In the event any partner shall desire to retire from the partnership, the partner shall give [number]
months’ notice in writing to the other partners. The continuing partners shall pay to the retiring partner
at the termination of the [number] months’ notice the value of the interest of the retiring partner in the
partnership. The value shall be determined by a closing of the books and a rendition of the appropriate
profitand loss, trial balance, and balance sheet statements. All disputes arising from such determination
shall be resolved as provided in Article Twenty.

18. RIGHTS OF CONTINUING PARTNERS

On the retirement of any partner, the continuing partners shall be at liberty, if they so desire, to retain
all trade names designating the firm name used. Each of the partners shall sign and execute any
assignments, instruments, or papers that shall be reasonably required for effectuating an amicable

retirement.
19. DEATH OF PARTNER

In the event of the death of one partner, the legal representative of the deceased partner shall remain as
a partner in the firm, except that the exercise of this right on the part of the representative of the deceased
partner shall not continue for a period in excess of [number] months, even though under the terms of
this agreement a greater period of time is provided before the termination of this agreement. The original
rights of the partners shall accrue to their heirs, executors, or assigns.

20. EMPLOYEE MANAGEMENT

No partner shall hire or dismiss any person in the employment of the partnership without the consent
of the other partners, except in cases of gross misconduct by the employee.

21. RELEASE OF DEBTS

No partner shall compound, release, or discharge any debt that shall be due or owing to the partnership,
without receiving the full amount of the debt, unless that partner obtains the prior written consent of
the other partners to the discharge of the indebtedness.
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22. COVENANT AGAINST REVEALING TRADE SECRETS

No partner shall, during the continuance of the partnership or for [number] years after its termination
by any means, divulge to any person not a member of the firm any trade secret or special information
employed in or conducive to the partnership business and which may come to the partner’s knowledge
in the course of this partnership, without the consent in writing of the other partners, or of the other
partners’ heirs, administrators, or assigns.

23. ADDITIONAL CONTRIBUTIONS

The partners shall not have to contribute any additional capital to the partnership to that required under
Article Four, except as follows: (1) each partner shall be required to contribute a proportionate share in
additional contributions if the fiscal year closes with an insufficiency in the capital account or profits of
the partnership to meet current expenses; or (2) the capital account falls below [amount] for a period of
[number] months.

24, ARBITRATION

If any differences shall arise between or among the partners as to their rights or liabilities under this
agreement, or under any instrument made in furtherance of the partnership business, the difference shall
be determined and the instrument shall be settled by [name of arbitrator], acting as arbitrator, and the
decision shall be final as to the contents and interpretations of the instrument and as to the proper mode
of carrying the provision into effect.

25. ADDITIONS, ALTERATIONS, OR MODIFICATIONS

Where it shall appear to the partners that this agreement, or any terms and conditions contained in this
agreement, are in any way ineffective or deficient, or not expressed as originally intended, and any
alteration or addition shall be deemed necessary, the partners will enter into, execute, and perform all
further deeds and instruments as their counsel shall advise. Any addition, alteration, or modification
shall be in writing, and no oral agreement shall be effective.

26. Notices

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be
given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized
overnight delivery services at addresses already specified in this Agreement.

27.Headings

Headings used in this Agreement are provided for convenience only and shall not be used to construe
meaning or intent.

28. Governing Law
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This Agreement shall be construed and enforced in accordance with the laws of UGANDA
29. ENTIRE AGREEMENT

This Agreement contains the entire understanding of the parties and there are no commitments,
agreements, or understandings between the parties other than those expressly set forth herein. This
agreement shall not be altered, waived, modified, or amended except in writing signed by the parties
hereto and notarized.

IN WITNESS WHEREOF, the parties have executed this Partnership Agreement at [designate place of
execution] the day and year first above written.

FIRST PARTNER SECOND PARTNER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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PARTNERSHIP DISSOLUTION AGREEMENT

This Partnership Dissolution Agreement ("Agreement”) is made and effective this [Date],

BETWEEN: [SELLING PARTNER NAME] (the "Selling Partner"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [PURCHASING PARTNER NAME] (the "Purchasing Partner"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS

A. The parties are partners in the firm of [name], of [address], [city], [state], established for the
purpose of [specify], under an agreement dated [date].

B. Pursuant to the terms of the partnership agreement, a buy or sell notice was given by Selling
Partner to Purchasing Partner.

C. The Purchasing Partner has exercised its option to purchase the interest of Selling Partner in and
to the partnership business.

In consideration of the matters described above, and of the mutual benefits and obligations set forth in
this agreement, the parties agree as follows:

1. SALE OF INTEREST; PURCHASE PRICE

Selling Partner shall sell its [%] interest in the partnership business, including its [%)] interest in all of the
furniture, equipment, and furnishings of the business, stock of merchandise, accounts receivable,
moneys, and all of [Selling Partner name’s] right, title, and interest in and to any and all of the assets of
the partnership, to Purchasing Partner for [amount], to be paid in [number] equal monthly

installments, due on the [specify] day of each month, commencing on [date].
2. ASSUMPTION OF OBLIGATIONS

The Purchasing Partner shall and do assume and agrees to pay all of the outstanding debts and
obligations of the partnership business and to perform all of the covenants of the leases on the premises,
and to perform all of the outstanding contracts and agreements required to be performed by the
partnership and agrees to save and hold harmless Selling Partner against any claim or claims that may
arise by reason of such debts, obligations, or covenants, or any other claims except those specifically

mentioned in this agreement.

3. INDEMNIFICATION
The Selling Partner warrants and represents that it has incurred no debts, nor contracted any
obligations, nor incurred any liability in the name of the partnership or for which the partnership would
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be liable, other than those debts, obligations, or liabilities as are disclosed in the partnership books of
which Selling Partner has advised the Purchasing Partner. The Selling Partner agrees to indemnify and
save and hold harmless the Purchasing Partner on account of any claims that may be made against the
partnership because of any debt, obligation, or liability which the Selling Partner incurred in the
partnership name or for which the partnership became liable on account of any of [Selling Partner
name’s] actions and of which Selling Partner failed to inform the Purchasing Partner.

4, TAX RETURNS AND PAYMENTS

The Purchasing Partner agrees to prepare federal and state partnership income tax returns for the
partnership business from [date] to [date], and to supply Selling Partner with copies. Each of the parties
shall pay their individual income taxes, both federal and state, on the income received from such
partnership business.

5. ASSUMPTION OF TAX OBLIGATIONS

The general taxes and all other tax obligations shall be considered an obligation of the partnership and
are now assumed by the Purchasing Partner.

6. DISSOLUTION

The partnership existing between the parties under the name of [Partnership name] is dissolved and this
agreement constitutes a full and complete accounting and liquidation of the partnership business.
Except as otherwise reserved in this agreement, Selling Partner acknowledges that it has no claim or
demand of any kind or nature against Purchasing Partner. Also, except as otherwise reserved in this
agreement, Purchasing Partner acknowledges that it has no claim or demand of any kind against Selling
Partner.

7. Governing Law

This Agreement shall be construed and enforced in accordance with the laws of the State of
[State/province of Governing Law].

IN WITNESS WHEREOF, the parties hereto have executed this Partnership Dissolution Agreement

as of the date first above written.

SELLING PARTNER PURCHASING PARTNER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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SALES AGENCY AGREEMENT

This Sales Agency Agreement ("Agreement”) is made and effective this [Date],

BETWEEN: [PRINCIPAL NAME] (the "Principal”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [AGENT NAME] (the "Agent"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein contained the

parties hereto agree as follows:
1. RECITALS

a. Principal is a manufacturer of [product] and desires to appoint Agent as general sales Agent
for the sale of Principal’s product [if appropriate, add: and other regular-line products and
accessories of Principal] in the following territory: [describe territory].

b. Agent desires to accept such appointment and to perform all the provisions of this

agreement.
2. DURATION
The term of the agency created shall be [period of time], beginning [date], unless sooner terminated.

3. AGENT’S BEST EFFORTS

Agent agrees to devote Agent’s whole time and best efforts to the business of Principal in the described
territory under the direction of Principal’s officers or representatives, and to conform to the best of
Agent’s ability with the rules, regulations and instructions of Principal now in force or that may be
adopted and mailed to Agent’s address. Agent shall employ salespersons to assist Agent, on such terms

and conditions as Principal may require, as set forth in this agreement.
4. NONDISCLOSURE OF PRINCIPAL’S AFFAIRS

Agent agrees to keep confidential such information as Principal may from time to time impart to Agent
regarding Principal’s business affairs and customers. Agent will not, in whole or in part, now or at any

time, disclose such information.
5. ASSIGNMENT OF AGENT’S INVENTIONS

Agent agrees, in view of the confidential information regarding Principal’s business affairs, plans and
necessities, that Agent will be in a position to obtain from time to time, and in partial consideration of
the commissions agreed to be paid to Agent under this agreement, that Agent, on demand, will assign
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to Principal, or Principal’s successors or assigns, any inventions or improvements Agent may make
during the agency with Principal that relate to Principal’s product. Agent also will sign any papers and
do any acts that may be needed to secure to Principal, or Principal’s successors or assigns, any rights
relating to such inventions and improvements, including patents in [COUNTRY] and foreign
countries.

6. COMMISSIONS

a. Agent, during the term of the agreement, shall receive a commission from the sale of
Principal’s product [if appropriate, add: and other regular-line products and accessories]
sold for use in Agent’s territory, whether sold by Agent or by Principal, or others, except as
provided in this agreement.

b. Agent’s commission on sales made pursuant to this agreement shall be as follows:
[DESCRIBE].

7. SALES SUBJECT TO COMMISSIONS

This agreement shall apply to business procured at the time of visits to Agent’s territory by Principal’s
superintendent, and also to all business subsequently procured either by Agent, Principal’s
superintendent or other representative of Principal, from customers previously worked within
[NUMBER] months from the date of the latest visit of Principal’s superintendent or other
representative.

8. WHEN COMMISSIONS ARE PAID

a. Any commission to be received under this agreement shall not be credited to Agent’s
account on Principal’s books until the purchaser has made settlement in full with Principal,
either by cash or acceptable notes [SPECIFY] [if appropriate, add: and has delivered to
Principal or an authorized Agent of Principal any returnable products]. If settlement is
made wholly or in part by purchaser’s notes, Principal may withhold payment of the

commission in whole or in part until the notes are paid.

b. Agent’s account may be charged with the amount of any commission previously paid to
Agentor credited to Agent’s account for the unpaid part of the purchase price of [product],
or the unpaid part of any note given in payment.

c.  When Principal repossesses a product, Agent shall receive commission only on the amount
of money paid by purchaser prior to repossession.

9. COMMISSIONS ON TRADE-INS

Principal shall have the right to fix the amount to be allowed for products taken in exchange, and a

commission will not be paid on the amount so allowed.
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10. SALES THROUGH OTHER SALES CHANNELS

Agent waives any claim to a commission on any sales made in Agent’s territory other than through
Principal’s offices or regular sales agencies when, in the opinion of Principal, the general conditions of
the business in any part of the [COUNTRY] necessitate the sale of Principal’s product through other
sales channels.

11. SALES IN OR FROM OTHER TERRITORIES

a. Agentagrees not to enter the territory of any other Sales Agent of Principal for the purpose
of selling Principal’s product, or to endeavor, directly or indirectly, to make sales of
Principal’s product for use outside of Agent’s territory. Should a purchaser call on Agent
voluntarily and purchase Principal’s product for use outside of Agent’s territory, Agent shall
receive commissions as follows: [DESCRIBE].

b. Agent further agrees that, when any other authorized sales Agent of Principal sells
Principal’s product for use in Agent’s territory, Agent’s account shall be credited with the
regular commission, less the commission paid Agent making the sale.

12. DISPUTES ON COMMISSIONS

Principal shall have the right to determine, in any dispute arising between Agent and any other sales
Agent of Principal, the right to commission on any sale, and Agent shall abide by and be bound by
Principal’s decision.

13. LIMITATION ON COMMISSION CLAIMS

Agent waives all claim for commission on sales of Principal’s product, whether made by Agent or others,
and all other claims of any nature whatever, if the claim is not made within [MONTHS] from the date
of termination of this agreement.

14. AGENT NOT TO SHARE COMMISSION

Under no circumstances, without permission of Principal, may Agent give any part of Agent’s

commission to any assistant, local Agent or other person to assist Agent in making a sale.
15. CONTENTS OF ORDERS

a. All orders for Principal’s product shall be taken on printed forms furnished by Principal,
and all such orders shall be sent to Principal immediately after being signed by purchasers.
The orders shall contain all conditions and agreements of every nature whatsoever between
the parties to the sale, it being agreed that Principal shall not be responsible for promises or
conditions not specified on the orders. Principal’s product shall not be sold for more or less

than the list price established by Principal.
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b. If Principal is compelled to make any concessions to customers or incur any expense by
reason of a violation of these requirements, the amount of the expense may be charged to

Agent’s account.
16. ACCEPTANCE OF ORDERS BY PRINCIPAL

Orders taken by Agent shall not be binding until accepted by Principal. Principal reserves the right to
reject any order when, in the judgment of Principal, the product ordered may not be suitable to the
business of the customer.

17. AGENT NOT TO COMPETE

Agent, having agreed to devote Agent’s whole time to Principal’s business, shall not purchase or deal in
[product] on Agent’s own account in any way during the continuance of this agreement. Agent will not
engage, directly or indirectly, either for Agent or as employee of any other party, in manufacturing,
buying, selling or dealing in [product], in the territory described, for a period of [period of time], after
the termination of the agency created by this agreement, without the written consent of Principal.

18. REPAIRS AND MAINTENANCE OF PRODUCT

Agent shall promptly and properly make necessary repairs on Principal’s product in Agent’s territory if
such repairs can be made by Agent, and to cooperate with and aid Principal in making all other such
repairs in Agent’s territory, in such manner as Principal may direct.

19. COMPROMISE AND COLLECTION OF ACCOUNTS

A. Principal shall have full control of and discretion as to the collection, adjustment or compromise of
any or all accounts for Principal’s products sold by Agent. If Principal requests Agent to make any
collection, or to obtain possession of Principal’s product or other property, whether the request relates

to a sale made by Agent or any Agent that preceded Agent in the territory, Agent shall do so promptly.

B. Principal shall determine whether to take a lien on Principal’s product sold by Agent. Principal shall
not be liable to Agent for any loss of commission or other claim, by reason of failure to take such lien,
or by reason of any compromise or adjustment of any account or accounts or notes for products sold by
Agent, or any failure for any reason to collect any part of the account or notes.

20. REMITTALS BY AGENT

Agent agrees to remit [daily/weekly] to Principal, in the manner prescribed by [the treasurer], of
Principal or to deposit [daily/weekly] in a bank or other financial institution designated by Principal’s
[treasurer], all money, checks and drafts received by Agent for Principal, including any received for
repair parts and supplies sold. In no event will Agent use any money collected for Principal to defray the
expenses of the agency, or for any other purpose, or deposit the funds in any bank or other financial
institution to Agent’s own credit.
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21. AGENT’S EXPENSES

All expenses for traveling, entertainment, office, clerical, office and equipment maintenance, and
general selling expenses that may be incurred by Agent in connection with this agreement will be borne
wholly by Agent. In no case shall Principal be responsible or liable for such expenses.

22. ACCOUNTING ON TERMINATION

a. Agent authorizes Principal, on termination of the agency created by this agreement, to pay
any outstanding indebtedness, including amounts due Agent and Agent’s employees
incurred in the management of the agency, and to charge the amount to Agent’s account.
Principal shall not be bound to pay any such indebtedness, unless Principal shall elect to do
so. Payment of part of Agent’s indebtedness by Principal shall not raise any obligation on
Principal’s part to pay the whole of the indebtedness. An assignment of Agent’s account, or
any part of it, shall not be binding on Principal unless accepted in writing by Principal’s
[treasurer].

b. On termination of this agreement, Principal shall proceed in the customary manner to
collect notes and open accounts for purchases of Principal’s product sold by Agent and shall
charge against Agent’s account the commission previously credited on such amounts of
notes and accounts as are uncollected. Principal also shall charge Agent’s account with
Agent’s proportion of any collection expense. This provision shall continue in force until a
final account can be stated; no money shall be due Agent under this agreement after its
termination until the final account can be stated.

23. OBJECTIONS TO ACCOUNTING; LIMITATIONS

Agentagrees that all objections to statements of account rendered by Principal are waived, unless written
notice is given by Agent and unless such notice reaches Principal within [NUMBER] days after
rendition of the statement by Principal.

24.SURETY BOND OF AGENT

Agent agrees to furnish Principal with a fidelity bond of [AMOUNT], to be issued by a responsible
surety company and conditioned on the faithful performance of Agent’s duties in the agency created by
this agreement. All premiums on such bond shall be paid by Agent.

25. EXAMINATION OF AGENT’S ACCOUNTS

Agent agrees that officers or authorized representatives of Principal shall have, on demand, access to and
the right to examine and make copies of all books of accounts, vouchers and papers of Agent, in order
to ascertain whether the business of Agent is being conducted in a manner satisfactory to Principal.

26. DISPOSITION OF PRODUCTS; CONSIGNMENT
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a. Agent agrees, on demand, to account for and deliver to Principal, in good condition, all
products charged to Agent’s consignment account. If Agent fails to deliver any product, the
product may be charged to Agent’s account at list price, if Principal so elects, but nothing
contained in this agreement shall prevent Principal from exercising other legal remedies to
recover possession of such products.

b. In the event any of Principal’s products shall have been kept on consignment by Agent for
such period of time that they have become unsaleable as new, Principal may order their
return to the factory, in which event the freight charges from Agent’s office to the factory
shall be paid by Agent.

27.INSURANCE PREMIUMS; TAXES

Principal shall insure against loss by fire all products delivered on consignment to Agent, charging the
premium paid for the insurance to Agent’s account. Agent shall pay all personal property taxes levied
on consigned products, or shall pay such tax as may be levied in lieu of a personal property tax.

28. COMPLIANCE WITH LAWS

Agent agrees, for the benefit of Agent’s employees and subagents, to comply in all respects with the
workers” compensation laws of any state or states of which Agent’s territory may be a part, and to pay
the premiums and other costs and expenses incident to such coverage.

29. CUSTOMER LIST; SALES CALLS

a. Agent agrees to keep a list of probable purchasers, and also a list of users, of Principal’s
products in Agent’s territory. Both lists shall show the name, nature and address of each
business concern listed. The user’s list shall also show the style and factory number of
Principal’s product in use.

b. Agent agrees to send to Principal, on the form furnished by Principal, a list of all persons
called on by Agent or Agent’s employees in connection with Principal’s business. The list
shall show the name, nature and address of each business concern called on, and the object
and results of the call.

30. DEPRECIATION OF AGENCY PROPERTY

The office furniture, personal property and fixtures used by Agent in Principal’s business shall be
invoiced and appraised at least once each year by Agent and a representative of Principal, and a
deduction of not less than [%)] per year shall be made to cover wear and tear in ordinary depreciation.

31. PURCHASE OF AGENCY PROPERTY
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Principal shall have an option of purchase of all or any part of the supplies, repair parts, vehicles and
sundries in stock or on hand at the time of termination of the agency, at the current price, less proper
deductions for obsolescence and depreciation, if any. Such price shall be paid to Agent or credited on
Agent’s account with Principal, as Principal may elect.

32. EMPLOYMENT OF SUBAGENTS

Agent agrees not to employ any salespersons to assist in the agency, except under written agreement by
the terms of which Principal shall be released from all liability for any indebtedness from Agent to such
salespersons. Agent agrees not to employ any person until Agent has supplied Principal with full
particulars regarding such person, on the form furnished by Principal, giving the person’s name, record,
previous occupation, etc., and until Principal’s assent to such employment has been received.

33. MODIFICATION AND TERMINATION

Principal at any time may alter and change the boundaries and territory covered by this agency
agreement. The agency created by this agreement may be terminated by either party by written notice
mailed or delivered to the last known address of the other party. This agreement covers all agreements
between Agent and Principal relating to the employment of Agent for the handling of Principal’s
product.

34. GOVERNING LAW
The enforcement and interpretation of this agreement shall be governed by the laws of [state/province].

The parties have executed this agreement at [designate place of execution] the day and year first above

written.

PRINCIPAL AGENT

Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: TERMINATION OF DISTRIBUTION
AGREEMENT

Dear [Contact name],

With this letter, we hereby terminate the agreement between [name of company] and

[DISTRIBUTOR] to sell [type of product] in [type of distribution channel].

Upon acceptance of this letter, [DISTRIBUTOR] will immediately cease selling all of [company]
product, and return to [company] any leftover product remaining at [DISTRIBUTOR]’s facilities.

Any unauthorized sale of [company] product after acceptance of the terms of this agreement will
constitute fraud and trademark violations for which [DISTRIBUTOR] shall be fully liable.

Thank you for your immediate attention to this matter.
Sincerely,

Your name

Your title

Telephone number

youremail@yourcompany.com
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AGREEMENT TO ASSIGN

This Agreement to Assign (the “Agreement”) is made ans effective the [DATE],

BETWEEN: [PROSPECTIVE ASSIGNOR NAME] (the "Prospective Assignor"), a corporation
organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [PROSPECTIVE ASSIGNEE NAME] (the "Prospective Assignee"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS

The parties declare:

A. Prospective Assignor has entered into a lease agreement, as lessor, with [lessee], of [address],

[city], [state], referred to as “lessee.” A copy of the lease agreement, containing a description
of the premises, is attached to this agreement as Exhibit A.

Prospective Assignor desires to assign the lease agreement to Prospective Assignee, who will
assume all liabilities and duties as well as all rights of Prospective Assignor pertaining to the
collection of all rents to become due under the lease agreement after the effective date of the
assignment.

In consideration of the mutual covenants contained in this agreement, the parties agree as follows:

1.

Prospective Assignor will transfer and assign to Prospective Assignee all right to the
collection of all rents required under the lease agreement provisions in the lease dated [date]
on the premises described as follows: [set forth description contained in lease].

The assignment shall become effective on [date], and shall apply to all rents due thereafter
until expiration of the lease agreement term on [date].

IN WITNESS WHEREOF, the Assignor has executed this Assignment on the day and year first above

written.

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ASSIGNMENT OF A CLAIM FOR DAMAGES

This Assignment of a Claim for Damages (the “Assignment”) is made and effective [DATE],

BETWEEN: [ASSIGNOR NAME] (the "Assignor"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [ASSIGNEE NAME] (the "Assignee"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

FOR VALUE RECEIVED, the Assignor hereby sells and transfers to the Assignee and its successors,
assigns and personal representatives, any and all claims, demands, and cause or causes of action of any
kind whatsoever which the undersigned has or may have against [name], arising from the following type
claim:

[description]

And the undersigned may in its own name and for its own benefit prosecute, collect, settle, compromise
and grant releases on said claim as it in its sole discretion deems advisable.

IN WITNESS WHEREOF, the parties have executed this Assignment on the day and year first above
written.

Signed, sealed and delivered in the presence of:

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ASSIGNMENT OF ASSETS

This Assignment of Assets (the “Assignment”) is made and effective [DATE],

BETWEEN: [STOCKHOLDER NAME] (the "Stockholder’), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [CORPORATION NAME] (the "Corporation”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

WHEREAS, on the day of [date], the Corporation was formed by Articles of Incorporation filed with
the Registrar of Companies in and for the [State/Province], and;

WHEREAS, it is necessary to transfer certain assets into the Corporation in order to capitalize the
Corporation, and;

WHEREAS, Stockholder is desirous of transferring to the Corporation certain assets shown on the
attached Exhibit "A," and the Corporation is desirous of acquiring said assets.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements hereinafter
entered into, it is agreed as follows:

a. Stockholder does hereby transfer and assign those assets listed on the attached Exhibit "A" to the
Corporation.

b. In consideration for said transfer the Corporation issues to Stockholder [number] shares of
stock in the Corporation, with a par value [price] per share.

IN WITNESS WHEREOF, the parties have executed this Assignment on the day and year first above
written.

Signed, sealed and delivered in the presence of:

STOCKHOLDER CORPORATION
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ASSIGNMENT OF CONTRACT

This Assignment of Contract (the “Assignment”) is made and effective [DATE],

BETWEEN: [ASSIGNOR NAME AND ADDRESS], (the "Assignor”), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [ASSIGNEE NAME AND ADDRESS], (the "Assignee"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

FOR VALUE RECEIVED, the undersigned Assignor hereby assigns, transfers and sets over to Assignee
all rights, title and interest held by the Assignor in and to the following described contract:

[description]

1. TERMS

a.

The Assignor warrants and represents that said contract s in full force and effect and is fully
assignable.

The Assignee hereby assumes and agrees to perform all the remaining and executory
obligations of the Assignor under the contract and agrees to indemnify and hold the
Assignor harmless from any claim or demand resulting from non-performance by the
Assignee.

The Assignee shall be entitled to all monies remaining to be paid under the contract, which
rights are also assigned hereunder.

The Assignor warrants that the contract is without modification, and remains on the terms
contained.

The Assignor further warrants that it has full right and authority to transfer said contract
and that the contract rights herein transferred are free of lien, encumbrance or adverse claim.
This assignment shall be binding upon and inure to the benefit of the parties, their
successors and assigns.

IN WITNESS WHEREOF, the parties have executed this Assignment on the day and year first above

written.

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ASSIGNMENT OF LIEN

This Assignment of Lien (the “Assignment”) is made and effective [DATE],

BETWEEN: [ASSIGNOR NAME] (the "Assignor"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [ASSIGNEE NAME] (the "Assignee"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

RECITALS

In consideration of [amount], receipt of which is hereby acknowledged, the Assignor does hereby assign
to Assignee the mechanic's lien on the property of [name of property owner], located at [address], [city],
[state/province], which has been duly recorded in the office of [office], in [Volume], [number], [page],
a copy of which is attached hereto.

Whereas, the intent of this assignment is to transfer to assignee full power to collect that certain sum
secured by said lien, Assignor does hereby appoint assignee his attorney in fact, with full authority to
enforce the lien herein assigned, and to collect and receive the debt secured by said lien, as Assignor
would do if this assignment were not being made. Any costs incurred by the Assignee in enforcing the
assigned lien, shall be borne by the Assignee.

IN WITNESS WHEREOF, the Assignor has executed this Assignment on the day and year first above

written.

Signed, sealed and delivered in the presence of:

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ASSIGNMENT

This Assignmentis made and effective [DATE],

BETWEEN: [ASSIGNOR NAME] (the "Assignor"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [ASSIGNEE NAME] (the "Assignee"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

WITNESSETH, that for valuable consideration in hand paid by the Assignee to the Assignor, receipt
of which is hereby acknowledged, the Assignor hereby assigns and transfers to the Assignee all of his
right, title and interest in and to all [description] set forth in [description] that certain Agreement.

The undersigned fully warrants that it has full rights and authority to enter into this assignment and that
the rights and benefits assigned hereunder are free and clear of any lien, encumbrance, adverse claim or

interest by any third party.

The assignment shall be binding upon and inure to the benefit of the parties, and their successors and

assigns.

IN WITNESS WHEREOF, the Assignor has executed this Assignment on the day and year first above
written.

Signed, sealed and delivered in the presence of:

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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NOTICE OF ASSIGNMENT
[DATE]

Contact Name

Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE OF ASSIGNMENT

Dear [Contact name],

You are hereby notified that on [DATE] we have assigned and transferred to [SPECIFY] the following
[SPECIFY] existing between us:

[DESCRIBE]
Please direct any further correspondence (or payments, if applicable) to them at the following address:
[INSERT ADDRESS]

Please contact us should you have any questions, and we thank you for your cooperation.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: AUTHORIZATION TO DEBIT ACCOUNT

Dear [Contact name],

This letter is to acknowledge that [COMPANY/INDIVIDUAL] is hereby authorized to debit our
account no. [ACCOUNT NUMBER] in the amount of [AMOUNT] for payment of [NATURE OF
DEBIT]. Please withdraw the funds from the following bank account:

Bank: [BANK NAME AND ADDRESS]

Bank Transit No: [BANK TRANSIT NO]

Account No: [ACCOUNT NUMBER]

Bank Tel. No. [BANK TELEPHONE NO]

Bank Contact [NAME OF BANK CONTACT & TITLE]

This shall be your good and sufficient authority for doing so. We enclose a blank check from the account
marked "VOID".

[NOTE: IF MORE THAN ONE SIGNATURE IS REQUIRED ON ACCOUNT, MAKE SURE
BOTH BANK SIGNING OFFICERS SIGN LETTER]

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: AUTHORIZATION TO RELEASE ACCOUNT INFORMATION TO
FINANCIAL ADVISER

Dear [Contact name],

This letter is to acknowledge that you are hereby authorized to release to [NAME OF INDIVIDUAL
OR COMPANY] all banking information requested by [him / her / it] relating to our Account No.
[ACCOUNT NUMBER]. To ensure efficiency, we will also give your name as a reference to the
abovementioned [INDIVIDUAL OR COMPANY].

We thank you in advance for your cooperation. Should you have any question, please do not hesitate to

contact me.
Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REQUEST CONFIRMATION THAT BANK
HAS NO INTEREST IN SPECIFIC EQUIPMENT

Dear [Contact name],

We are actually negotiating with one of your clients, [NAME OF BANK CLIENT], to purchase
[DESCRIBE PURCHASED ITEM]. While evaluating the financial assets of your client, we noted that
[BANK] has registered security against certain assets of [NAME OF BANK CLIENT].

We are hereby asking you to kindly confirm to us in writing that [BANK] has released any an all interests
in this equipment, so that we can complete the transaction within the next

[DAYS/WEEKS/MONTHS].

Thank you in advance for your anticipated cooperation. Please feel free to call me if you have any

questions.
Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: ADDITIONAL SIGNING OFFICER -
REQUESTING SIGNING PAPERS

Dear [Contact name],

This letter is to acknowledge that [WE/OUR BOARD OF DIRECTORS] have/has recently approved
the addition of a new signing officer to our Account No. [ACCOUNT NO.]. [NAME] was hired on
[DATE] and will be our new [TITLE OF NEW SIGNING OFFICER].

We would appreciate if you could forward to us the necessary documents to give effect to this change.
We will ask our new officer to sign the documents and will return them to you as soon as possible. We
will also include a copy of the Board Resolution reflecting this change.

Please note that all other signing officers, as per your records, remain the same.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REMOVAL OF SIGNING OFFICER FOR
ACCOUNT [NUMBER]

Dear [Contact name],

This letter is to confirm that we have recently removed [NAME AND TITLE OF SIGNING
OFFICER BEING REMOVED] as a signing officer on our Account No. [ACCOUNT NO.] effective
immediately. We enclose a copy of the Board Resolution reflecting this change.

Any checks or other account authorizations signed by [him / her] bearing a date on or after [DATE]
should not be honoured. Please contact us if this situation occurs.

Please amend your records immediately and accordingly — note that all other signing officers, as per your

records, remain the same.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: PRE-AUTHORIZED PAYMENT, VARYING
AMOUNT

Dear [Contact name],

This letter is to acknowledge that [COMPANY/INDIVIDUAL] is hereby authorized to withdraw the
amount due on our [NATURE OF CHARGES] on a [PERIOD OF PAYMENT] basis on the
[NUMBER OF DAYS AFTER BILLING DATE] day after the billing date:

Bank: [BANK NAME AND ADDRESS]

Bank Transit No: [BANK TRANSIT NO.]

Account No: [ACCOUNT NUMBER]

Bank Tel. No. [BANK TELEPHONE NUMBER]

Bank Contact [NAME OF BANK CONTACT & TITLE]

This shall be your good and sufficient authority for so doing. We enclose an unsigned check from the
account marked "VOID".

[NOTE: IF MORE THAN ONE SIGNATURE IS REQUIRED ON ACCOUNT, MAKE SURE
BOTH BANK SIGNING OFFICERS SIGN LETTER]

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: PRE-AUTHORIZED PAYMENT, SPECIFIC
AMOUNT

Dear [Contact name],

This letter is to acknowledge that [COMPANY/INDIVIDUAL] is hereby authorized to withdraw the
amount of [AMOUNT OF PERIODIC DEBIT] on a [PERIOD OF PAYMENT] basis on the
[BILLING DATE] of each month, until we decide to cancel your services in respect to the terms and
conditions, we both agreed on. Please withdraw the funds from the following bank account:

Bank: [BANK NAME AND ADDRESS]

Bank Transit No: [BANK TRANSIT NOJ

Account No: [ACCOUNT NUMBER]

Bank Tel. No. [BANK TELEPHONE NO]

Bank Contact [NAME OF BANK CONTACT & TITLE]

This shall be your good and sufficient authority for doing so. We enclose a blank check from the account
marked "VOID".

[NOTE: IF MORE THAN ONE SIGNATURE IS REQUIRED FOR THIS ACCOUNT, MAKE
SURE BOTH BANK SIGNING OFFICERS SIGN LETTER]

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST APOLOGY FOR FAILING TO
HONOUR CHEQUE

Dear [Contact name],

This is not the kind of letter I like to write. As a result of a clerical error on your part, our cheque issued
to [NAME OF CHEQUE PAYEE] bearing no. [CHEQUE NO.] and dated [DATE OF CHEQUE]
in the amount of [AMOUNT OF CHEQUE] was not honored.

I’'m sure you understand that it has caused us embarrassment. [COMPANY] is an important provider
for us; we’ve always had excellent credit conditions with them. No need to say that this NSF cheque did
not help to tighten our relationship. Therefore, I kindly request that you write a letter confirming the
bank’s error, so that we can provide a copy to our supplier and ensure that they do not lose confidence
in our financial viability.

Thank you in advance for your anticipated cooperation. Should you have any questions, please do not
hesitate to contact me.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST BANK TO CLOSE ACCOUNT

Dear [Contact name],

In the name of [COMPANY], I hereby request that you close the following accounts we have at your
branch:

TYPE ACCOUNT #

[SAVINGS] [NUMBER]

[CHECKING] [NUMBER]

Please prepare a money order in the amount of the balance outstanding and send it to:
[Contact Name]

[Address]

[Address2]

[City, State/Province]

[Zip/Postal Code]

Thank you in advance for your anticipated collaboration.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[date]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REQUEST BANK TO PLACE STOP-
PAYMENT ON CHEQUE

Dear [Contact name],

We have experienced some problems with [COMPANY] lately and therefore I kindly request that a
“stop-payment” be placed on the following cheque(s) issued to them:

CHEQUE # AMOUNT RECIPIENT DATE ACCOUNT #

I hereby authorize the service charge to be deducted from our account no. [CHEQUEING
ACCOUNT NUMBER].

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST BANK TO WIRE FUNDS

Dear [Contact name],

I hereby request [BANK] to electronically transfer (wire) an amount of [AMOUNT] from our account
[ACCOUNT NUMBER] to the following account:

ACCOUNT NUMBER: [ACCOUNT NUMBER]
ACCOUNT-HOLDER NAME:  [NAME]

BANK NAME AND ADDRESS:  [BANK NAME AND ADDRESS]
BANK TRANSIT NUMBER: [TRANSIT NUMBER]

I understand that the fees for such a transaction are [REGULAR FEES]. Please contact me to confirm
the transaction once it has been processed. I would greatly appreciate this request to be executed at your
earliest convenience.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST DEFERRAL OF INTEREST
PAYMENT

Dear [Contact name],

Being a [BANK]’s client since [YEAR], I hope that you will be able to help us with this important issue
for our company. I refer to our term loan in the amount of [AMOUNT OF LOAN] bearing account
no. [ACCOUNT NO. OF LOAN].

We all know that business can be unpredictable. Due to [EXPLAIN REASONS FOR CASH FLOW
PROBLEMS], we are currently experiencing cash flow problems, which we think will temporarily set
us back for [PERIOD OF REQUESTED DEFERRAL].

We would greatly appreciate if you could defer interest charges for this period, so that we can maintain
sufficient working capital to meet our operational requirements. The situation should be better in

[MONTHS].

Thank you in advance for your anticipated collaboration. Should you have any questions, please do not
hesitate to contact me.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST DELAY IN PROVIDING
FINANCIAL STATEMENT

Dear [Contact name],

According to the terms and conditions of our credit facility, we are required to provide [BANK] with
our [ANNUAL/QUATERLY] financial statements within [NUMBER] days following our fiscal year
end ([DATE OF YEAR END]).

We are facing an unusual situation, which will we prevent us to provide you with our financial
statements in time. [EXPLAIN THE REASONS OF THE DELAY]; however, we do anticipate having
this resolved within [NUMBER OF DAYS/WEEKS].

We would therefore respectfully request an additional [ADDITIONAL DELAY PERIOD
REQUESTED] delay. We will, of course, do everything possible to speed-up the process.

Thank you in advance for your anticipated collaboration. Should you have any questions, please do not

hesitate to contact me.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST PERMANENT INCREASE IN
CREDIT LIMIT

Dear [Contact name],

As you know, our company has a credit facility with [BANK/COMPANY] since [DATE] and our
payment record has always been satisfactory. We hereby request that you permanently increase the limit
on our credit facility to [REQESTED AMOUNT OF CREDIT LIMIT].

Over the past [MONTHS/YEARS] years our business has experienced tremendous growth, and
although this is a positive and desirable trend, we now require additional credit in order to allow us to

adequately meet customer demand.

[BANK] already has our financial information in its records. Should you have any questions or require

any additional information, please do not hesitate to contact me.

I'would greatly appreciate this request to be executed at your earliest convenience. Thank you in advance

for your collaboration.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST PROPOSAL FOR CREDIT
FACILITY

Dear [Contact name],

It was a pleasure speaking with you on [DAY]. As discussed in our recent telephone conversation, I
contacted you regarding our company's credit and banking requirements.

[COMPANY] is growing company in the [INDUSTRY] sector. In the past[ MONTHS/YEARS], our
revenues increased by [%]; in the meanwhile, we welcomed [NUMBER] new employees. Obviously, we
have correspondingly increased capital requirements to sustain such a growth.

I have enclosed our recent financial statements along with our business plan and budget for the [YEAR]
fiscal year. Based upon our last forecasts, we anticipate requiring a credit facility of approximately

[AMOUNT OF CREDIT FACILITY].

Please provide me with a financing proposal which you believe would satisfy our requirements. Should

you have any questions or require any additional information, please do not hesitate to contact me.

I'would greatly appreciate this request to be executed at your earliest convenience. Thank you in advance
for your collaboration.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: REQUEST RELEASE OF PERSONAL
GUARANTEE

Dear [Contact name],

As you will find in your records, [BANK] is currently holding a Guarantee given by [NAME OF
GUARANTOR], [TITLE] securing the debts and obligations of our company to you.

The agreement we signed with [BANK] states that you are in the obligation to review our credit
[NUMBER] [MONTHS/YEARS] after we obtained the credit facility and consider releasing this
Guarantee. This NUMBER OF MONTHS/YEARS] period has now elapsed.

Since our repayment record has been satisfactory to [BANK] and our financial situation is good, we

would therefore courteously demand that you release the aforementioned Guarantee.

Thank you in advance for your anticipated collaboration. Should you have any questions, please do not

hesitate to contact me.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: REQUEST FOR COPY OF CREDIT RATING
REPORT

Dear [Contact name],

You might be aware that we have recently applied for credit with [COMPANY], one of our most
important providers. Since we have listed [BANK] as a reference, I would appreciate if you could send
us a copy of all documents you are planning to provide to [COMPANY]. Please forward the documents
used in their investigation of our credit rating to:

[Contact Name]

[Address]

[Address2]

[City, State/Province]

[Zip/Postal Code]

Thank you in advance for your collaboration. Please contact me if there are any concerns.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: TERMINATION OF FUTURE
OBLIGATIONS UNDER CONTINUING GUARANTEE

Dear [Contact name],

We are referring to the continuing Guarantee dated [DATE OF GUARANTEE] given by us to
[BANK] pursuant to which we guaranteed the ongoing obligations of [NAME OF OBLIGOR
WHOSE INDEBTEDNESS WAS GUARANTEED)].

This letter is to acknowledge that we are hereby terminating all future obligations under the
aforementioned Guarantee effective [DATE OF TERMINATION OF OBLIGATIONS UNDER
GUARANTEE].

This termination notice is given to you in accordance with the terms and conditions of the Guarantee.

Should you have any question, please do not hesitate to contact me for further explanation.
Sincerely,

Your name

Your title

Telephone contact

youremail@yourcompany.com
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WIRE TRANSFER INSTRUCTIONS

Please include the following information on all wire transfers to our bank account:

REMIT TO

ABA NUMBER

ACCOUNT NUMBER

FOR CREDIT TO

FOR FURTHER CREDIT TO

ACCOUNT NUMBER

REFERENCE [EX: INVOICE NUMBER]

AMOUNT

Please contact our account manager immediately, [NAME OF BANK ACCOUNT MANAGER], at
[PHONE NUMBER] should your encounter any difficulties.

THANK YOU!
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CERTIFICATES AND NOTICES
[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: CERTIFICATE OF CORPORATE
RESOLUTION

Dear [CONTACT NAME],

I, [YOUR NAME], secretary of [COMPANY], do hereby certify that at a duly constituted meeting of
the [DIRECTORS AND/OR STOCKHOLDERS] of the Corporation held at [PLACE] on [DATE],
it was upon motion duly made and seconded, that it be VOTED:

That [DESCRIBE APPROVED CORPORATE ACTION]
It was upon motion made and seconded that it be further VOTED:

That [INDIVIDUAL] as [OFFICERSHIP] of the Corporation be empowered and directed to execute,
deliver and accept any and all documents reasonably required to accomplish the foregoing vote, all on
such terms and conditions as he in his discretion deems to be in the best interests of the Corporation.

I further certify that the foregoing votes are in full force without rescission, as modification or
amendment.

Sincerely,

Your name

Secretary

Telephone contact
youremail@yourcompany.com
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: CERTIFICATE OF CORPORATE VOTE

Dear [Contact name],

This is to certify that at a special meeting of the [Board of Directors / Executive Committee] of the
Corporation, held at the offices of the Corporation located at [Address] on [Date] at [Time], all the
[Directors / Members] being present and voting, it was unanimously VOTED:

[Describe action being voted]
Sincerely,

Your name

Secretary

Telephone contact

youremail@yourcompany.corn
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: HOLIDAY LETTER TO STOCKHOLDERS

Dear [Contact name],

We hope you appreciate this time of the year as much as we do. We hope you will enjoy this holiday
season and we take this opportunity to extend to you and every member of your family our warmest
wishes for the coming.

We are enclosing the financial results for the fourth quarter and year to date period ending [Date] and
hope that this "good news" will add to your holiday spirits.

May your Christmas and Holiday season be filled with happiness and joy, followed by a most wonderful
New Year.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.corn
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: NOTICE OF MEETING OF DIRECTORS

Dear [Contact name],

Notice is hereby given that a meeting of the Board of Directors of [Company name] will be held on
[Date] at [Address], commencing at [Time].

Sincerely,
Your name
Your title

Telephone contact

youremail@vourcompanv.com
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A. MINUTES

MEETING MINUTES

[NAME OF ORGANISATION / COMMITTEE]
Opening:

The regular meeting of the [NAME OF ORGANIZATION / COMMITTEE] as called to order at
[TIME] on [DATE] in [PLACE] by [MEETING CHAIR].

Present:

[LIST OF ATTENDEES]

1. Approval of Agenda

The agenda was unanimously approved as distributed.

2. Approval of Minutes

The minutes of the previous meeting were unanimously approved as distributed.

3. Announcements

List all announcements made at the meeting. For example, new members, change of event, etc.
4. Open Issues

Summarize the discussion for each existing issue, state the outcome and assign any action item.
5. New Business

Summarize the discussion for new issues, state the next steps and assign any action item.

6. Agenda for Next Meeting

List the items to be discussed at the next meeting.

Adjournment:

Meeting was adjourned at [TIME] by [PERSON]. The next general meeting will be at [TIME] on
[DATE] in [PLACE].

Minutes submitted by: [NAME]

Approved by: [NAME]
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MINUTES OF MEETING OF DIRECTORS

[COMPANY NAME]

Minutes of a meeting of the Board of Directors of [Company name] duly called and held on [Date] at
[Address], commencing at [Time].

Present were:
[List of names]

With the approval of the directors’ present, [Chairman name] acted as Chairman of the meeting and
[Secretary name] recorded the minutes.

On motions duly made and seconded, it was voted that:
1. The minutes of the last meeting of directors be taken as read.
2. [Insert resolution per numbered paragraph].
Dissenting to the motion were [Dissenting names].
There being no further business to transact at this time, it was voted to adjourn the meeting.

Dated [Date]

[Secretary name], Secretary [Chairman name]|, Chairman
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WAIVER OF NOTICE, FIRST MEETING OF THE
BOARD OF DIRECTORS

[COMPANY NAME]

\WE, THE UNDERSIGNED, being the directors elected by the incorporators of the above-named
corporation, DO HEREBY WAIVE NOTICE of the time, place and purpose of the first meeting of
the Board of Directors of said corporation.

We designate the [Day]th day of [Month], [Year] at [Time] as the time and [Full address] as the place of
said meeting; the purpose of said meeting being to elect officers, authorize the issue of the capital stock,
authorize the purchase of property if necessary for the business of the corporation, and the transaction
of such other business as may be necessary or advisable to facilitate and complete the organization of
said corporation, and to enable it to carry on its contemplated business.

Dated: [Date]

[Name 1]

[Name 2]

[Name 3]
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MINUTES OF FIRST MEETING OF THE BOARD OF
DIRECTORS

[COMPANY NAME]

1. The first meeting of the Board of Directors was held at [Place] on the [Day]th day of [Month],
[Year] at [Time].

Present were:

[List of names]

constituting a quorum of the Board.

2. [Name] acted as Chairman and [Name] was appointed temporary Secretary of the meeting.
3. The Secretary presented and read a waiver of notice of the meeting, signed by all the directors.
4. The minutes of the organization meeting of incorporators were read and approved.

5. The following persons were nominated to the offices set opposite their respective names, to serve
for one year and until their successors are chosen and qualify:

[Name] - Chairman

[Name] - Vice Chairman
[Name] - Secretary

[Name] - President

[Name] - Chief Financial Officer

6. All the directors present having voted, the Chairman announced that the aforesaid had been
unanimously chosen as said officers, respectively.

7. The Chairman thereupon took the chair and the Secretary thereupon entered upon the discharge of
his duties.

8. Upon motion, duly made, seconded and carried, it was RESOLVED:

That the stock certificates of this corporation shall be in the form submitted at this meeting.
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9. Upon motion, duly made, seconded and carried, it was RESOLVED:

That the seal, an impression of which is herewith affixed, be adopted as the corporate seal of this
corporation.

10. The Secretary was authorized and directed to procure the proper corporate books.
11. Upon motion, duly made, seconded and carried, it was RESOLVED:

That the officers of this corporation be authorized and directed to open a bank account in the name of
the corporation, in accordance with a form of bank resolution attached to the minutes of this meeting.

12. [Name] reported the following balances in the bank accounts of the corporation at [Bank]:
Savings [Account #]: [Amount]
Checking [Account #]: [Amount]

13. Upon motion, duly made, seconded and carried, the following preambles and resolutions
were unanimously adopted:

WHEREAS, the following offer has been made to the corporation in consideration of the issuance of
tull paid and non-assessable shares of the corporation:

Price = [Amount] per share

[Number] shares issued to [Name]

[Number] shares issued to [Name]

[Number] shares issued to [Name]

([Name], [Name] and [Name] hereafter known as "Offerors")

WHEREAS, In the judgment of this Board of Directors of this corporation, said offer is good and
sufficient consideration for the shares demanded therefore and necessary for the business of this
corporation,

Now, therefore, be it RESOLVED:

That the aforesaid offer be and is hereby accepted and that the President and Secretary of this
corporation be and they hereby are authorized and directed to execute in the name and on behalf of this
corporation, and under its corporate seal, such agreement or agreements as may be necessary in
accordance with said offer.

FURTHER RESOLVED:
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That the President and Secretary be and they hereby are authorized and directed to issue and deliver in

accordance with said offer certificates of full paid and non-assessable shares of this corporation to the
said Offerors.

14. Upon motion, duly made, seconded and carried, the following preambles and resolutions
were unanimously adopted:

WHEREAS, the following loans have been offered to the corporation in consideration of the issuance
of promissory notes from the corporation:

[List]

WHEREAS, in the judgment of this Board of Directors of this corporation, said offer is good and
sufficient consideration for the loan offered therefore and necessary for the business of this corporation,

Now, therefore, be it RESOLVED:

That the aforesaid offer be and is hereby accepted and that the proper officers of this corporation be and
they hereby are authorized and directed to execute in the name and on behalf of this corporation, and
under its corporate seal, such agreements, copies of which are attached hereto, as may be necessary in
accordance with said offer.

15. Upon motion, duly made, seconded and carried, it was RESOLVED:

That in compliance with the laws of the State of [State/province], this corporation have and
continuously maintain a registered office within the State of [State/province] and have an agent at all
times in charge thereof, upon which agent process against this corporation may be served, and that the
books and records of the corporation shall be available for examination by any stockholder for any

proper purpose as provided by law.
16. Upon motion, duly made, seconded and carried, it was RESOLVED:

That the proper officers of the corporation be and they hereby are authorized and directed on behalf of
the corporation, and under its corporate seal, to make and file such certificate, report or other
instrument as may be required by law to be filed in any state, territory, or dependency of the United
States, or in any foreign country, in which said officers shall find it necessary or expedient to file the same
to authorize the corporation to transact business in such state, territory, dependency or foreign country.

17. Upon motion, duly made, seconded and carried, it was RESOLVED:

That the Chief Financial Officer be and hereby is authorized to pay all fees and expenses incident to and
necessary for the organization of the corporation.

There being no further business, the meeting upon motion adjourned.

171



ISAAC CHRISTOPHER LUBOGO

Dated: [Date]

[Secretary name], Secretary [Chairman name]|, Chairman
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MINUTES OF SPECIAL MEETING OF DIRECTORS

[COMPANY NAME]

A special meeting of the board of directors of [Company] was held at [Place & Address] on [Date], at
[Time] in accordance with the bylaws [or pursuant to call by the president or pursuant to written waiver
of notice signed by all of the directors, or the like].

1. The following directors were present:
[List of names]

2. The meeting was presided over by [Chairman name] and the secretary, [Secretary name], was
present and kept the minutes.

3. An agreement and written waiver of notice signed by all of the directors was read, the original copy
of which is inserted and reads as follows:

We, the undersigned, being all of the directors of [Company name], a corporation organized under the
laws of the State of [State/Province], consent and agree that a meeting of the board of directors be held
at [Address] on [Date], at [Time], to [Purpose], and for the transaction of any other business which may
be legally done at the meeting of the board of directors.

The meeting was called to order by the president.

4. On motions duly made and seconded, it was voted that:
3. The minutes of the last meeting of directors be taken as read.
4. [Insert resolution per numbered paragraph].

Dissenting to the motion were [Dissenting names].

There being no further business to transact at this time, it was voted to adjourn the meeting.

Dated [Date]

[Secretary name], Secretary [Chairman name]|, Chairman
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MINUTES OF [SPECIAL / REGULAR] MEETING OF
DIRECTORS

[COMPANY NAME]

Minutes of a [Special / Regular] meeting of the Board of Directors of [Company name] duly called and
held on [Date] at [Address], commencing at [Time].

1. The following directors were present and constituted a quorum of the Board:
[List of names].

2. The following directors were absent from the meeting:

[None or list of names].

3. The following individuals also were present at the meeting:

[List of names and titles].

4. [Name] acted as chairman and called the meeting to order and announced that this meeting was
held pursuant to a written notice of meeting which was given to all directors of this corporation. A
Copy of this notice was ordered inserted in the corporation’s Minute Book immediately preceding
the minutes of this meeting.

[Or, if this meeting was held without notice, the following paragraph should be inserted in place of the
prior paragraph]

S. The chairman called the meeting to order an announced that this meeting was held pursuant to
written waiver of notice and consent to the holding of this meeting. The waiver and consent was
presented to this meeting and, on a motion duly made, seconded, and [Unanimously] carried, was
made a part of the records and ordered inserted in the corporation’s Minute Book immediately
preceding the records of this meeting.

6. The minutes of the last meeting of directors were then read and approved.

7. The Board then discussed [Insert business transacted; for example, establishment of committee,
adoption of share purchase agreement, approval of employment agreement, etc.].

On motion duly made and seconded, the following resolutions were adopted:
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[Insert resolutions]

Because there was no further business to come before the Board of Directors at this meeting, on motion

duly made and seconded, the meeting was adjourned.

Date:

[Secretary’s Name], Secretary
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WAIVER OF NOTICE, ORGANIZATION MEETING
OF INCORPORATORS

[COMPANY NAME]

WE, THE UNDERSIGNED, being all the incorporators of the corporation above named, organized
under the laws of the State of [State], DO HEREBY WAIVE NOTICE of the time, place and purpose
of the organization meeting of said incorporators, and do fix the [Day]™ day of [Month], [Year] at
[Time] as the time, and [Place] as the place of said meeting.

And we do hereby waive all the requirements of the statutes of [State] as to the notice of this meeting,

and do consent to the transaction of such business as may come before the meeting.

Dated: [Date]

[DIRECTOR 1]

[DIRECTOR 2]

[DIRECTOR 3]
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MINUTES OF ORGANIZATION MEETING OF
INCORPORATORS

[COMPANY NAME]

The organization meeting of the incorporators was held on the [Day]th day of [Month], [Year] at
[Time], at [Place] pursuant to a written waiver of notice, signed by all the incorporators fixing said time

and place.

1. The following incorporators were present in person:

[List of names]

being all of the incorporators of the corporation.

[Name] acted as Chairman and [Name] was appointed Secretary of the meeting.

2. The Chairman announced that a Certificate of Incorporation had been issued to this corporation
by [the Department of State] and that a certified copy of the Certificate had been forwarded for
recording in the Office of the Recorder of Deeds and instructed the Secretary to cause a copy of the
Certificate of Incorporation to be prefixed to the minutes.

Upon motion, duly made, seconded and carried, it was RESOLVED:

That the certificate of Incorporation of the corporation be and it hereby is accepted and that this
corporation proceed to do business thereunder.

3. The Secretary presented a form of By-Laws for the regulation of the affairs of the corporation, which
were read article by article.

Upon motion, duly made, seconded and carried, it was RESOLVED:

That the By-Laws presented at this meeting, as amended and attached to the Minutes, were unanimously
adopted and the Secretary was instructed to cause the same to be inserted in the minute book
immediately following the copy of the Certificate of Incorporation.

4. The Chairman stated that the next business before the meeting was the election of a Board of
Directors.

After discussion, [Name] and [Name] were nominated for directors of the corporation, to hold office
for the ensuing year and until others are chosen and qualified in their stead. No other nominations
having been made, the vote was taken and the aforesaid nominees declared duly elected.

Upon motion, duly made, seconded and carried, it was RESOLVED:
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That the Board of Directors be and they are hereby authorized to issue the capital stock of this
corporation to the full amount or number of shares authorized by the Certificate of Incorporation, in
such amounts and proportions as from time to time shall be determined by the Board, and to accept in
full or in part payment thereof such property as the Board may determine shall be good and sufficient
consideration and necessary for the business of the corporation.

There being no further business to transact at this time, it was voted to adjourn the meeting.

Dated: [Date]

[Secretary name], Secretary [Chairman name]|, Chairman
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MINUTES OF [ANNUAL / SPECIAL] MEETING OF
SHAREHOLDERS

[COMPANY NAME]

The shareholders of [Company Name] held [the/a Annual/Special] Meeting of Shareholders on [Date]
at [Time], at [Place].

1. Shareholders present at the meeting, in person or by proxy, represented [Number] shares of
common stock of the corporation.

The following stockholders were present in person:

Names No. of Shares
The following stockholders were represented by proxy:
Names No. of Shares

2. The President of this corporation served as Chairman and called the meeting to order, and
announced that a quorum was present and that this meeting was held pursuant to a written notice
of meeting given to all shareholders of this corporation. A copy of this notice was ordered inserted

in the minute book immediately preceding the minutes of this meeting.

[Or, if the meeting was held without notice, the following paragraph should be inserted, substituting
the above]:

The President of this corporation called the meeting to order, and announced that the meeting was held
pursuant to written waiver of notice and consent to the holding of the meeting. The waiver and consent
was presented to this meeting and, on a motion duly made, seconded and unanimously carried, was
made a part of the records and ordered inserted in the minute book immediately preceding the records

of this meeting.

[The minutes of the previous meeting of shareholders were then read and approved.] OR [It was then
moved, seconded, and unanimously resolved to dispense with the reading of the minutes of the previous
meeting. ]

3. The President then announced that the election of directors was in order. Directors were then
nominated to serve until the next annual meeting of shareholders and until their successors were
duly elected and qualified. The following nominations were made and seconded:

[List of names]
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4. No further nominations were made, and the above were [duly/unanimously] elected as directors of

this corporation.

5. The [Year] annual report of the president and directors of the [Company name] was presented and

read, and upon motion of [Name], seconded, it was resolved:

That the report be received filed with the secretary in the form as presented to the meeting.

6. The secretary was directed to insert in the minute book a copy of each of the following papers:

1.

2.

3.

4.

Notice of the meeting and proof of mailing.
Form of proxy.
Report of the president and directors.

Inspectors’ oath and report.

7. On motion duly made and seconded, the following business came before the shareholders:

[Insert business transacted; for example, vote for amendment to Articles or Bylaws. Note: All actions

taken at the Meeting of Shareholders should be recorded in the minutes of the meeting, ]

8. Because there was no further business to come before this meeting, on motion duly made, seconded,

and carried, this meeting was adjourned.

Date:

[Secretary’s name], Secretary
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B. PROXY

IRREVOCABLE PROXY

[COMPANY NAME]

The undersigned, as record holder of the securities of [NAME OF CORPORATION] described
below, hereby revokes any previous proxies and irrevocably appoints [NAME] as the undersigned’s
proxy to attend all shareholders’ meetings and to vote, execute consents, and otherwise represent those
shares in the same manner and with the same effect as if the undersigned were personally present at any
such meeting or voting such securities or personally acting on any matters submitted to shareholders for

approval or consent.
The proxy holder will have the full power of substitution and revocation.
This proxy is made pursuant to an agreement of [DESCRIBE], dated [DATE].

This proxy will be irrevocable until [DATE]. This proxy will be revocable, notwithstanding the period
of irrevocability specified above, as required under applicable law.

BEIT KNOWN, that for good consideration, the undersigned, being the owner of [NUMBER] shares
of voting stock of [CORPORATION NAME], does hereby grant to [NAME], a non-revocable proxy
to vote on behalf of the undersigned shares of said stock at any future meeting of the stockholders of the
Corporation, and said proxy holder is entitled to attend said meetings on my behalf or vote said shares
through mail proxy.

During the pendency of this proxy, the rights to vote said shares shall be exclusively held by the proxy
holder and shall not be voted by the undersigned. This proxy shall not be revocable and shall remain in
effect until [DATE], [YEAR], when all rights hereunder shall terminate.

The undersigned agrees to annex a legend to said shares stating the existence of this outstanding proxy,

as all rights hereunder shall survive any sale or transfer of said shares.

THIS PROXY SHALL BE SIGNED EXACTLY AS THE SHAREHOLDER’S NAME APPEARS
ON HIS STOCK CERTIFICATE. JOINT SHAREHOLDERS MUST EACH SIGN THIS
PROXY.IF SIGNED BY AN ATTORNEY IN FACT, THE POWER OF ATTORNEY MUST BE
ATTACHED.

[SIGNATURE]
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[PRINTED NAME AS APPEARS ON STOCK CERTIFICATE]

Securities Information:

Certificate No.:

Number of Shares:

Class of Shares:
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REVOCABLE PROXY

[COMPANY NAME]

The undersigned, as record holder of the securities of [Name of corporation] described below, hereby
revokes any previous proxies and appoints [Name] as the undersigned’s proxy to attend all shareholders’
meetings and to vote, execute consents, and otherwise represent those shares in the same manner and
with the same effect as if the undersigned were personally present at any such meeting or voting such
securities or personally acting on any matters submitted to shareholders for approval or consent.

1. The proxy holder will have the full power of substitution and revocation.

2. This proxy is made pursuant to an agreement of [DESCRIBE], dated [Date].

3. This proxy is revocable at any time, and unless revoked, shall terminate on [Date].

BE IT KNOWN, that the undersigned, being the owner of [Number] shares of voting stock of
[Corporation name], do hereby grant to [Name], a proxy to vote on behalf of the undersigned
[Number] shares of said stock at any future meeting of the stockholders of the Corporation; and said
proxy holder is entitled to attend said meetings on my behalf or vote said shares through mail proxy.

During the pendency of this proxy, all rights to vote said shares shall be held by the proxy holder and
shall not be voted by the undersigned, provided the undersigned may revoke this proxy at any time.

THIS PROXY SHALL BE SIGNED EXACTLY AS THE SHAREHOLDER’S NAME APPEARS
ON HIS STOCK CERTIFICATE. JOINT SHAREHOLDERS MUST EACH SIGN THIS
PROXY. IF SIGNED BY AN ATTORNEY IN FACT, THE POWER OF ATTORNEY MUST BE
ATTACHED.

[Signature]

[Printed name as appears on stock certificate]

Securities Information:

Certificate No.:

Number of Shares:

Class of Shares:
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REVOCATION OF PROXY

[COMPANY NAME]

The undersigned, as owner of the securities of [Name of corporation] described below, hereby revokes
any and all proxies and substitutions of proxies, including the proxy executed on [Date], naming
[Name] as proxy, and further revokes any and all authority heretofore given to any person or persons to
attend meetings, vote, consent, or otherwise act on behalf of the undersigned in any manner whatsoever

with respect to such securities.

Dated: [Date]

[Signature]

[Printed name as on stock certificate]

Securities Information:

Certificate No.:

Number of Shares:

Class of Shares:
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RESOLUTIONS AND RESIGNATIONS

BOARD RESOLUTION ADOPTED ON [DATE]

The undersigned, being all the directors of [COMPANY NAME], hereby sign the following amended

resolutions:

RESOLVED THAT:

1. The financial statements of the corporation for the fiscal year ended [MONTH AND DAY],
prepared by [ACCOUNTANT’S NAME], Chartered Accountants, under their comments dated
[DATE], are approved which approval shall be evidenced by signature of the balance sheet.

OR

2. The financial statements of the corporation for the fiscal year ended [MONTH AND DAY],
prepared by [AUDITORS' NAMES], under their audit report dated [DATE], are approved, which
approval shall be evidenced by signature of the balance sheet.

3. The approved financial statements be placed before the annual meeting of shareholders of the
corporation.

4. [ACCOUNTANTS] are appointed the accountants of the corporation for the current fiscal
year.

S. By-Law No. [NUMBER] is passed as a by-law of the corporation to be placed before a meeting
of shareholders of the corporation for confirmation.

6. The application to amend the Articles of Incorporation [OR LETTERS PATENT] of the
corporation in the draft form appended as Schedule A to these resolutions is approved to be placed
before a meeting of shareholders of the corporation for confirmation.

7. The corporation sells substantially all its assets to [PURCHASER NAME] in accordance with
the draft agreement of purchase and sale appended as Schedule A to these resolutions.

8. [CHAIRMAN NAME] is elected as Chairman of the Board of Directors.

9. A dividend of [AMOUNT] per share is declared on the issued [CLASS NAME] shares of the
corporation held by the [CLASS NAME] shareholders of record as of this date.

10. The salary of the [OFFICER] of the corporation is fixed at [AMOUNT] per annum effective
[DATE].

11.  The corporation executes the [CONTRACT/INSTRUMENT] in the draft form appended as
Schedule A to these resolutions.
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12.  The transfer of [NUMBER AND CLASS OF SHARES] from [TRANSFEROR NAME] to
[TRANSFEREE NAME] is approved.

13. The address of the head [OR REGISTERED)] oftice of the corporation is changed to [NEW
ADDRESS].

[DIRECTOR NAME] [DIRECTOR NAME]
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: RESIGNATION OF DIRECTORSHIP

Dear [Contact name],

I hereby resign as a director of [Company name] effective immediately.
Yours very truly,

Your name

Your title

Telephone contact

youremail@yourcompany.corn
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[DATE]
Contact Name
Address
Address2
City, State/Province

Zip/Postal Code

OBJECT: RESIGNATION OF OFFICE

Dear [Contact name],

I hereby resign as [Office] of [Company name] effective immediately.
Yours very truly,

Your name

Your title

Telephone contact

youremail@yourcompany.corn
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SHAREHOLDERS RESOLUTION

The undersigned, being all the shareholders of [Company name], hereby sign the following annual

resolutions:
RESOLVED THAT:

1. These resolutions are in place of an annual meeting of shareholders of the corporation.

2. The financial statements of the corporation for the fiscal year ended [Month and day], prepared
by [Accountants’ name], Chartered Accountants, under their comments dated [Date], are
received.

OR

3. The financial statements of the corporation for the fiscal year ended [Month and day], prepared
by [Auditors’ names], under their audit report dated [Date], are approved.

4. [Directors names] are continued as directors of the corporation.

5. No auditor be appointed for the current fiscal year of the corporation.

OR

6. [Auditor names] are appointed the auditors of the corporation for the current fiscal year.

7. The acts of the Board of Directors since the last annual meeting of shareholders are approved
and ratified.

8. [Director name] is elected as a director of the corporation.

9. By-Law No. [Number] passed by the Board of Directors of the corporation is confirmed.

10. The application to amend the Articles of Incorporation [OR Letters Patent] of the corporation
in the draft form appended as Schedule A to these resolutions is approved.

11. The proposed sale by the corporation of substantially all its assets to [Purchaser name] in
accordance with the draft agreement of purchase and sale appended as Schedule A to these
resolutions is approved.

12. [Director name] is removed as a director of the corporation.

Dated: [Date]
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C. SHAREHOLDERS

ARTICLES OF INCORPORATION

These Articles of Incorporation (the “Agreement”) are made and effective [DATE],

BY: [INCORPORATOR NAME] (the "Incorporator”), an individual / a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [REGISTERED AGENT NAME] (the "Registered Agent"), an individual / a corporation
organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:

1. ARTICLES OF INCORPORATION OF [CORPORATION NAME]

The undersigned subscriber to these Articles of Incorporation, a natural person competent to contract,
hereby forms a corporation under the laws of the State of [STATE/PROVINCE].

2. NAME
The name of the corporation shall be:
3. NATURE OF BUSINESS

This corporation may engage in or transact any and all lawful activities or business permitted under the
laws of [COUNTRY], the State of [STATE/PROVINCE], or any other state, county, territory or

nation.
4, CAPITAL STOCK

The maximum number of shares of stock that this corporation is authorized to have outstanding at any
one time is [NUMBER] shares of common stock having a par value of [VALUE] per share.

5. ADDRESS

The street address of the initial registered office of the corporation shall be: [ADDRESS] and the name
of the initial Registered Agent for the corporation at that address is: [NAME]

6. SPECIAL PROVISIONS

The stock of this corporation is intended to qualify under the requirements of Section [NUMBER] of
the [LAW OR CODE] and the regulations issued thereunder. Such actions as may be necessary shall be
deemed to have been taken by the appropriate officers to accomplish this compliance.

7. TERM OF EXISTENCE
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This corporation shall exist perpetually.
8. LIMITATION OF LIABILITY

Each director, stockholder and officer, in consideration for his services, shall, in the absence of fraud, be
indemnified, whether then in office or not, for the reasonable cost and expenses incurred by him in
connection with the defense of, or for advice concerning any claim asserted or proceeding brought

against him by reason of his being or having been a director, stockholder or officer of the corporation or
of any subsidiary of the corporation, whether or not wholly owned, to the maximum extent permitted
by law. The foregoing right of indemnification shall be inclusive of any other rights to which any
director,

stockholder or officer may be entitled as a matter of law.
9. SELF DEALING

No contract or other transaction between the corporation and other corporations, in the absence of
fraud, shall be affected or invalidated by the fact that any one or more of the directors of the corporation
is or are interested in a contract or transaction, or are directors or officers of any other corporation, and
any director or directors, individually or jointly, may be a party or parties to, or may be interested in

such contract, act or transaction, or in any way connected with such person or person's firm or

corporation, and each and every person who may become a director of the corporation is hereby

relieved from any liability that might otherwise exist from this contracting with the corporation for the
benefit of himself or any firm, association or corporation in which he may be in any way interested. Any
director of the corporation may vote upon any transaction with the corporation without regard to the
fact

that he is also a director of such subsidiary or corporation.

This corporation shall have a minimum of [NUMBER] director(s). The initial Board of Directors shall
consist of:

[NAME] and [FUNCTION]
[NAME] and [FUNCTION]

10. DESIGNATION OF AND ACCEPTANCE BY REGISTERED AGENT

The Registered Agent agrees and accepts service of process; to keep the office open during prescribed
hours; to post my name (and any other officers of said corporation authorized to accept service of

process at the above designated address) in some conspicuous place in the office as required by law.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above
written.

INCORPORATOR REGISTERED AGENT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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ACKNOWLEDGMENT

State of [STATE]
County of [COUNTY]

On [DATE] before me, [NAME OF NOTARY], notary, personally appeared [NAME OF
PERSON(S) INVOLVED)], personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which
the person(s) acted, executed the instrument.

Witness my hand and official seal.

Signature:

Notary

(Seal)
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BY-LAWS OF [CORPORATION]

These By-Laws of [CORPORATION] (the “Agreement”) are made and effective [DATE].
1. CORPORATE OFFICES
1.1. Principal Office

The Board of Directors shall fix the location of the principal executive office of the corporation at any
place within or outside the State of [STATE/PROVINCE]. If the principal executive office is located
outside [STATE/PROVINCE] and the corporation has one or more business offices in
[STATE/PROVINCE], then the Board of Directors shall fix and designate a principal business office
in [STATE/PROVINCE].

1.2. Other Offices
The Board of Directors may at any time establish branch or subordinate offices at any place or places.
2. MEETINGS OF SHAREHOLDERS

2.1. Place Of Meetings

All meetings of shareholders shall be held at any place within or outside the State of
[STATE/PROVINCE] designated by the Board of Directors. In the absence of any such designation,
shareholders’ meetings shall be held at the principal executive office of the corporation or at any place
consented to in writing by all persons entitled to vote at such meeting, given before or after the meeting
and filed with the Secretary of the corporation.

2.2. Annual Meeting

An annual meeting of shareholders shall be held each year on a date and at a time designated by the
Board of Directors. At that meeting, directors shall be elected. Any other proper business may be

transacted at the annual meeting of shareholders.
2.3. Special Meetings

Special meetings of the shareholders may be called at any time, subject to the provisions of Sections 2.4
and 2.5 of these By-Laws, by the Board of Directors, the Chairman of the Board, the President or the
holders of shares entitled to cast not less than [%)] of the votes at that meeting.

If a special meeting is called by anyone other than the Board of Directors or the President or the
Chairman of the Board, then the request shall be in writing, specifying the time of such meeting and the
general nature of the business proposed to be transacted, and shall be delivered personally or sent by
registered mail or by other written communication to the Chairman of the Board, the President, any
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Vice President or the Secretary of the corporation. The officer receiving the request forthwith shall cause
notice to be given to the shareholders entitled to vote, in accordance with the provisions of Sections 2.4
and 2.5 of these By-Laws, that a meeting will be held at the time requested by the person or persons
calling the meeting, so long as that time is not less than [NUMBER] nor more than [NUMBER] days
after the receipt of the request. If the notice is not given within [NUMBER] days after receipt of the
request, then the person or persons requesting the meeting may give the notice. Nothing contained in
this paragraph of this Section 2.3 shall be construed as limiting, fixing or affecting the time when a
meeting of shareholders called by action of the Board of Directors may be held.

2.4. Notice Of Shareholders’ Meetings

All notices of meetings of shareholders shall be sent or otherwise given in accordance with Section 2.5
of these By-Laws not less than [NUMBER] (or, if sent by third-class mail pursuant to Section 2.5 of
these By-Laws, not less than [NUMBER] nor more than [NUMBER] days before the date of the
meeting to each shareholder entitled to vote thereat. Such notice shall state the place, date, and hour of
the meeting and (i) in the case of a special meeting, the general nature of the business to be transacted,
and no business other than that specified in the notice may be transacted, or (ii) in the case of the annual
meeting, those matters which the Board of Directors, at the time of the mailing of the notice, intends to
present for action by the shareholders, but, subject to the provisions of the next paragraph of this Section
2.4, any proper matter may be presented at the meeting for such action. The notice of any meeting at
which Directors are to be elected shall include the names of nominees intended at the time of the notice
to be presented by the Board for election.

If action is proposed to be taken at any meeting for approval of (i) a contract or transaction in which a
director has a direct or indirect financial interest, (ii) an amendment of the Articles of Incorporation, ,
(ili) a reorganization of the corporation, (iv) a voluntary dissolution of the corporation, or (v) a
distribution in dissolution other than in accordance with the rights of any outstanding preferred shares,
then the notice shall also state the general nature of that proposal.

2.5. Manner Of Giving Notice; Affidavit Of Notice

Notice of a shareholders’ meeting shall be given either personally or by first-class mail, or, if the
corporation has outstanding shares held of record by [NUMBER] or more persons on the record date
for the shareholders' meeting, notice may be sent by third-class mail, or other means of written
communication, addressed to the shareholder at the address of the shareholder appearing on the books
of the corporation or given by the shareholder to the corporation for the purpose of notice; or if no such
address appears or is given, at the place where the principal executive office of the corporation is located
or by publication at least once in a newspaper of general circulation in the county in which the principal
executive office is located. The notice shall be deemed to have been given at the time when delivered
personally or deposited in the mail or sent by other means of written communication.
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If any notice (or any report referenced in Article VII of these By-Laws) addressed to a shareholder at the
address of such shareholder appearing on the books of the corporation is returned to the corporation by
the [COUNTRY] Postal Service marked to indicate that the [COUNTRY] Postal Service is unable to
deliver the notice to the shareholder at that address, all future notices or reports shall be deemed to have
been duly given without further mailing if the same shall be available to the shareholder upon written
demand of the shareholder at the principal executive office of the corporation for a period of
[NUMBER] year from the date of the giving of the notice.

An affidavit of mailing of any notice or report in accordance with the provisions of this Section 2.5,
executed by the Secretary, Assistant Secretary or any transfer agent, shall be prima facie evidence of the
giving of the notice or report.

2.6. Quorum

Unless otherwise provided in the Articles of Incorporation of the corporation, a majority of the shares
entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of the
shareholders. The shareholders present at a duly called or held meeting at which a quorum is present
may continue to transact business until adjournment notwithstanding the withdrawal of enough
shareholders to leave less than a quorum, if any action taken (other than adjournment) is approved by
at least a majority of the shares required to constitute a quorum.

In the absence of a quorum, any meeting of shareholders may be adjourned from time to time by the
vote of a majority of the shares represented either in person or by proxy, but no other business may be
transacted, except as provided in the last sentence of the preceding paragraph.

2.7. Adjourned Meeting; Notice

Any shareholders' meeting, annual or special, whether or not a quorum is present, may be adjourned
from time to time by the vote of the majority of the shares represented at that meeting, either in person

or by proxy.

When any meeting of shareholders, either annual or special, is adjourned to another time or place, notice
need not be given of the adjourned meeting if its time and place are announced at the meeting at which
the adjournment is taken. However, if the adjournment is for more than [NUMBER] days from the
date set for the original meeting or if a new record date for the adjourned meeting is fixed, a notice of
the adjourned meeting shall be given to each shareholder of record entitled to vote at the adjourned
meeting in accordance with the provisions of Sections 2.4 and 2.5 of these By-Laws. At any adjourned
meeting the corporation may transact any business which might have been transacted at the original
meeting.

2.8. Voting
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The shareholders entitled to vote at any meeting of shareholders shall be determined in accordance with
the provisions of Section 2.11 of these By-Laws. Elections for directors and voting on any other matter
at a shareholders' meeting need not be by ballot unless a shareholder demands election by ballot at the
meeting and before the voting begins.

Except as provided in the last paragraph of this Section 2.8, or as may be otherwise provided in the
Articles of Incorporation, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote of the shareholders. Any holder of shares entitled to vote on any matter
may vote part of the shares in favor of the proposal and refrain from voting the remaining shares or may
vote them against the proposal other than elections to office, but, if the shareholder fails to specify the
number of shares such shareholder is voting affirmatively, it will be conclusively presumed that the
shareholder’s approving vote is with respect to all shares which the shareholder is entitled to vote. The
affirmative vote of the majority of the shares represented and voting at a duly held meeting at which a
quorum is present (which shares voting affirmatively also constitute at least a majority of the required
quorum) shall be the act of the shareholders, unless the vote of a greater number or voting by classes is
required by the [CODE] or by the Articles of Incorporation.

Atashareholders' meeting at which directors are to be elected, a shareholder shall be entitled to cumulate
votes either (i) by giving one candidate a number of votes equal to the number of directors to be elected
multiplied by the number of votes to which that shareholder's shares are normally entitled or (ii) by
distributing the shareholder's votes on the same principle among as many candidates as the shareholder
thinks fit, if the candidate or candidates' names have been placed in nomination prior to the voting and
the shareholder has given notice prior to the voting of the sharecholder's intention to cumulate the
shareholder’s votes. If any one shareholder has given such a notice, then every shareholder entitled to
vote may cumulate votes for candidates in nomination. The candidates receiving the highest number of
affirmative votes, up to the number of directors to be elected, shall be elected; votes against any candidate
and votes withheld shall have no legal effect.

2.9. Validation Of Meetings; Waiver Of Notice; Consent

The transactions of any meeting of shareholders, either annual or special, however called and noticed,
and wherever held, are as valid as though they had been taken at a meeting duly held after regular call
and notice, if a quorum be present either in person or by proxy, and if, either before or after the meeting,
each of the persons entitled to vote, not present in person or by proxy, signs a written waiver of notice
or a consent to the holding of the meeting or an approval of the minutes thereof. Neither the business
to be transacted at nor the purpose of any annual or special meeting of shareholders need be specified in
any written waiver of notice or consent to the holding of the meeting or approval of the minutes thereof,
except that if action is taken or proposed to be taken for approval of any of those matters specified in
the second paragraph of Section 2.4 of these By-Laws, the waiver of notice or consent or approval shall
state the general nature of the proposal. All such waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.
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Attendance of a person at a meeting shall constitute a waiver of notice of and presence at that meeting,
except when the person objects, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened and except that attendance at a meeting is not a
waiver of any right to object to the consideration of matters required by the [CODE] to be included in
the notice of such meeting but not so included, if such objection is expressly made at the meeting.

2.10. Shareholder Action By Written Consent Without A Meeting

Any action which may be taken at any annual or special meeting of shareholders may be taken without
a meeting and without prior notice, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding shares having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon were present and voted.

Directors may not be elected by written consent except by unanimous written consent of all shares
entitled to vote for the election of directors. However, a director may be elected at any time to fill any
vacancy on the Board of Directors, provided that it was not created by removal of a director and that it
has notbeen filled by the directors, by the written consent of the holders of a majority of the outstanding
shares entitled to vote for the election of directors.

All such consents shall be maintained in the corporate records. Any shareholder giving a written
consent, or the shareholder's proxy holders, or a transferee of the shares, or a personal representative of
the shareholder, or their respective proxy holders, may revoke the consent by a writing received by the
Secretary of the corporation before written consents of the number of shares required to authorize the

proposed action have been filed with the Secretary.

If the consents of all shareholders entitled to vote have not been solicited in writing, the Secretary shall
give prompt notice of any corporate action approved by the shareholders without a meeting by less than
unanimous written consent to those shareholders entitled to vote who have not consented in writing.
Such notice shall be given in the manner specified in Section 2.5 of these By-Laws. In the case of approval
of (i) a contract or transaction in which a director has a direct or indirect financial interest, (ii)
indemnification of a corporate agent, (iii) a reorganization of the corporation, and (iv) a distribution in
dissolution other than in accordance with the rights of outstanding preferred shares, the notice shall be
given at least NUMBER] days before the consummation of any action authorized by that approval,
unless the consents of all shareholders entitled to vote have been solicited in writing.

2.11. Record Date For Shareholder Notice; Voting; Giving Consents

In order that the corporation may determine the shareholders entitled to notice of any meeting or to
vote, the Board of Directors may fix, in advance, a record date, which shall not be more than
[NUMBER] days nor less than [NUMBER] days prior to the date of such meeting nor more than
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[NUMBER] days before any other action. Shareholders at the close of business on the record date are
entitled to notice and to vote, as the case may be, notwithstanding any transfer of any shares on the
books of the corporation after the record date, except as otherwise provided in the Articles of
Incorporation or the [CODE] .

A determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders
shall apply to any adjournment of the meeting unless the Board of Directors fixes a new record date for
the adjourned meeting, but the Board of Directors shall fix a new record date if the meeting is adjourned
for more than [NUMBER] days from the date set for the original meeting.

If the Board of Directors does not so fix a record date:

i. The record date for determining shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the business day next preceding the day on
which notice is given or, if notice is waived, at the close of business on the business day next
preceding the day on which the meeting is held.

ii. The record date for determining shareholders entitled to give consent to corporate action in
writing without a meeting, (i) when no prior action by the Board has been taken, shall be the
day on which the first written consent is given, or (ii) when prior action by the Board has been
taken, shall be at the close of business on the day on which the Board adopts the resolution
relating thereto, or the [NUMBER] day prior to the date of such other action, whichever is
later.

The record date for any other purpose shall be as provided in Section 8.1 of these By-Laws.
2.12. Proxies

Every person entitled to vote for directors, or on any other matter, shall have the right to do so either in
person or by one or more agents authorized by a written proxy signed by the person and filed with the
Secretary of the corporation. A proxy shall be deemed signed if the shareholder's name or other
authorization is placed on the proxy (whether by manual signature, typewriting, telegraphic or
electronic transmission or otherwise) by the shareholder or the shareholder's attorney-in-fact. A validly
executed proxy which does not state that it is irrevocable shall continue in full force and effect unless (i)
the person who executed the proxy revokes it prior to the time of voting by delivering a writing to the
corporation stating that the proxy is revoked or by executing a subsequent proxy and presenting it to
the meeting or by attendance at such meeting and voting in person, or (ii) written notice of the death or
incapacity of the maker of that proxy is received by the corporation before the vote pursuant to that
proxy is counted; provided, however, that no proxy shall be valid after the expiration of [NUMBER]
months from the date thereof, unless otherwise provided in the proxy. The dates contained on the forms
of proxy presumptively determine the order of execution, regardless of the postmark dates on the
envelopes in which they are mailed.
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2.13. Inspectors Of Election

In advance of any meeting of shareholders, the Board of Directors may appoint inspectors of election to
act at the meeting and any adjournment thereof. If inspectors of election are not so appointed or
designated or if any persons so appointed fail to appear or refuse to act, then the Chairman of the
meeting may, and on the request of any shareholder or a shareholder's proxy shall, appoint inspectors of
election (or persons to replace those who so fail to appear) at the meeting. The number of inspectors
shall be either NUMBER] or [NUMBER]. If appointed at a meeting on the request of [NUMBER]
or more shareholders or proxies, the majority of shares represented in person or by proxy shall determine
whether NUMBER] or [NUMBER] inspectors are to be appointed.

The inspectors of election shall determine the number of shares outstanding and the voting power of
each, the shares represented at the meeting, the existence of a quorum, and the authenticity, validity,
and effect of proxies, receive votes, ballots or consents, hear and determine all challenges and questions
in any way arising in connection with the right to vote, count and tabulate all votes or consents,
determine when the polls shall close, determine the result and do any other acts that may be proper to
conduct the election or vote with fairness to all shareholders.

3. DIRECTORS
3.1. Powers

Subject to the provisions of the [CODE] and any limitations in the Articles of Incorporation and these
By-Laws relating to action required to be approved by the shareholders or by the outstanding shares, the
business and affairs of the corporation shall be managed and all corporate powers shall be exercised by
or under the direction of the Board of Directors. The Board may delegate the management of the day-
to-day operation of the business of the corporation to a management company or other person provided
that the business and affairs of the corporation shall be managed and all corporate powers shall be
exercised under the ultimate direction of the Board.

3.2. Number Of Directors
The authorized number of directors of the corporation shall be [NUMBER].

3.3. Election And Term Of Office Of Directors

At each annual meeting of shareholders, directors shall be elected to hold office until the next annual
meeting. Each director, including a director elected to fill a vacancy, shall hold office until the expiration
of the term for which elected and until a successor has been elected and qualified, except in the case of
the death, resignation, or removal of such a director.

3.4. Removal
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The entire Board of Directors or any individual director may be removed from office without cause by
the affirmative vote of a majority of the outstanding shares entitled to vote on such removal; provided,
however, that unless the entire Board is removed, no individual director may be removed when the votes
cast against such director's removal, or not consenting in writing to such removal, would be sufficient
to elect that director if voted cumulatively at an election at which the same total number of votes cast
were cast (or, if such action is taken by written consent, all shares entitled to vote were voted) and the
entire number of directors authorized at the time of such director’s most recent election were then being
elected.

3.5. Resignation And Vacancies

Any director may resign effective upon giving oral or written notice to the Chairman of the Board, the
President, the Secretary or the Board of Directors, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignation of a director is effective at a future time, the Board
of Directors may elect a successor to take office when the resignation becomes effective.

Vacancies on the Board of Directors may be filled by a majority of the remaining directors, or if the
number of directors then in office is less than a quorum by (i) unanimous written consent of the
directors then in office, (ii) the affirmative vote of a majority of the directors then in office at a meeting
held pursuant to notice or waivers of notice, or (iii) a sole remaining director; however, a vacancy created
by the removal of a director by the vote or written consent of the shareholders or by court order may be
filled only by the affirmative vote of a majority of the shares represented and voting at a duly held
meeting at which a quorum is present (which shares voting affirmatively also constitute at least a
majority of the required quorum), or by the unanimous written consent of all shares entitled to vote
thereon. Each director so elected shall hold office until the next annual meeting of the shareholders and
until a successor has been elected and qualified, or until his or her death, resignation or removal.

A vacancy or vacancies in the Board of Directors shall be deemed to exist (i) in the event of the death,
resignation or removal of any director, (ii) if the Board of Directors by resolution declares vacant the
office of a director who has been declared of unsound mind by an order of court or convicted of a felony,
(iii) if the authorized number of directors is increased, or (iv) if the shareholders fail, at any meeting of
shareholders at which any director or directors are elected, to elect the full authorized number of

directors to be elected at that meeting.

The shareholders may elect a director or directors at any time to fill any vacancy or vacancies not filled
by the directors, but any such election by written consent, other than to fill a vacancy created by removal,
shall require the consent of the holders of a majority of the outstanding shares entitled to vote thereon.
A director may not be elected by written consent to fill a vacancy created by removal except by
unanimous consent of all shares entitled to vote for the election of directors.
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3.6. Place Of Meetings; Meetings By Telephone

Regular meetings of the Board of Directors may be held at any place within or outside the State of
[STATE/PROVINCE] that has been designated from time to time by resolution of the Board. In the
absence of such a designation, regular meetings shall be held at the principal executive office of the
corporation. Special meetings of the Board may be held at any place within or outside the State of
[STATE/PROVINCE] that has been designated in the notice of the meeting or, if not stated in the

notice or if there is no notice, at the principal executive office of the corporation.

Members of the Board may participate in a meeting through the use of conference telephone or similar
communications equipment, so long as all directors participating in such meeting can hear one another.
Participation in a meeting pursuant to this paragraph constitutes presence in person at such meeting.

3.7. Regular Meetings

Regular meetings of the Board of Directors may be held without notice if the time and place of such
meetings are fixed by the Board of Directors.

3.8. Special Meetings; Notice

Subject to the provisions of the following paragraph, special meetings of the Board of Directors for any
purpose or purposes may be called at any time by the Chairman of the Board, the President, any Vice
President, the Secretary or any [NUMBER] directors.

Notice of the time and place of special meetings shall be delivered personally or by telephone to each
director or sent by first-class mail, telegram, charges prepaid, or by fax, addressed to each director at that
director’s address as it is shown on the records of the corporation. If the notice is mailed, it shall be
deposited in the [COUNTRY] mail at least [NUMBER] days before the time of the holding of the
meeting. If the notice is delivered personally or by telephone or by fax or telegram, it shall be delivered
personally or by telephone or by fax or to the telegraph company at least[NUMBER] hours before the
time of the holding of the meeting. Any oral notice given personally or by telephone may be
communicated either to the director or to a person at the office of the director who the person giving
the notice has reason to believe will promptly communicate it to the director. The notice need not
specify the purpose of the meeting.

3.9. Quorum

A majority of the authorized number of directors shall constitute a quorum for the transaction of
business, except to adjourn as provided in Section 3.11 of these By-Laws. Every act or decision done or
made by a majority of the directors present at a meeting duly held at which a quorum is present is the
act of the Board of Directors, subject to the provisions of [SPECIFY] (as to approval of contracts or
transactions in which a director has a direct or indirect material financial interest), [SECTION OF
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[CODE] OR LAW] (as to appointment of committees), [SECTION OF [CODE] OR LAW] (as to
indemnification of directors), the Articles of Incorporation, and other applicable law.

A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for
such meeting.

3.10. Waiver Of Notice

Notice of a meeting need not be given to any director who signs a waiver of notice or a consent to holding
the meeting or an approval of the minutes thereof, whether before or after the meeting, or who attends
the meeting without protesting, prior thereto or at its commencement, the lack of notice to such
director. All such waivers, consents, and approvals shall be filed with the corporate records or made a
part of the minutes of the meeting. A waiver of notice need not specify the purpose of any regular or
special meeting of the Board of Directors.

3.11. Adjournment

A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to
another time and place.

3.12. Notice Of Adjournment

If the meeting is adjourned for more than [NUMBER] hours, notice of any adjournment to another
time and place shall be given prior to the time of the adjourned meeting to the directors who were not
present at the time of the adjournment.

3.13. Board Action By Written Consent Without A Meeting

Any action required or permitted to be taken by the Board of Directors may be taken without a meeting,
if all members of the Board individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board. Such action by

written consent shall have the same force and effect as a unanimous vote of the Board of Directors.
3.14. Fees And Compensation Of Directors

Directors and members of committees may receive such compensation, if any, for their services and such
reimbursement of expenses as may be fixed or determined by resolution of the Board of Directors. This
Section 3.14 shall not be construed to preclude any director from serving the corporation in any other
capacity as an officer, agent, employee or otherwise and receiving compensation for those services.

3.15. Approval Of Loans To Officers
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If these By-Laws have been approved by the corporation's shareholders in accordance with the [CODE]
, the corporation may, upon the approval of the Board of Directors alone, make loans of money or
property to, or guarantee the obligations of, any officer of the corporation or of its parent, if any,
whether or not a director, or adopt an employee benefit plan or plans authorizing such loans or
guaranties provided that (i) the Board of Directors determines that such a loan or guaranty or plan may
reasonably be expected to benefit the corporation, (ii) the corporation has outstanding shares held of
record by [NUMBER] or more persons (determined as provided in [SECTION OF [CODE] ]) on the
date of approval by the Board of Directors, and (iii) the approval of the Board of Directors is by a vote
sufficient without counting the vote of any interested director or directors. Notwithstanding the
foregoing, the corporation shall have the power to make loans permitted by the [CODE] .

4, COMMITTEES
4.1. Committees Of Directors

The Board of Directors may, by resolution adopted by a majority of the authorized number of directors,
designate one or more committees, each consisting of [NUMBER] or more directors, to serve at the
pleasure of the Board. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent member at any meeting of the committee. The appointment of
members or alternate members of a committee requires the vote of a majority of the authorized number
of directors. Any such committee shall have authority to act in the manner and to the extent provided
in the resolution of the Board and may have all the authority of the Board, except with respect to:

i. The approval of any action which, under the [CODE] , also requires shareholders' approval
or approval of the outstanding shares.

ii. The filling of vacancies on the Board of Directors or in any committee.
iii. The fixing of compensation of the directors for serving on the Board or on any committee.
iv. The amendment or repeal of these By-Laws or the adoption of new By-Laws.

v. The amendment or repeal of any resolution of the Board of Directors which by its express
terms is not so amendable or repealable.

vi. A distribution to the shareholders of the corporation, except at a rate, in a periodic amount or
within a price range set forth in the Articles of Incorporation or determined by the Board of
Directors.

vii. The appointment of any other committees of the Board of Directors or the members thereof.

4.2. Meetings And Action Of Committees
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Meetings and actions of committees shall be governed by, and held and taken in accordance with, the
provisions of Article III of these By-Laws, Section 3.6 (place of meetings), Section 3.7 (regular meetings),
Section 3.8 (special meetings and notice), Section 3.9 (quorum), Section 3.10 (waiver of notice), Section
3.11 (adjournment), Section 3.12 (notice of adjournment), and Section 3.13 (action without meeting),
with such changes in the context of those By-Laws as are necessary to substitute the committee and its
members for the Board of Directors and its members; provided, however, that the time of regular
meetings of committees may be determined either by resolution of the Board of Directors or by
resolution of the committee, that special meetings of committees may also be called by resolution of the
Board of Directors, and that notice of special meetings of committees shall also be given to all alternate
members, who shall have the right to attend all meetings of the committee. The Board of Directors may
adopt rules for the government of any committee not inconsistent with the provisions of these By-Laws.

5. OFFICERS
5.1. Officers

The officers of the corporation shall be a President, a Secretary, and a Chief Financial Officer. The
corporation may also have, at the discretion of the Board of Directors, a Chairman of the Board, one or
more Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such
other officers as may be appointed in accordance with the provisions of Section 5.3 of these By-Laws.
Any number of offices may be held by the same person.

5.2. Appointment Of Officers

The officers of the corporation, except such officers as may be appointed in accordance with the
provisions of Section 5.3 or Section 5.5 of these By-Laws, shall be chosen by the Board and serve at the
pleasure of the Board, subject to the rights, if any, of an officer under any contract of employment.

5.3. Subordinate Officers

The Board of Directors may appoint, or may empower the Chairman of the Board or the President to
appoint, such other officers as the business of the corporation may require, each of whom shall hold
office for such period, have such authority, and perform such duties as are provided in these By-Laws or
as the Board of Directors may from time to time determine.

5.4. Removal And Resignation Of Officers

Subject to the rights, if any, of an officer under any contract of employment, all officers serve at the
pleasure of the Board of Directors and any officer may be removed, either with or without cause, by the
Board of Directors at any regular or special meeting of the Board or, except in case of an officer chosen
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by the Board of Directors, by any officer upon whom such power of removal may be conferred by the
Board of Directors.

Any officer may resign at any time by giving written notice to the corporation. Any resignation shall
take effect at the date of the receipt of that notice or at any later time specified in that notice; and, unless
otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it
effective. Any resignation is without prejudice to the rights, if any, of the corporation under any contract
to which the officer is a party.

5.5. Vacancies In Offices

A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall
be filled in the manner prescribed in these By-Laws for regular appointments to that office.

5.6. Chairman Of The Board

The Chairman of the Board, if such an officer be elected, shall, if present, preside at meetings of the
Board of Directors and exercise and perform such other powers and duties as may from time to time be
assigned by the Board of Directors or as may be prescribed by these By-Laws. If there is no President,
then the Chairman of the Board shall also be the chief executive officer of the corporation and shall have
the powers and duties prescribed in Section 5.7 of these By-Laws.

5.7. President

Subject to such supervisory powers, if any, as may be given by the Board of Directors to the Chairman
of the Board, if there be such an officer, the President shall be the chief executive officer of the
corporation and shall, subject to the control of the Board of Directors, have general supervision,
direction, and control of the business and the officers of the corporation. The President shall preside at
all meetings of the shareholders and, in the absence or nonexistence of a Chairman of the Board, at all
meetings of the Board of Directors. The President shall have the general powers and duties of
management usually vested in the office of President of a corporation, and shall have such other powers
and duties as may be prescribed by the Board of Directors or these By-Laws.

5.8. Vice Presidents

In the absence or disability of the President, the Vice Presidents, if any, in order of their rank as fixed by
the Board of Directors or, if not ranked, a Vice President designated by the Board of Directors, shall
perform all the duties of the President and when so acting shall have all the powers of, and be subject to
all the restrictions upon, the President. The Vice Presidents shall have such other powers and perform
such other duties as from time to time may be prescribed for them respectively by the Board of Directors,
these By-Laws, the President or the Chairman of the Board.

5.9. Secretary
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The Secretary shall keep or cause to be kept, at the principal executive office of the corporation or such
other place as the Board of Directors may direct, a book of minutes of all meetings and actions of
Directors, committees of directors and shareholders. The minutes shall show the time and place of each
meeting, whether regular or special, the names of those present at directors’ meetings or committee
meetings, the number of shares present or represented at shareholders' meetings, and the proceedings
thereof.

The Secretary shall keep at the principal executive office of the corporation or at the office of the
corporation’s transfer agent or registrar, as determined by resolution of the Board of Directors, a share
register, or a duplicate share register, showing the names of all shareholders and their addresses, the
number and classes of shares held by each, the number and date of certificates evidencing such shares,
and the number and date of cancellation of every certificate surrendered for cancellation. The Secretary
shall give notice of all meetings of the shareholders and of the Board of Directors required to be given
by law or by these By-Laws. The Secretary shall keep the seal of the corporation, if one be adopted, in
safe custody and shall have such other powers and perform such other duties as may be prescribed by
the Board of Directors or by these By-Laws.

5.10. Chief Financial Officer

The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and
correct books and records of accounts of the properties and business transactions of the corporation,
including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained

earnings, and shares.

The Chief Financial Officer shall deposit all money and other valuables in the name and to the credit of
the corporation with such depositaries as may be designated by the Board of Directors. The Chief
Financial Officer shall disburse the funds of the corporation as may be ordered by the Board, shall render
to the President and directors, whenever they request it, an account of all of his or her transactions as
Chief Financial Officer and of the financial condition of the corporation, and shall have such other
powers and perform such other duties as may be prescribed by the Board or these By-Laws.

6. INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES,AND OTHER
AGENTS

6.1. Indemnification Of Directors

The corporation shall, to the maximum extent and in the manner permitted by the [CODE] , indemnify
each of its directors against expenses, judgments, fines, settlements, and other amounts actually and
reasonably incurred in connection with any proceeding (as defined in [SECTION OF [CODE] OR
LAW]), arising by reason of the fact that such person is or was a director of the corporation. For
purposes of this Article VI, a director of the corporation includes any person (i) who is or was a director

of the corporation, (ii) who is or was serving at the request of the corporation as a director of another
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foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or (iii) who was a
director of a corporation which was a predecessor corporation of the corporation or of another

enterprise at the request Of SUCh predecessor corporation.
6.2. Indemnification Of Others

The corporation shall have the power, to the extent and in the manner permitted by the [CODE] , to
indemnify each of its employees, officers, and agents (other than directors) against expenses (as defined
in [SECTION OF [CODE] OR LAW]), judgments, fines, settlements, and other amounts actually and
reasonably incurred in connection with any proceeding (as defined [SECTION OF [CODE] OR
LAW]), arising by reason of the fact that such person is or was an employee, officer, or agent of the
corporation. For purposes of this Article VI, an employee or officer or agent of the corporation (other
than a director) includes any person (i) who is or was an employee, officer, or agent of the corporation,
(ii) who is or was serving at the request of the corporation as an employee, officer, or agent of another
foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or (iii) who was an
employee, officer, or agent of a corporation which was a predecessor corporation of the corporation or
of another enterprise at the request of such predecessor corporation.

6.3. Payment Of Expenses In Advance

Expenses and attorneys' fees incurred in defending any civil or criminal action or proceeding for which
indemnification is required pursuant to Section 6.1, or if otherwise authorized by the Board of
Directors, shall be paid by the corporation in advance of the final disposition of such action or
proceeding upon receipt of an undertaking by or on behalf of the indemnified party to repay such
amount if it shall ultimately be determined that the indemnified party is not entitled to be indemnified
as authorized in this Article V1.

6.4. Indemnity Not Exclusive

The indemnification provided by this Article VI shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under any By-Law, agreement, vote of
shareholders or directors or otherwise, both as to action in an official capacity and as to action in another
capacity while holding such office. The rights to indemnity hereunder shall continue as to a person who
has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,

executors, and administrators of the person.
6.5. Insurance Indemnification

The corporation shall have the power to purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the corporation against any liability asserted against or
incurred by such person in such capacity or arising out of that person's status as such, whether or not
the corporation would have the power to indemnify that person against such liability under the
provisions of this Article VI.
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6.6. Conflicts

No indemnification or advance shall be made under this Article VI, except where such indemnification
or advance is mandated by law or the order, judgment or decree of any court of competent jurisdiction,

in any circumstance where it appears:

i. Thatitwould be inconsistent with a provision of the Articles of Incorporation, these By-Laws,
a resolution of the shareholders or an agreement in effect at the time of the accrual of the
alleged cause of the action asserted in the proceeding in which the expenses were incurred or

other amounts were paid, which prohibits or otherwise limits indemnification; or

ii. That it would be inconsistent with any condition expressly imposed by a court in approving
a settlement.

6.7. Right To Bring Suit

If a claim under this Article is not paid in full by the corporation within [NUMBER] days after a written
claim has been received by the corporation (either because the claim is denied or because no
determination is made), the claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall also be
entitled to be paid the expenses of prosecuting such claim. The corporation shall be entitled to raise as a
defense to any such action that the claimant has not met the standards of conduct that make it
permissible under the [CODE] for the corporation to indemnify the claimant for the claim. Neither the
failure of the corporation (including its Board of Directors, independent legal counsel, or its
shareholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is permissible in the circumstances because he or she has met the
applicable standard of conduct, if any, nor an actual determination by the corporation (including its
Board of Directors, independent legal counsel, or its shareholders) that the claimant has not met the
applicable standard of conduct, shall be a defense to such action or create a presumption for the
purposes of such action that the claimant has not met the applicable standard of conduct.

6.8. Indemnity Agreements

The Board of Directors is authorized to enter into a contract with any director, officer, employee or
agent of the corporation, or any person who is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, including employee benefit plans, or any person who was a director, officer, employee or
agent of a corporation which was a predecessor corporation of the corporation or of another enterprise
at the request of such predecessor corporation, providing for indemnification rights equivalent to or, if
the Board of Directors so determines and to the extent permitted by applicable law, greater than, those
provided for in this Article VI.

6.9. Amendment, Repeal Or Modification
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Any amendment, repeal or modification of any provision of this Article VI shall not adversely affect any
right or protection of a director or agent of the corporation existing at the time of such amendment,

repeal or modification.
7. RECORDS AND REPORTS
7.1. Maintenance And Inspection Of Share Register

The corporation shall keep either at its principal executive office or at the office of its transfer agent or
registrar (if either be appointed), as determined by resolution of the Board of Directors, a record of its
shareholders listing the names and addresses of all shareholders and the number and class of shares held

by each shareholder.

The record of shareholders shall also be open to inspection and copying by any shareholder or holder of
a voting trust certificate at any time during usual business hours upon written demand on the
corporation, for a purpose reasonably related to the holder's interests as a shareholder or holder of a
voting trust certificate.

A shareholder or shareholders of the corporation holding at least [%)] in the aggregate of the outstanding
voting shares of the corporation or who hold at least [%] of such voting shares and have filed a Schedule
[IDENTIFY] with the [GOVERNMENT AGENCY] relating to the election of directors, shall have an
absolute right to do either or both of the following (i) inspect and copy the record of shareholders’
names, addresses, and shareholdings during usual business hours upon [NUMBER] days' prior written
demand upon the corporation, or (ii) obtain from the transfer agent for the corporation, upon written
demand and upon the tender of such transfer agent’s usual charges for such list (the amount of which
charges shall be stated to the shareholder by the transfer agent upon request), a list of the shareholders'
names and addresses who are entitled to vote for the election of directors, and their shareholdings, as of
the most recent record date for which it has been compiled or as of a date specified by the shareholder
subsequent to the date of demand. The list shall be made available on or before the later of [NUMBER]
business days after the demand is received or the date specified therein as the date as of which the list is
to be compiled.

Any inspection and copying under this Section 7.1 may be made in person or by an agent or attorney of
the shareholder or holder of a voting trust certificate making the demand.

7.2. Maintenance And Inspection Of By-Laws

The corporation shall keep at its principal executive office or, if its principal executive office is not in
the State of [STATE/PROVINCE], at its principal business office in [STATE/PROVINCE], the
original or a copy of these By-Laws as amended to date, which shall be open to inspection by the
shareholders at all reasonable times during office hours. If the principal executive office of the
corporation is outside the State of [STATE/PROVINCE] and the corporation has no principal
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business office in such state, then it shall, upon the written request of any shareholder, furnish to such
shareholder a copy of these By-Laws as amended to date.

7.3. Maintenance And Inspection Of Other Corporate Records

The accounting books and records and the minutes of proceedings of the shareholders and the Board of
Directors, and committees of the Board of Directors shall be kept at such place or places as are designated
by the Board of Directors or, in absence of such designation, at the principal executive office of the
corporation. The minutes shall be kept in written form, and the accounting books and records shall be
kept either in written form or in any other form capable of being converted into written form.

The minutes and accounting books and records shall be open to inspection upon the written demand
on the corporation of any shareholder or holder of a voting trust certificate at any reasonable time during
usual business hours, for a purpose reasonably related to such holder's interests as a shareholder or as the
holder of a voting trust certificate. Such inspection by a shareholder or holder of a voting trust certificate
may be made in person or by an agent or attorney and the right of inspection includes the right to copy
and make extracts. Such rights of inspection shall extend to the records of each subsidiary corporation
of the corporation.

7.4. Inspection By Directors

Every director shall have the absolute right at any reasonable time to inspect and copy all books, records,
and documents of every kind and to inspect the physical properties of the corporation and each of its
subsidiary corporations, domestic or foreign. Such inspection by a director may be made in person or
by an agent or attorney and the right of inspection includes the right to copy and make extracts.

7.5. Annual Report To Shareholders; Waiver

The Board of Directors shall cause an annual report to be sent to the shareholders not later than
[NUMBER] days after the close of the fiscal year adopted by the corporation. Such report shall be sent
to the shareholders at least [NUMBER] (or, if sent by third-class mail, [NUMBER]) days prior to the
annual meeting of shareholders to be held during the next fiscal year and in the manner specified in
Section 2.5 of these By-Laws for giving notice to shareholders of the corporation.

The annual report shall contain a balance sheet as of the end of the fiscal year and an income statement
and statement of changes in financial position for the fiscal year, accompanied by any report thereon of
independent accountants or, if there is no such report, the certificate of an authorized officer of the
corporation that the statements were prepared without audit from the books and records of the
corporation.

The foregoing requirement of an annual report shall be waived so long as the shares of the corporation
are held by fewer than [NUMBER] holders of record.
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7.6. Financial Statements

If no annual report for the fiscal year has been sent to shareholders, then the corporation shall, upon the
written request of any shareholder made more than [NUMBER] days after the close of such fiscal year,
deliver or mail to the person making the request, within [NUMBER ] days thereafter, a copy of a balance
sheet as of the end of such fiscal year and an income statement and statement of changes in financial
position for such fiscal year.

A shareholder or shareholders holding at least [%] of the outstanding shares of any class of the
corporation may make a written request to the corporation for an income statement of the corporation
for the three-month, six-month or nine-month period of the current fiscal year ended more than
[NUMBER] days prior to the date of the request and a balance sheet of the corporation as of the end of
that period. The statements shall be delivered or mailed to the person making the request within
[NUMBER] days thereafter. A copy of the statements shall be kept on file in the principal office of the
corporation for NUMBER] months and it shall be exhibited at all reasonable times to any shareholder
demanding an examination of the statements or a copy shall be mailed to the shareholder. If the
corporation has not sent to the shareholders its annual report for the last fiscal year, the statements
referred to in the first paragraph of this Section 7.6 shall likewise be delivered or mailed to the
shareholder or shareholders within [NUMBER] days after the request.

The quarterly income statements and balance sheets referred to in this section shall be accompanied by
the report thereon, if any, of any independent accountants engaged by the corporation or the certificate
of an authorized officer of the corporation that the financial statements were prepared without audit
from the books and records of the corporation.

7.7. Representation Of Shares Of Other Corporations

The Chairman of the Board, the President, any Vice President, the Chief Financial Officer, the Secretary
or Assistant Secretary of this corporation, or any other person authorized by the Board of Directors or
the President or a Vice President, is authorized to vote, represent, and exercise on behalf of this
corporation all rights incident to any and all shares of any other corporation or corporations standing in
the name of this corporation. The authority herein granted may be exercised either by such person
directly or by any other person authorized to do so by proxy or power of attorney duly executed by such
person having the authority.

8. GENERAL MATTERS

8.1. Record Date For Purposes Other Than Notice And Voting

For purposes of determining the shareholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or entitled to exercise any rights in respect of any other lawful
action (other than with respect to notice or voting at a shareholders meeting or action by shareholders
by written consent without a meeting), the Board of Directors may fix, in advance, a record date, which
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shall not be more than [NUMBER] days prior to any such action. Only shareholders of record at the
close of business on the record date are entitled to receive the dividend, distribution or allotment of
rights, or to exercise the rights, as the case may be, notwithstanding any transfer of any shares on the
books of the corporation after the record date, except as otherwise provided in the Articles of
Incorporation or the [CODE] .

If the Board of Directors does not so fix a record date, then the record date for determining shareholders
for any such purpose shall be at the close of business on the day on which the Board adopts the resolution
relating thereto or the [NUMBER] day prior to the date of that action, whichever is later.

8.2. Checks; Drafts; Evidences Of Indebtedness

From time to time, the Board of Directors shall determine by resolution which person or persons may
sign or endorse all checks, drafts, other orders for payment of money, notes or other evidences of
indebtedness that are issued in the name of or payable to the corporation, and only the persons so
authorized shall sign or endorse those instruments.

8.3. Corporate Contracts And Instruments: How Executed

The Board of Directors, except as otherwise provided in these By-Laws, may authorize any officer or
officers, or agent or agents, to enter into any contract or execute any instrument in the name of and on
behalf of the corporation; such authority may be general or confined to specific instances. Unless so
authorized or ratified by the Board of Directors or within the agency power of an officer, no officer,
agent or employee shall have any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable for any purpose or for any amount.

8.4. Certificates For Shares

A certificate or certificates for shares of the corporation shall be issued to each shareholder when any of
such shares are fully paid. The Board of Directors may authorize the issuance of certificates for shares
partly paid provided that these certificates shall state the total amount of the consideration to be paid
for them and the amount actually paid. All certificates shall be signed in the name of the corporation by
the Chairman of the Board or the Vice Chairman of the Board or the President or a Vice President and
by the Chief Financial Officer or an Assistant Treasurer or the Secretary or an Assistant Secretary,
certifying the number of shares and the class or series of shares owned by the shareholder. Any or all of
the signatures on the certificate may be by facsimile.

In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed
on a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if that person were an officer, transfer agent or
registrar at the date of issue.

8.5. Lost Certificates
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Except as provided in this Section 8.5, no new certificates for shares shall be issued to replace a previously
issued certificate unless the latter is surrendered to the corporation or its transfer agent or registrar and
cancelled at the same time. The Board of Directors may, in case any share certificate or certificate for any
other security is lost, stolen or destroyed (as evidenced by a written affidavit or affirmation of such fact),
authorize the issuance of replacement certificates on such terms and conditions as the Board may
require; the Board may require indemnification of the corporation secured by a bond or other adequate
security sufficient to protect the corporation against any claim that may be made against it, including
any expense or liability, on account of the alleged loss, theft or destruction of the certificate or the
issuance of the replacement certificate.

8.6. Construction; Definitions

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in
the [CODE] shall govern the construction of these By-Laws. Without limiting the generality of this
provision, the singular number includes the plural, the plural number includes the singular, and the
term person includes both a corporation and a natural person.

9. AMENDMENTS
9.1. Amendment By Shareholders

New By-Laws may be adopted or these By-Laws may be amended or repealed by the vote or written
consent of holders of a majority of the outstanding shares entitled to vote; provided, however, that if the
Articles of Incorporation of the corporation set forth the number of authorized Directors of the
corporation, then the authorized number of Directors may be changed only by an amendment of the
Articles of Incorporation.

9.2. Amendment By Directors

Subject to the rights of the shareholders as provided in Section 9.1 of these By-Laws, By-Laws, other
than a By-Law or an amendment of a By-Law changing the authorized number of directors (except to
fix the authorized number of directors pursuant to a By-Law providing for a variable number of
directors), may be adopted, amended or repealed by the Board of Directors.

9.3. Record Of Amendments

Whenever an amendment or new By-Law is adopted, it shall be copied in the book of minutes with the
original By-Laws. If any By-Law is repealed, the fact of repeal, with the date of the meeting at which the
repeal was enacted or written consent was filed, shall be stated in said book.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.
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ATTORNEY CLIENT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CERTIFICATION OF BY-LAWS

Reference in these By-Laws to any provision of the [STATE/PROVINCE] Corporations [CODE]
shall be deemed to include all amendments thereof.

L, the undersigned, do hereby certify:

1. That I am the duly elected and acting Secretary of [Name of Corporation], a
[STATE/PROVINCE] corporation.

2. That the foregoing By-Laws constitute the By-Laws of said corporation as adopted by the Directors
of said corporation by unanimous written consent at a duly called and held meeting of the Board of
Directors on [DATE].

3. The foregoing By-Laws were also adopted by the shareholders of said corporation by unanimous
written consent at a duly called and held meeting of the sharcholders on [DATE].

IN WITNESS WHEREOF, I have hereunto subscribed my name this [DAY] of [DATE].

SECRETARY

Authorized Signature

Print Name and Title
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CERTIFICATE OF INCORPORATION OF [NAME]

This Certificate of Incorporation of [NAME] (the “Agreement”) is made and effective [DATE],

BY: [INCORPORATOR NAME] (the "Incorporator”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [COMPANY NAME] (the "Company"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

1. NAME OF CORPORATION
The name of the corporation is [Name of Corporation].
2. ADDRESS OF CORPORATION

The address of the registered office of the corporation in the State of [STATE/PROVINCE]. The name
of its registered agent at that address is [NAME].

3. PURPOSE OF CORPORATION

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

4. TOTAL NUMBER AND VALUE OF SHARES

The total number of shares of stock which the corporation has authority to issue is [NUMBER] shares,
all of which shall be Common Stock, [AMOUNT] par value per share.

5. BOARD OF DIRECTORS

The Board of Directors of the corporation shall have the power to adopt, amend or repeal By-Laws of
the corporation, but the stockholders may make additional By-Laws and may alter or repeal any By-Law
whether adopted by them or otherwise.

6. ELECTION OF DIRECTORS

Election of directors need not be by written ballot except and to the extent the By-Laws of the

corporation shall so provide.
7. LIABILITIES

To the fullest extent permitted by law, no director of the corporation shall be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. Without
limiting the effect of the preceding sentence, if the Delaware General Corporation Law is hereafter

218



OBJECTION MY LORD

amended to authorized the further elimination or limitation of the liability of a director, then the
liability of a director of the corporation shall be eliminated or limited to the fullest extent permitted by
the Delaware General Corporation Law, as so amended.

Neither any amendment nor repeal of this Article VI, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article VII, shall eliminate, reduce or otherwise
adversely affect any limitation on the personal liability of a director of the corporation existing at the

time of such amendment, repeal or adoption of such an inconsistent provision.

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

INCORPORATOR COMPANY
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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PRE-INCORPORATION AGREEMENT

This Pre-Incorporation Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [FIRST PARTNER NAME] (the "First Partner"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND PARTNER NAME] (the "Second Partner"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [THIRD PARTNER NAME] (the "Third Partner”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS

First Partner now owns and operates a [DESCRIBE] business in [STATE/PROVINCE] known as
[DESCRIBE] Company, and he [she] would like to incorporate that business and Second Partner and
Third Partner agree to take a certain amount of the stock in the corporation.

TERMS

1. Company has been inventoried by the above-named parties and it is agreed between them that
Company, including all personal property, namely: [DESCRIBE], and everything used and kept in
business, including all book accounts, is to show a value of [VALUE] net and is to be taken in by
corporation at those figures.

2. Second Partner agrees to pay in cash the amount of [AMOUNT], the receipt of which is
acknowledged, and from the date of signing this contract is an owner of an undivided one-half

interest in [DESCRIBE] as set forth above.

3. Itis agreed to incorporate the company under the laws of the State of [STATE/PROVINCE] for
[AMOUNT], and that stock shall be issued [AMOUNT] to First Partner and [AMOUNT] to

Second Partner as their interest may appear.

4. Itisagreed that when corporation is formed, and stock issued, First Partner will sell to Third Partner,
[AMOUNT] of stock, and Second Partner agrees to sell an equal amount of stock to Third Partner,
the intention being that as soon as the corporation is incorporated all of the above-named parties are

to have an equal amount of stock in the corporation.

5. Itisagreed by Third Partner that he [she] will purchase the above-described stock as set forth, paying
for it by giving an individual note to the respective parties for the amount of stock received from
them, and that the stock will be deposited with them as collateral security for payment of the note.
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The note will be dated [DATE], and due three years from that date with interest at [%] percent and
until the corporation is completed. Third Partner is a partner to a [%] interest in the business.

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

FIRST PARTNER SECOND PARTNER
Authorized Signature Authorized Signature

Print Name and Title Print Name and Title

THIRD PARTNER

Authorized Signature

Print Name and Title
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PRE-INCORPORATION DESIGNATION OF
DIRECTORS

This Pre-Incorporation Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [FIRST INCORPORATOR NAME] (the "First Incorporator”), a corporation
organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND INCORPORATOR NAME] (the "Second Incorporator"), a corporation
organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:

TERMS

1. All the parties to this Pre-Incorporation Agreement shall be the first directors of the corporation
upon its organization, and shall serve as such until their several successors are elected and qualify
pursuant to the bylaws of the corporation. The first directors shall [serve without remuneration or
each receive the sum of [AMOUNT] for each meeting of the board, regular or special, actually
attended or as the case may be].

2. [Name], one of the first directors of the corporation, shall serve as its general manager until [his or
her] successor is duly selected and qualified, shall perform all services required of [him or her] in the
general management and operation of the business of the corporation, and shall receive for such
services as general manager a salary of [AMOUNT] of [month or year].

3. The By-laws shall provide that the officers of the corporation shall consist of a president, a vice-
president, and a secretary-treasurer [add other officers, as required]. The first officers of the
corporation, who shall take office and serve immediately upon its formation and until duly relieved
by the board of directors, shall be [name], president; [name], vice-president; [name], secretary-
treasurer; [add other appointees, if any]. Until and unless the board of directors otherwise provides,
the [monthly or yearly] salaries of the officers shall be as follows:

President: [AMOUNT]
Vice-president: [AMOUNT]
Secretary-treasurer: [AMOUNT]

Pending specification of the duties of the corporate officers in the By-laws, they shall perform the duties

customarily performed by such officers in similar business corporations.

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

222



OBJECTION MY LORD

FIRST INCORPORATOR SECOND INCORPORATOR
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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SHAREHOLDERS AGREEMENT

This Shareholders Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [CORPORATION NAME] (the "Corporation”), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [FIRST SHAREHOLDER NAME] (the "First Shareholder"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND SHAREHOLDER NAME] (the "Second Shareholder"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [THIRD SHAREHOLDER NAME] (the "Third Shareholder"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

WITNESSETH:

WHEREAS, the present distribution of shares of the Corporation is as follows:

Name Number of Shares

WHEREAS, in order to insure the harmonious and successful management and control of the
Company, and to provide for an orderly and fair disposition of shares of common stock of the Company

now or hereafter owned by any Shareholder;

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto, and intending to
be legally bound, the parties hereby agree as follows:

1. Definitions

"Offering Shareholder” means any Shareholder, or his personal representatives, heirs, administrators,

and executors, as the case may be, who pursuant to this Agreement must or does offer all or any of his
Shares to the Company or the Continuing Shareholders.
"Continuing Shareholders” means all Shareholders other than an Offering Shareholder.

"Shares” means shares of Common Stock of the Company now or hereafter owned by any Shareholder.
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"Buyer” means the Company or those Continuing Shareholders who purchase an Offering
Shareholder's Shares pursuant to this Agreement.

"Management Shareholder” means First Shareholder, Second Shareholder and Third Shareholder.
2. Purchase for Investment

Each Shareholder represents and warrants that he is acquiring and has acquired his Shares for his own
account for investment and not with a view to, or for resale in connection with, any distribution thereof

or with any present intent of selling any portion thereof.
3. Transfers of Shares

A Shareholder may not transfer, give, convey, sell, pledge, bequeath, donate, assign, encumber or
otherwise dispose of any Shares except pursuant to this Agreement.

3.1. Transfers to the Company

Notwithstanding anything to the contrary contained in this Agreement, a Shareholder may give, sell,
transfer or otherwise dispose of all or any of his Shares to the Company at such price and on such terms
and conditions as such Shareholder and the Board of Directors of the Company may agree.

3.2. Transfer to Others

Except as provided for in Paragraph 3.1 above, a Shareholder desiring to dispose of some or all of his
Shares may do so only pursuant to a bona fide offer to purchase (the "Offer") and after compliance with
the following provisions. Such Shareholder shall first give written notice to the Company and the other
Shareholders of his intention to dispose of his Shares, identifying the number of Shares he desires to
dispose of, the proposed purchase price per Share and the name of the proposed purchaser and attaching
an exact copy of the Offer received by such Shareholder.

3.3. The Company's Right to Purchase

The Company shall have the exclusive right to purchase all of the Shares which the Offering Shareholder
proposes to sell at the proposed purchase price per Share. The Company shall exercise this right to
purchase by giving written notice to the Offering Shareholder (with a copy thereof to each of the
Continuing Shareholders) within [NUMBER] days after receipt of the notice from the Offering
Shareholder (the "[NUMBER] Day Period”) that the Company elects to purchase the Shares subject to
the Offer and setting forth a date and time for closing which shall be not later than [NUMBER] days
after the date of such notice from the Company. At the time of closing, the Offering Shareholder shall
deliver to the Company certificates representing the Shares to be sold, together with stock powers duly
endorsed in blank. The Shares shall be delivered by the Offering Shareholder free of any and all liens and
encumbrances. All transfer taxes and documentary stamps shall be paid by the Offering Shareholder.
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3.4. The Continuing Shareholders Right to Purchase

If the Company fails to exercise its right to purchase pursuant to subparagraph (i) above, the Continuing
Shareholders shall have the right for an additional period of [NUMBER] days (the "Additional
[NUMBER] Day Period”) commencing at the expiration of the [NUMBER] Day Period to purchase
the Shares which the Offering Shareholder proposes to sell at the proposed purchase price per Share.
The Continuing Shareholders shall exercise this right to purchase by giving written notice to the
Oftering Shareholder prior to the expiration of the Additional NUMBER] Day Period that they elect
to purchase his Shares and setting forth a date and time for closing which shall be not later than
[NUMBER] days after the expiration of the Additional [NUMBER] Day Period. Any purchase of
Shares by all or some of the Continuing Shareholders shall be made in such proportion as they might
agree among themselves or, in the absence of any such agreement, pro rata in proportion to their
ownership of Shares of the Company (excluding the Offering Shareholder's Shares) at the time of such
offer, but in any event one or more of the Continuing Shareholders must agree to purchase all the Shares
which the Offering Shareholder proposes to sell. At the time of closing, the Offering Shareholder shall
deliver to Buyer certificates representing the Shares to be sold, together with stock powers duly endorsed
in blank. Said Shares shall be delivered by the offering Shareholder free and clear of any and all liens and
encumbrances. All transfer taxes and documentary stamps shall be paid by the Offering Shareholder.

3.5. Performance of Acceptance

When exercising the rights granted in Paragraphs 3.2 hereof, Buyer must elect to purchase all Shares
which the Oftering Shareholder proposes to sell for the price and upon the same terms for payment of
the price as are set forth in the Offer; provided, however, that if said offer received by the Offering
Shareholder shall provide for any act or action to be done or performed by the party making such Offer
at any time before or within [NUMBER] days after the last day for exercise of Buyer's right to purchase
pursuant to Paragraphs 3.2 hereof, then the Buyer shall be deemed to have complied with the terms and
conditions of such Offer if Buyer does or performs such act or action within [NUMBER] days after the
last day for exercise of Buyer's right to purchase pursuant to Paragraphs 3.2 hereof.

3.6. Sale to Third Party

If either the Company or some or all of the Continuing Shareholders do not elect to purchase all of the
Shares which the Offering Shareholder proposes to sell, the Offering Shareholder may accept the Offer
which the Offering Shareholder mailed with his notice to the Company pursuant to Paragraph 3.2
hereof and transfer all (but not less than all) of the Shares which he proposes to sell pursuant thereto on
the same terms and conditions set forth in such Offer, provided that any transferee of such Shares shall
be bound by this Agreement, and further provided that if such sale is not completed within [NUMBER]
days after the date notice is received by the Company under Paragraph 3.2 hereof, all such Shares shall
again become subject to the restrictions and provisions of this Agreement.

3.7. Right of Co-Sale
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Notwithstanding any other provision hereof, in the event the Offering Shareholder receives an Offer
from an unaffiliated third party (the "Offeror") to purchase from such Shareholder not less than [%] of
the Shares owned by such Shareholder and such Shareholder intends to accept such Offer, the Offering
Shareholder shall, after complying with the provisions of Paragraph 3.2 above and before accepting such
Ofter, forward a copy of such Offer to the Company and each of the Continuing Shareholders. The
Oftering Shareholder shall not sell any such Shares to the Offeror unless the terms of the Offer are
extended by the Offeror to the Continuing Shareholders pro rata in proportion to their ownership of
Shares of the Company (excluding the Offering Sharcholder's Shares) at the time of such Offer. The
Continuing Shareholders shall have [NUMBER] days from the date of the foregoing Offer to accept
such Offer.

First Shareholder, Second Shareholder and Third Shareholder may each during their lifetimes transfer
all, hut not less than all, of their Shares to said Shareholder’s spouse or a lineal descendant of such
Shareholder, so long as prior to such transfer (i) such person, the Company, and all the Shareholders
amend this Agreement to the reasonable satisfaction of such person, the Company and all the
Shareholders to provide the parties to this Agreement with the rights, remedies and effect provided in
this Agreement as if no such transfer had occurred, and (ii) the proposed transferee agrees in a writing
satisfactory to the Company and all Shareholders that such person shall vote for First Shareholder,
Second Shareholder and Third Shareholder (or their nominees) as directors of the Company and shall
be bound by all the terms and conditions of this Agreement.

4. Right of First Refusal

a. Exceptin the case of Excluded Securities (as defined below), the Company shall not issue, sell or
exchange, agree to issue, sell or exchange, or reserve or set aside for issuance, sale or exchange,
any (i) shares of Common Stock or any other equity security of the Company which is
convertible into Common Stock or any other equity security of the Company, (ii) any debt
security of the Company which is convertible into Common Stock or any other equity security
of the Company, or (iii) any option, warrant or other right to subscribe for, purchase or
otherwise acquire any equity security or any such debt security of the Company, unless in each
case the Company shall have first offered to sell to each Shareholder, pro rata in proportion to
such Shareholder's then ownership of Shares of the Company, such securities (the "Offered
Securities”) (and to sell thereto such Offered Securities not subscribed for by the other
Shareholders as hereinafter provided), at a price and on such other terms as shall have been
specified by the Company in writing delivered to such Shareholder (the "Stock Offer”), which
Stock Offer by its terms shall remain open and irrevocable for a period of [NUMBER] days
(subject to extension pursuant to the last sentence of subsection (b) below) from the date it is
delivered by the Company to the Shareholder.

b. Notice of each Shareholder's intention to accept, in whole or in part, a Stock Offer shall be
evidenced by a writing signed by such Shareholder and delivered to the Company prior to the
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end of the [NUMBER]-day period of such Stock Offer, setting forth such portion of the
Oftered Securities as such Shareholder elects to purchase (the "Notice of Acceptance”). If any
Shareholder shall subscribe for less than his pro rata share of the Offered Securities to be sold,
the other subscribing Shareholders shall be entitled to purchase the balance of that Shareholder's
pro rata share in the same proportion in which they were entitled to purchase the Offered
Securities in the first instance (excluding for such purposes such Shareholder), provided any
such other Shareholder elected by a Notice of Acceptance to purchase all of his pro rata share of
the Offered Securities. The Company shall notify each Shareholder within [NUMBER] days
following the expiration of the [NUMBER]-day period described above of the amount of
Oftered Securities which each Shareholder may purchase pursuant to the foregoing sentence,
and each Shareholder shall then have [NUMBER] days from the delivery of such notice to
indicate such additional amount, if any, that such Shareholder wishes to purchase.

In the event that Notices of Acceptance are not given by the Shareholders in respect of all the
Oftered Securities, the Company shall have [NUMBER] days from the expiration of the
foregoing [NUMBER]-day or [NUMBER]-day period, whichever is applicable, to sell all or any
part of such Offered Securities as to which a Notice of Acceptance has not been given by the
Shareholders (the "Refused Securities”) to any other person or persons, but only upon terms and
conditions in all respects, including, without limitation, unit price and interest rates, which are
no more favorable, in the aggregate, to such other person or persons or less favorable to the
Company than those set forth in the Stock Offer. Upon the closing, which shall include full
payment to the Company, of the sale to such other person or persons of all the Refused
Securities, the Shareholders shall purchase from the Company, and the Company shall sell to
the Shareholders the Offered Securities in respect of which Notices of Acceptance were
delivered to the Company by the Shareholders, at the terms specified in the Stock Offer.

. In each case, any Offered Securities not purchased by the Shareholders or other person or
persons in accordance with Section 4(c) may not be sold or otherwise disposed of until they are
again offered to the Shareholders under the procedures specified in Sections 4(a), (b) and (c).

The rights of the Shareholders under this Section 4 shall not apply to the following securities
(the "Excluded Securities"):

i. Any (A) shares of Common Stock or any other equity security of the Company which is
convertible into Common Stock or any other equity security of the Company, (B) debt
security of the Company which is convertible into Common Stock or any other equity
security of the Company, or (C) option, warrant or other right to subscribe for, purchase
or otherwise acquire any equity security or any such debt security of the Company
(collectively, an "Equity Security”) if the issuance of such Equity Security does not alter
the respective proportions of ownership (on a fully diluted basis) by First Shareholder,
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Second Shareholder and Third Shareholder, as among themselves, of Equity Securities
immediately prior to the issuance of such Equity Security;

ii. Common Stock issued as a stock dividend or upon any stock split or other subdivision or
combination of the outstanding shares of Common Stock;

ili. Securities issued pursuant to the acquisition by the Company of another corporation to
the stockholders of such other corporation by merger or purchase of substantially all of
the assets whereby the Company owns notless than [%)] of the voting power of such other

corporation; and
5. Sale Or Redemption Upon Termination of Employment, Disability Or Death

Upon the termination of a Management Shareholder's employment or other relationship with the
Company (including without limitation, any position as an officer, director, consultant, joint venturer,
independent contractor, or promoter to or of the Company) for whatever reason, the Disability (as
defined below) of a Management Shareholder, or the death of a Management or Non-management
Shareholder (any such event hereinafter a "Triggering Event"), such Shareholder (or his heirs, executors,
guardian or personal representative) within [NUMBER] days after the Triggering Event shall offer to
sell all, but not less than all, of the Shares owned by the Shareholder. Each offer shall be made to the
Company in writing and shall exist for a period of [NUMBER] days after such offer has been received
by the Company. If the Company fails to purchase all of the Shares offered, the offer to sell shall be
made in writing to all of the Continuing Sharcholders in such proportion as the Continuing
Shareholders may agree among themselves, or in the absence of agreement, pro rata in proportion to
their then ownership of Shares of the Company (excluding the Offering Shareholder's (Shares), and shall
exist for a period of [NUMBER] days after the offer has been received by all of the Continuing
Shareholders. For purposes of this Agreement, "Disability” of a particular person means the inability,
due to a physical or mental condition, of such person to maintain his employment or other relationship
with the Company (including without limitation, fulfilling his duties in any position as an officer,
director, consultant, joint venturer, independent contractor, or promoter to or of the Company) or to
conduct his normal daily activities on behalf of the Corporation for any [NUMBER] consecutive
month period.

6. Purchase Price

The purchase price for all Shares purchased pursuant to Paragraph 5 hereof shall be determined as
follows:

a. The Company or the Continuing Shareholders, as the case may be, within [NUMBER] days
after receipt of any offer referred to in Paragraph 5 above, shall notify the Offering Shareholder
of the price at which the Company or the Continuing Shareholders, are willing to purchase the
Shares.
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b. In the event the Offering Shareholder objects to the purchase price established in accordance
with Paragraph 6(a) above, the Offering Shareholder shall have the right to solicit offers to buy
the Shares in accordance with the provisions of Paragraph 3.2. The right to solicit offers shall be
subject to the terms and conditions of Section 3.2 and 3.3 hereof, including without limitation,
the rights of first refusal and co-sale and the period during which any right of first refusal must
be exercised but shall not be subject to the [NUMBER] day period referred to in Paragraph 3.2
of this Agreement.

7. Payment of Purchase Price

The purchase price for all Shares purchased pursuant to Paragraph 5 hereof shall be paid at the closing
of the sale.

8. Put and Call Options.
8.1. Put and Call Options

Each Shareholder shall have the right and option upon the written declaration (a "Declaration”) by such
Shareholder to the other Shareholders and the Company of the occurrence of an "impasse” (as defined
below) to sell to the Continuing Shareholders all of his Shares, and the Continuing Shareholders shall
have the obligation to either (i) purchase all of such Shares owned by the offering Shareholder in such
proportion as the Continuing Shareholders may agree upon, and if they cannot so agree, pro rata in
proportion to their then ownership of Shares of the Company (excluding the Offering Shareholder's
Shares) or (ii) if the Continuing Shareholders are unable or unwilling to purchase all of the Shares owned
by the Offering Shareholder, sell all of their Shares to the Offering Shareholder, and the Offering
Shareholder shall have the obligation to buy such Shares.

8.2. Impasse

An "impasse” shall be conclusively evidenced by (i) either First Shareholder, Second Shareholder or
Third Shareholder or their respective representative, voting opposite the others ata vote at a shareholders
meeting or at a vote at a meeting of the Board of Directors of the Company (or failing to attend such
meetings upon due notice if such failure results in the lack of a quorum making such vote impossible),
which vote is on a material issue, not in the ordinary course of business, and affecting the business, assets
or operations of the Company, including, but not limited to, a proposal to merge, liquidate, consolidate
or dissolve the Company, or to sell, lease or dispose of all or substantially all of the assets of the Company
or to amend the substantive provisions of the Company's bylaws or articles of incorporation, or to issue
or redeem stock, or to declare dividends of any kind, and (ii) either First Shareholder, Second
Shareholder or Third Shareholder notifying the others and the Company and any other Shareholders
within [NUMBER] days after such meeting, proposed meeting or vote than an "impasse” has occurred.
The putand call rights granted to each Shareholder under this Paragraph 8 are independent of the other
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rights granted to the Shareholders and the Company under the other terms of this Agreement and such

rights are not mutually exclusive or inconsistent.
8.3. Exercise of Option

The Continuing Shareholders shall exercise any option provided for in this Paragraph 8 within
[NUMBER] days after receipt of a declaration. Any closing of the sale of Shares pursuant to such
exercise shall occur within [NUMBER] days after receipt of a Declaration.

8.4. Purchase Price

Any purchase or sale of Shares sold pursuant to this Paragraph 8 shall be at the price as set forth in the
Declaration delivered by the Shareholder exercising his right to sell his shares and shall be paid at the
closing of the sale of the Shares.

9. Rights Upon Registration

In the event that the Company shall register or qualify any or all of the common stock of the Company
under the [CODE OR LAW], as amended (or any similar statute then in force), on an appropriate
registration statement, the Company shall give the Sharcholders written notice thereof, and upon
written request of a Shareholder, received by the Company not later than [NUMBER] days after receipt
by the Shareholder of such notice, the Company will include in the registration statement filed by the
Company with the Securities and Exchange Commission all Shares held by such Shareholder with
respect to which the Shareholder shall have so requested registration.

10. Agreement Binding on All Persons Interested in Shares

Each person who now or hereafter acquires any legal or equitable interest in any Shares shall be bound
by the terms of this Agreement. No issuance or transfer of Shares shall be effective and the Company
shall not enter any issue or transfer upon the stock books of the Company or issue a certificate in the
name of any person unless the Company is satisfied that such person is, and in a manner satisfactory to
the Company has acknowledged being, bound by this Agreement.

11. Closing

Except as otherwise agreed to or expressly provided for herein, closing pursuant to the exercise of a right
to purchase or sell Shares pursuant to this Agreement shall be held at the principal

executive offices of the Company.
12. Entry of Legend Upon Stock Certificates

The following legend shall be immediately entered on each stock certificate representing Shares owned

by the Shareholders:
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"The gift, sale, mortgage, pledge, hypothecation or other encumbering or transfer of the shares of the
capital stock represented by this certificate is restricted in accordance with the terms and conditions of
a Shareholders Agreement dated [DATE], a copy of which is on file at the principal executive offices of
the Company. Said Shareholders Agreement restricts the ability of the Shareholder to sell, give, pledge,
bequeath or otherwise transfer or dispose of this stock certificate and the shares of capital stock
represented by it."

13. After Acquired Shares - Subsequent Shareholders

The terms and conditions of this Agreement shall specifically apply not only to Shares owned by
Shareholders at the time of execution of this Agreement, but also to any Shares acquired by any
Shareholder subsequent to such execution.

14. Board of Directors

At each election of the Board of Directors of the Company, the Shareholders shall vote their Shares to
elect three directors of the Company, one director being First Shareholder, or his nominee, one director
being Second Shareholder, or his nominee, and one director being Third Shareholder, or his nominee.

15. Community and Marital Property Laws

Notwithstanding anything to the contrary contained herein, the following terms shall control to the
extent community property laws or other marital property laws apply to the Shares of any Shareholder:

15.1. Lifetime Transfers

The provisions of this Agreement regarding restrictions against the transfer of Shares shall apply to any
interest of the spouse of any Shareholder in such Shares (said spouse is hereinafter referred to as a

"Spouse”).
15.2. Transfers Upon Death of Spouse

If the Spouse of a Shareholder predeceases such Sharecholder and has failed to bequeath to such
Shareholder the deceased Spouse's entire marital property interest, if any, in the Shares held by the
Shareholder, or if the Spouse of a Shareholder is adjudicated to be bankrupt or insolvent, or makes an
assignment for the benefit of his or her creditors (collectively referred to herein as an "Event"), then to
the extent necessary to divest the Spouse of any interest in the Shares of such Stockholder, within three
months after the date of the occurrence of the Event, the Shareholder shall have the option to and must
purchase such marital property interest of his or her Spouse or the estate of the deceased Spouse, as the
case may be, in the Shares held by the Shareholder at a price equal to the lesser of either the value of the
spouse's marital property interest in such Shares or the book value of such Shares.

15.3. Marital Dissolution
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Any decree of dissolution, separate maintenance agreement or other property settlement between a
Shareholder and his or her Spouse shall provide that the entire marital property interest of the Spouse in
the Shares of the Shareholder shall be granted to the Shareholder as part of the division of the property
of the marriage and the Spouse shall release and the Shareholder shall accept any marital property interest
of such Spouse in the Shares. If payment for such Shares is ordered by the Court or demanded by the
Spouse, no consideration shall be required, but if the Shareholder volunteer’s consideration for said
release of interest it shall be no greater than the lesser of either the value of the Spouse's marital property
interest in such Shares or the book value of the Spouse's marital property interest in such Shares.

15.4. Inclusion of Marital Property

Any purchase of the Shares of a Shareholder pursuant to any provision of this Agreement shall include
without limitation or condition the entire marital property interest of the Spouse of such Shareholder

in the Shares being purchased.
15.5. Determination of Value

Book value and the value of a Spouse's interest in the Shares of a Shareholder for purposes of this
Paragraph 15 shall be determined by the Shareholder. The Company and the other Shareholders shall
not be responsible for the determination of the value of the marital property interest of any Spouse of a
Shareholder, the determination of book value, or the purchase of or payment for such Spouse's marital
property interest in the Shares of a Shareholder.

16. Insurance

The Company may, if it so desires, purchase insurance policies on the life of any Management
Shareholder for the purpose of payment for stock purchases or as key man insurance. If any Shareholder
on whose life the Company owns an insurance policy shall at any time during his lifetime sell all of his
Shares, then that Shareholder shall have the right to purchase from the Company the insurance policy
or policies on his life at the cash surrender value, if any. The Company shall deliver the policy or policies
on the life of such Shareholder upon payment of the cash surrender value, if any, end shall execute any
necessary instruments of transfer and change of beneficiary forms.

17. Pro Rata Allocations

Allitems of income and loss of the Company shall be assigned pro rata to each day throughout the year.
However, the Shareholders hereby consent to make an election pursuant to Section [NUMBER] of the
[Code OR LAW] or Section [NUMBER] of the [Code OR LAW] in the event that the Board of
Directors determines such elections to be in the best interest of a majority of the Shareholders.

18. Subchapter S Election
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The Company may elect to be taxed as a small business corporation under Subchapter S of the Internal
Revenue Code, as amended from time to time (the "code"), or such other provisions of law as may
hereafter be applicable to such an election, and for state income tax purposes, if available (hereinafter,
an "Election”). Each Shareholder and the Company agree to execute and file the necessary forms for
making and maintaining en Election, and each Shareholder agrees to deliver to the Company the consent
of the spouse of such Shareholder if such consent is required for the Election under any community or
marital property laws or otherwise. The Sharcholders and the Company agree that they will take such
other actions as may be deemed necessary or advisable by counsel to the Company to exercise or
maintain the Election. The Shareholders shall maintain the Election unless the Management
Shareholders unanimously agree otherwise or in the event that the Board of Directors requests that the
Shareholders revoke the Election, in which case the Shareholders shall promptly execute and deliver to
the Company such documents as may be necessary to revoke the Election. None of the Shareholders,
without the consent of all of the Management Shareholders, shall take any action or position, or make
any transfer or other disposition of his shares of the Company which may result in the termination or
revocation of the Election. In the event of an inadvertent termination of the Election as described in
Section [NUMBER] of the [Code OR LAW]or other applicable law, the Shareholders shall agree to
make such adjustments as may be required to continue the Election, as provided in Section [NUMBER]
of the [Code OR LAW]

19. Authorization

The Company is authorized to enter into this Agreement by virtue of a resolution of Board of Directors.
20. Notices

Notices and declarations under this Agreement shall be in writing and sent by registered or certified
mail, return receipt requested, postage paid, to the Company at its principal executive offices and to
Shareholders at their last address as shown on the records of the Company or at such other address with
respect to any party hereto as such party shall notify the other Shareholders and the Company in writing
in the manner specified herein.

21. Termination

The rights and obligations of the Company and the Shareholders under this Agreement shall terminate
upon written agreement of all then existing Shareholders or upon the registration or qualification of any
or all of the Common stock of the Company pursuant to Paragraph 9 hereof.

22. Severability

The various provisions of this Agreement are severable from each other and from the other provisions
of the Agreement, and in the event that any provision in this Agreement shall be held to be invalid or
unenforceable by a court of competent jurisdiction, the remainder of this Agreement shall be fully

effective, operative and enforceable.
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23. Free end Clear of Encumbrances

All Shares sold pursuant to the terms of this Agreement shall be free of any and all liens and
encumbrances and accompanied by stock powers duly endorsed in blank.

24. Binding Effect

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective

heirs, personal representatives, executors, administrators, successors and assigns.
25. Governing Law

This Agreement shall be construed and interpreted in accordance with the laws of the State of
[STATE/PROVINCE] without reference to conflict of laws principles except to the extent that the
community or marital property laws of any state would otherwise be applicable to a particular situation,
in which event, such community or marital property laws shall apply to the particular situation.

26. Entire Agreement

This instrument contains the entire agreement of the parties and may be changed only by an agreement
in writing signed by the Company and all persons then owning Shares.

27. Counterparts

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

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the day and year
set forth below.

COMPANY FIRST SHAREHOLDER

Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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SECOND SHAREHOLDER THIRD SHAREHOLDER

Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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CONSENT OF SPOUSE

The undersigned being the spouses of Shareholders named in the foregoing Shareholders Agreement

(the "Agreement"), hereby acknowledges that:

1.

I have read the foregoing Agreement in its entirety and understand that:

A. Upon the occurrence of certain events as specified in the Agreement, the Company, my spouse,
and the other Shareholders will have the right to and may be obligated to purchase Shares owned
by another Shareholder at a price and on terms and conditions set forth in the Agreement;

B. Any purchase of the Shares of any Shareholder will include his or her entire interest in such
Shares and any community property interest and other marital property interest of the spouse
of such shareholder; and

C. The Agreement imposes certain restrictions on any attempts by me to transfer any interest I may
have in the Company or any Shares of the Company by virtue of my marriage and confers on
my spouse the right and obligation to purchase any interest I may have in the Company or any
Shares of the Company upon the occurrence of certain events.

I hereby approve and agree to be bound to all of the terms of the Agreement and agree that any
interest (community property or otherwise) that I may have in the Company or any Shares of the
Company shall be subject to the terms of this spousal consent and the Agreement.

I agree that my spouse may join in any future amendments or modifications to the Agreement
without any notice to me and without any signature, acknowledgment, agreement or consent on
my part.

I agree that I will transfer or bequeath any interest I may have in the Company or any Shares of the
Company by my will, outright and free of trust to my spouse.

I acknowledge that I have been advised and have been encouraged to seek independent counsel of
my own choosing to represent me in matters regarding the Shareholders Agreement and my
execution of this spousal consent.

I hereby consent to the Company and my spouse making and maintaining the Subchapter S Election
(if applicable) under the Internal Revenue Code, as amended from time to time.

Signature Signature
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Name — Spouse of First Shareholder ~ Name — Spouse of Second Shareholder

Signature

Name - Spouse of Third Shareholder
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NUMBER

[Name of Corporation]

A [State] Corporation

[# Issued] Shares
[Common/PREFERED] Stock

This certifies that [SHAREHOLDER] is the record holder of [Number Issued] shares of
[Common/PREFERED] stock of [NAME OF CORPORATION] transferable only on the share
register of the corporation, in person or by duly authorized attorney, upon surrender of this certificate
properly endorsed or assigned.

This certificate and the shares represented hereby are issued and shall be held subject to all the provisions
of the Articles of Incorporation and the By-Laws of the corporation and any amendments thereto.

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights may be obtained by any stockholder, upon request and without charge,
at the principal office of the corporation.

WITNESS the signatures of its duly authorized officers this [day] of [MONTH], [YEAR].

[Name of Secretary], Secretary [Name of President], President
SEE RESTRICTIVE LEGENDS ON REVERSE

For Value Received [NAME] hereby sells, assigns, and transfers unto, [NAME], [NUMBER] shares
represented by the within certificate and bereby irrevocably constitutes and appoints [attorney] to transfer
the said shares on the share register of the within named corporation with full power of substitution in the

premises.
Dated [DATE]

In presence of

Witness Stockholder

NOTICE: THE SIGNATURE ON THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE, IN EVERY PARTICULAR,
WITHOUT ALTERATION OR ENLARGEMENT, OR ANY CHANGE WHATSOEVER.
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER [CODE OR LAW]. SUCH
SHARES MAY NOT BE SOLD OR TRANSFERRED OR PLEDGED IN THE ABSENCE OF
SUCH REGISTRATION UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL
REASONABLY ACCEPTABLE TO IT STATING THAT SUCH SALE OR TRANSFER IS
EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS
OF SAID ACT. COPIES OF THE AGREEMENT, IF ANY, COVERING THE PURCHASE OF
THESE SHARES AND RESTRICTING THEIR TRANSFER MAY BE OBTAINED AT NO
COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD OF THIS
CERTIFICATE TO THE SECRETARY OF THE CORPORATION AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE CORPORATION.
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BUYING AND SELLING OF SHARES

AGREEMENT OF PURCHASE
AND SALE OF BUSINESS ASSETS

This Agreement of Purchase and Sale (the “Agreement”) is made in two original copies, effective

[DATE]

BETWEEN: [VENDOR’S NAME] (the "Vendor"), an individual having is principal place of living

located at:

AND: [PURCHASER’S NAME] (the "Purchaser"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

1. SUBJECT-MATTER

1.1  The Purchaser agrees to buy and the Vendor agrees to sell to the Purchaser as a going concern all
the undertaking and assets owned by the Vendor in connection with the [TYPE OF BUSINESS]
business carried on as [NAME OF BUSINESS] at [ADDRESS] (the "business") including,
without limiting the generality of the foregoing:

a) the furniture, fixtures and equipment more particularly described in Schedule A (the
"equipment”);

b) all saleable stock in trade (the "stock in trade");
c) all useable parts and supplies (the "parts and supplies”);

d) all leasehold interest in the lease held by the Vendor from [NAME OF LANDLORD] (the
"lease");

e) the goodwill of the business together with the exclusive right to the Purchaser to represent itself
as carrying on business in succession to the Vendor and to use the business style of the business
and variations in the business to be carried on by the Purchaser (the "goodwill”).

1.2 The following assets are expressly excluded from the purchase and sale:

[LIST EXCLUSIONS, eg cash on hand or on deposit, accounts receivable, book and other debts due

or accruing due].
2. PURCHASE PRICE

2.1 The purchase price payable for the undertaking and assets agreed to be bought and sold is the total

of the amounts computed and allocated as follows:

241



2.2

2.3

3.1

3.2

3.3

4.1

ISAAC CHRISTOPHER LUBOGO

a) for the equipment - [AMOUNT];

b) for the stock in trade, its direct cost to the Vendor;

c) for the parts and supplies, their direct cost to the Vendor;
d) for the goodwill - [AMOUNT];

e) for all other assets agreed to be bought and sold.

The purchase price for the stock in trade shall be established by an inventory taken and valued
after close of business on the day before the day of closing. The Vendor shall produce evidence
satisfactory to the Purchaser of the direct cost to the Vendor of items included in stock in trade.
The Purchaser may exclude from the purchase and sale any items which the Purchaser reasonably
considers unsaleable by reason of defect in quality or in respect of which the Purchaser is not
reasonably satisfied as to proof of direct cost.

The purchase price for the parts and supplies shall be established by an inventory taken and valued
after close of business on the day before the day of closing. The Vendor shall produce evidence
satisfactory to the Purchaser of the direct cost to the Vendor of items included in the parts and
supplies. The Purchaser may exclude from the purchase and sale any items which the Purchaser
reasonably considers unusable or in respect of which the Purchaser is not reasonably satisfied as
to proof of direct cost.

TERMS OF PAYMENT

The Vendor acknowledges receiving a check for [AMOUNT] from the Purchaser on execution
of this agreement to be held as a deposit by the Vendor on account of the purchase price of the
undertaking and assets agreed to be bought and sold and as security for the Purchaser's due

performance of this agreement.

The balance of the purchase price for the undertaking and assets agreed to be bought and sold
shall be paid, subject to adjustments, by certified check on closing.

The balance of the purchase price due on closing shall be specially adjusted for all prepaid and

assumed operating expenses of the business including but not limited to rent and utilities.
CONDITIONS, REPRESENTATIONS AND WARRANTIES

In addition to anything else in this agreement, the following are conditions of completing this

agreement in favor of the Purchaser:

a) that the Purchaser obtain financing on terms satisfactory to it to complete the purchase;
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b) that the carrying on of the business at its present location is not prohibited by land use

restrictions;
c) that the lessor of the lease consents to its assignment to the Purchaser;
d) that the Purchaser obtain all the permits and licenses required for it to carry on the business;
e) that the Vendor supply or deliver on closing all of the closing documents;

f) that the premises shall be in the same condition, reasonable wear and tear expected, on the
date of passing as they are currently in;

g) that the execution of this agreement has been duly authorized by Seller’s board of directors.

The following representations and warranties are made and given by the Vendor to the Purchaser
and expressly survive the closing of this agreement. The representations are true as of the date of
this agreement and will be true as of the date of closing when they shall continue as warranties
according to their terms. At the option of the Purchaser, the representations and warranties may
be treated as conditions of the closing of this agreement in favor of the Purchaser. However, the
closing of this agreement shall not operate as a waiver or otherwise result in a merger to deprive
the Purchaser of the right to sue the Vendor for breach of warranty in respect of any matter
warranted, whether or not ascertained by the Purchaser prior to closing:

the Vendor is a resident of [COUNTRY] within the meaning of the Income Tax Act of
[COUNTRY];

the Vendor owns and has the right to sell the items listed in Schedule A;

the assets agreed to be bought and sold are sold free and clear of all liens, encumbrances and

charges;
the equipment is in good operating condition;

until the closing date of this agreement, Vendor shall not, without the written consent of
Purchaser, dispose of or encumber any of the assets or property to be sold hereunder, with the
exception of any transactions occurring in the ordinary course of Vendor’s business. The
undertaking and assets agreed to be bought and sold will not be adversely affected in any material
respect in any way, and Vendor will not do anything before or after closing to prejudice the

goodwill;

the financial statements for the business produced by the Vendor and appended as Schedule B
are fair and accurate, and prepared in accordance with generally accepted accounting principles.

the lease is in good standing and the Vendor has fulfilled all of its obligations under the lease;
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h) the Vendor has made full and fair disclosure in all material respects of any matter that could

reasonably be expected to affect the Purchaser's decision to purchase the undertaking and assets
agreed to be ought and sold on the terms set out this agreement;

the Vendor will execute such assignments, consents, clearances or assurances after closing,
prepared at the Purchaser’s expense, as the Purchaser considers necessary or desirable to assure
the Purchaser of the proper and effective completion of this agreement.

Vendor agrees to disclose to Purchaser not later than [NUMBER] days after the closing date,
all trade secrets, customer lists, and technical information held or controlled by Vendor and
relating to the business sold hereunder.

RISK

The risk of loss or damage to the undertaking and assets agreed to be bought and sold remains
with the Vendor until closing.

In the event of loss or damage to the tangible assets agreed to be bought and sold prior to closing,
at the option of the Purchaser, the replacement cost of the assets lost or damaged or any of them
may be deducted from the total purchase price otherwise payable by the Purchaser under this
agreement and the corresponding lost or damaged assets shall be excluded from the purchase and
sale.

SALES TAXES

The Purchaser shall pay any and all sales taxes payable in respect of the purchase and sale of assets
pursuant to this agreement.

The Vendor shall pay all sales taxes payable or collectible in connection with carrying on the
business up to closing and obtain and supply the Purchaser with satisfactory proof of payment
within a reasonable time of closing.

NON-COMPETITION

The Vendor covenants with the Purchaser that, in consideration of the closing of this agreement,
the Vendor will not operate a [TYPE OF BUSINESS] business or in any way aid and assist any
other person to operate such a business in [GEOGRAPHICAL AREA] for a period of
[PERIOD] from the date of closing.

BULK SALES

This agreement shall be completed and the Vendor agrees to comply with any applicable laws
governing the sale in bulk of the stock in trade or of any of the other assets pursuant to this

agreement.
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CLOSING DOCUMENTS

The Vendor shall deliver to the Purchaser, in registrable form where applicable, the following
closing documents (the "closing documents”), prepared or obtained at the Vendor's expense, on
or before closing:

duplicate, properly executed Bills of Sale of the equipment, stock in trade and parts and supplies
together with evidence satisfactory to the Purchaser that the sale complies with any laws
governing the sale in bulk of the stock in trade or of the sale of any of the other assets pursuant
to this agreement;

astatutory declaration that the Vendor is a resident of [COUNTRY] within the meaning of the
Income Tax Act of [COUNTRY] as of the date of closing;

all records and financial data, including but not limited to any lists of customers and suppliers,
relevant to the continuation of the business by the Purchaser;

a duly executed notice in proper form revoking any registration of the style of the business under

any business name registration law;

an executed assignment of the lease to the Purchaser endorsed with the lessor’s consent to the

assignment;

such other assignments, consents, clearances or assurances as the Purchaser reasonably considers
necessary or desirable to assure the Purchaser of the proper and effective completion of this

agreement.
CLOSING DATE
The purchase and sale in this agreement shall close on [DATE].

MISCELLANEOUS

In this agreement, the singular includes the plural and the masculine includes the feminine and
neuter and vice versa unless the context otherwise requires.

The capitalized headings in this agreement are only for convenience of reference and do not form
part of or affect the interpretation of this agreement.

If any provision or part of any provision in this agreement is void for any reason, it shall be severed
without affecting the validity of the balance of the agreement.

Time is of the essence of this agreement.
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11.5 There are no representations, warranties, conditions, terms or collateral contracts affecting the

transaction contemplated in this agreement except as set out in this agreement.

11.6 This agreement binds and benefits the parties and their respective heirs, executors, administrators,

personal representatives, successors and assigns.
11.7 This agreement is governed by the laws of the State/Province of [STATE/PROVINCE].
12. ACCEPTANCE

12.1 This agreement executed on behalf of the Purchaser constitutes an offer to purchase which can
only be accepted by the Vendor by return of at least one originally accepted copy of agreement to
the Purchaser on or before [DATE] failing which the offer becomes null and void. If this offer
becomes null and void or is validly revoked before acceptance or this agreement is not completed
by the Purchaser for any valid reason, any deposit tendered with it on behalf of the Purchaser shall
be returned without penalty or interest.

Executed under seal on [DATE].

Signed, Sealed and Delivered in the Presence of:

VENDOR PURCHASER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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AGREEMENT TO SELL BUSINESS

This Agreement to Sell Business (the "Agreement”) is made and effective the [DATE],

BETWEEN: [SELLER NAME] (the "Seller"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

Whereas the Seller desires to sell to Buyer and the Buyer desires to buy the business of the Seller, now
being operated at [ADDRESS] and known as [COMPANY NAME] and all assets thereof as contained
in Schedule "A" attached hereto, the parties hereto agree and covenant as follows:

1. The total purchase price for all fixtures, furnishings and equipment is [AMOUNT] payable as
follows:

a) [AMOUNT] paid in cash; certified or bank checks, as a deposit upon execution of this
Agreement, to be held by [BANK NAME].

b) [AMOUNT] additional to be paid in cash, certified or checks, at the time of passing papers.

c) [AMOUNT] to be paid by a note of the Buyer to the Seller, bearing interest at the rate of
[RATE] percent per annum with an option of the Buyer to prepay the entire outstanding
obligation without penalty.

Said note shall be secured by a chattel mortgage and financing statement covering the property to be
sold hereunder, together with any and all other property acquired during the term of said note and
placed in or within the premises.

2. The property to be sold hereunder shall be conveyed by a standard form Bill of Sale, duly
executed by the Seller.

3. The Seller promises and agrees to convey good, clear, and marketable title to all the property to
be sold hereunder, the same to be free and clear of all liens and encumbrances. Full possession
of said property will be delivered in the same condition that it is now, reasonable wear and tear
expected.

4. Consummation of the sale, with payment by the Buyer of the balance of the down paymentand
the delivery by the Seller of a Bill of Sale, will take place on or before [DATE].

5. The Seller may use the purchase money, or any portion thereof, to clear any encumbrances on
the property transferred and in the event that documents reflecting discharge of said
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encumbrances are not available at the time of sale, the money needed to effectuate such

discharges shall be held by the attorneys of the Buyer and Seller in escrow pending the discharges.

Unitil the delivery of the Bill of Sale, the Seller shall maintain insurance on said property in the
amount that is presently insured.

Operating expenses of the Company including but not limited to rent, taxes, payroll and water
shall be apportioned as of the date of the passing of papers and the net amount thereof shall be
added to or deducted from, as the case may be, the proceeds due from the Buyer at the time of
delivery of the Bill of Sale.

If the Buyer fails to fulfill his obligations herein, all deposits made hereunder by the Buyer shall
be retained by the Seller as liquidated damages.

The Seller promises and agrees not to engage in the same type of business as the one being sold
for NUMBER] years from the time of passing.

A Broker's fee for professional services in the amount of [AMOUNTT is due from the Seller to
[BROKER], provided and on the conditions that papers pass.

The Seller agrees that this Agreement is contingent upon the following conditions:

a) Buyer obtaining a Lease on the said premises or that the existing Lease be assigned in
writing to the Buyer.

b) Buyer obtaining the approval from the proper authorities of the transfer of all necessary
licenses to the Buyer.

c) The premises shall be in the same condition, reasonable wear and tear expected, on the
date of passing as they are currently in.

All of the terms, representations and warranties shall survive the closing. This Agreement shall
bind and inure to the benefit of the Seller and Buyer and their respective heirs, executors,

administrators, successors and assigns.

If this Agreement shall contain any term or provision which shall be invalid or against public
policy or if the application of same is invalid or against public policy, then, the remainder of this
Agreement shall not be affected thereby and shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in triplicate
on the day and year first above written.

SELLER BUYER
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BROKER

Authorized Signature

Print Name and Title
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Authorized Signature

Print Name and Title
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AGREEMENT OF PURCHASE AND SALE OF SHARES
BY ANOTHER STOCKHOLDER OR BY THE
CORPORATION

This Agreement of Purchase and Sale of Shares (the “Agreement”), is made and effective [DATE],

BETWEEN: [STOCKHOLDER 1 NAME] an individual having is principal place of living located
at:

[ADDRESS]

[STOCKHOLDER 2 NAME] an individual having is principal place of living located at:

[ADDRESS]

Hereinafter separately referred to as "Stockholder”, and jointly as "Stockholders”

AND: [COMPANY NAME] (the "Corporation”), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

[ADDRESS]

WITNESSETH:

WHEREAS, the Stockholders together own [%] of the outstanding shares of capital stock of the
Corporation, and

WHEREAS, as used herein, the term "shares” shall mean all shares of common stock, at [VALUE] par
share, of the Corporation now owned or hereafter acquired by the parties, and
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WHEREAS, the Stockholders are actively engaged in the conduct of the business of the Corporation,
and it is contemplated that success or failure of the corporate enterprise will at all times depend in large
measure on the personal abilities of the Stockholders, and

WHEREAS, there is not now, nor is there likely in the future to be a substantial market for the shares
of the Corporation, and

WHEREAS, for the foregoing reasons, the parties desire to provide for the purchase by another
Stockholder or by the Corporation of the stock of any party desiring to sell the same; and for the
purchase by the Corporation of the stock of a deceased party.

IT IS THEREFORE AGREED, in consideration of the mutual promises and covenants hereinafter set
forth, as follows:

1. Restriction During Life

No stockholder shall transfer or encumber any of his shares of capital stock of the Corporation during
his lifetime to any person, firm or corporation, without the consent of the Corporation and the other
Stockholder, unless the Stockholder desiring to make the transfer or encumber (hereinafter referred to
also as the "Transferor”) shall have first made the offer hereinafter described and such offer shall not have
been accepted.

a) Offer by the Transferor

The ofter shall be given pro rata initially to the other Stockholder(s) and shall consist of an offer to sell
or encumber all of the shares of the capital stock of the Corporation owned by the Transferor, to which
shall be attached a statement of intention to transfer, the name and address of such prospective
transferee, the number of shares of capital stock involved, and the terms of such transfer or
encumbrance.

b) Acceptance of Offer

Within [NUMBER] days after the receipt of such offer the other Stockholder(s) may, at their option,
elect to accept the offer. If such offer is not accepted by the other Stockholder(s), the Corporation may
within [NUMBER] days after the rejection of such offer, at its option, elect to accept the offer. The
Corporation shall exercise its election to purchase by giving notice thereof to the Transferor and to the
other Stockholder(s). The other Stockholder(s) shall exercise the election to purchase by giving notice
thereof to the Transferor and to the Corporation. In either event, the notice shall specify a date for the
closing of the transaction, which shall not be more than [NUMBER] days after the date of the giving of
such notice.

c) Purchase Price
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The purchase price for, or the consideration for the encumbrance of the shares of the capital stock of
the Corporation owned by the Transferor shall be set forth in paragraph 3 hereof.

d) Closing of Transaction

The closing of the transaction shall take place at the principal office of the Corporation. The
consideration shall be paid as provided for in paragraph 3 hereof. Certificates for all shares sold or
encumbered hereunder, property endorsed to Corporation or to the purchasing Stockholder, as the case
may be, shall be delivered by transferor not later than the date of closing.

e) Release from Restriction

If the offer is neither accepted by the Corporation nor by the other Stockholder(s), the Transferor may
make a bona fide transfer to the prospective transferee named in the statement attached to the offer,
such transfer to be made only in strict accordance with the terms therein stated. However, if the
Transferor shall fail to make such transfer within [NUMBER] days following the expiration of the
election period by the other Stockholder(s), such shares of capital stock shall again become subject to all
of the restrictions of this Agreement, provided, however, that nothing contained herein shall be
construed as releasing any shares of this Corporation from any restriction or requirement of law

concerning transfer of such shares.
f) Termination of Employment

Any Stockholder whose employment in any capacity with the company or its subsidiaries terminates for
any reason whatsoever, voluntarily or involuntarily, shall be considered as of the date of such
termination of employment to have made an offer of all of his shares of stock subject to the terms of this
Agreement, at the purchase price stated in paragraph 3 hereof.

g) Subchapter "S" Election

If at the time of a transfer of stock permitted hereunder, the Corporation then is an "S" corporation, the
transferee and new stockholder shall be required to consent in writing not to revoke such "S" election

without the unanimous approval of all other stockholders.
2. Purchase Upon Death

Upon the death of a Stockholder (hereinafter referred to as Decedent), all of the shares of the capital
tock of the Corporation owned by him, and to which he or his estate shall be entitled, shall be sold and
purchased as hereinafter provided:

a) Obligation of the Corporation to Purchase

It shall be for the Corporation to purchase from the Decedent's Personal Representative, and the
Decedent's Personal Representative shall be obligated to sell to the Corporation, all of the shares of the
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capital stock of the Corporation owned by the Decedent and to which the Decedent or his Personal
Representative shall be entitled, at the price set forth in paragraph 3 hereof.

b) Closing

The closing of such purchase and sale shall take place at the offices of the Corporation, at a date selected
by the Corporation upon [NUMBER] days notice to the Transferor which date shall be not more than
[NUMBER] days following the date of the qualification of the Personal Representative and not less
than [NUMBER] days following such date.

c) Insurance

To insure or partially insure its obligation under this Agreement to purchase from the estate of a
deceased Stockholder the shares owned by him prior to his death, the Corporation shall have the option
to purchase policies of insurance covering the lives of each Stockholder in any amount deemed desirable.
In the event any Stockholder ceases to be a Stockholder of the Corporation, the Corporation shall
terminate any such insurance on such Stockholder's life and in the event any Stockholder increases his
holdings of the shares of the Corporation, the Corporation shall procure and maintain, if so desired by
it, additional insurance on the life of such Stockholder proportionate to the increase in the holdings of

such Stockholder.

If the corporation shall receive any proceeds of any policy on the life of the Decedent, such proceeds
shall be used by the Corporation to pay the Decedent's Personal Representative to the extent of the
purchase price of the Decedent's stock, such payment to be deemed made on account of such purchase
price.

d) Balance of Purchase Price

If the amount of any insurance proceeds is insufficient to pay the purchase price of any Decedent's
shares, then the balance of the purchase price remaining after credit for any insurance proceeds shall be
payable as follows: [%] of the balance due to be paid shall be paid in cash, and the balance shall be
represented by a promissory note executed by the purchaser payable in [NUMBER ] installments, which
note shall be secured by the stock of the deceased Stockholder.

e) "S" Election

If the corporation is an "S" corporation at the time of the transfer and sale of its stock, the transferee and
new stockholder shall be required to consent in writing not to revoke such "S" election without the
unanimous approval of all other stockholders. Such written consent shall be submitted prior to the
delivery of the shares to the transferee.

3. Consideration
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Unless the parties agree to another price in writing, the price for each share of capital stock to be sold
under this Agreement shall be equal to its fair market value as an on-going business concern as
determined in the sole discretion of the company's Certified Public Accountant, (CPA) and such
determination by the CPA shall be binding and conclusive upon the parties hereto.

Unless the parties agree otherwise, the purchase price shall be paid as follows:

i [%] of the amount determined to be due as the price to be paid at the closing in
addition to any insurance proceeds and the balance to be payable by the
execution of a promissory note in such amount to be repaid in [number]
installments, such note to be secured by the stock being sold.

ii. The promissory note shall bear interest until paid in full at the prime rate as
determined from time to time by [BANK NAME] or any other bank as
determined by and agreed upon by the Stockholders.

jii. In the event that suit shall be required to collect on the promissory notes above
referred to, then in such event, the defaulting Stockholder or the Corporation
shall pay for attorney fees, and courts costs, incurred in such action.

4. Limitation on Stockholder's Right to Pledge Stock

The restrictions of paragraph 1 above shall not apply to encumbrances as collateral for a note or notes
in favor of the company or any one or more of the other Stockholders or in favor of a recognized lending
institution, but only if the proceeds of such loan are used in their entirety to purchase shares of the
Corporation and the borrowing Stockholder delivers to the Corporation and the other Stockholder(s)
the written commitment of the lender, in form acceptable to the Corporation that such lender will not
dispose of such shares without first affording the Corporation and the other Stockholder(s) the right for
a period of [NUMBER] days to purchase shares at a price satisfactory to the Corporation and the other
Stockholder(s).

5. Corporate Restrictions After Purchase

So long as any part of the purchase price of shares of capital stock sold in accordance with this Agreement
remains unpaid, the Corporation shall not:

I.  declare or pay dividends on its capital stock;
ii. reorganize its capital structure;

iil. merge or consolidate with any other corporation, or sell any of its assets except in the regular
course of business;

IV. increase the salary of any officer or executive employee of the Corporation;
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V. allow any of its obligations to become in default; or

Vi. allow any judgments against the Corporation or any liens against the Corporation's property
to remain unsatisfied.

So long as any part of such purchase price remains unpaid, the Transferor, or the Personal
Representative of the Decedent shall have the right to examine the books and records of the Corporation
from time to time and to receive copies of all accounting reports and tax returns prepared for the
Corporation. If the Corporation breaches any of its obligations under this paragraph, the Transferor or
the Personal Representative, in addition to any other remedies available, may elect to declare the entire

unpaid purchase price due and payable forthwith.
6. Purchase By Stockholder

Whenever a Stockholder purchases shares of capital stock under this Agreement, such purchaser (unless
he shall have paid the entire purchase price in cash) shall, following the delivery of the purchased stock,
endorse the new certificates of stock issued to such purchaser, and deliver the same to the Seller as
collateral security for the payment of the unpaid purchase price; and such capital stock shall be so held
until the entire purchase price shall be paid. While such capital shall be so held as collateral security and
so long as the Purchaser is not in default, the Purchaser shall be entitled to all voting rights with respect

thereto. Dividends paid shall be applied to the indebtedness.
7. Purchase By Corporation

Whenever the Corporation shall, pursuant to this Agreement, be required to purchase shares of the
capital stock of the Corporation, the Stockholders and the Personal Representative of any Decedent
shall do all things and execute and deliver all papers as may be necessary to consummate such purchase.
Any note required to be given hereunder by the Corporation as part of the purchase price shall be
endorsed and guaranteed by the remaining or surviving Stockholders, who shall not be discharged from
such liability by reason of the subsequent extension, modification or renewal of any such note. Until all
amounts due are paid, the stock certificates shall be delivered to Seller.

8. Endorsement On Stock Certificates

Each certificate representing shares of capital stock of the Corporation now or hereafter held by the
Stockholders shall contain with a legend insubstantially the following form: "The transfer or
encumbrance of the shares of stock represented by the within certificate is restricted under the terms of
an Agreement dated [DATE] a copy of which is on file at the Corporation office."

9. Value of Purchase Price for Tax Purposes

It is understood that the purchase price, determined as set forth hereinabove, shall be the value of the
purchased shares for all tax purposes. In the event such value is later increased by any federal or state
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taxing authority, any tax liability resulting from such increase shall be borne by the selling Stockholder

or his Personal Representative, as the case may be.
10. Amendments

This Agreement may be amended or altered by execution of a written agreement authorized by
corporate resolution and signed by all the parties hereto.

11. Notices

Any and all notices, designations, consents, offers, acceptances, or any other communication provided
for herein, shall be given in writing by registered or certified mail addressed, in the case of the
Stockholders, to his address appearing on the stock books of the Corporation, or to his residence, or to
such other address as may be designated by him, and in the case of the Corporation, to the principal
office of the Corporation, postage prepaid, by United States Mail, and shall be considered to have been
delivered on the [DAY] day following the date stamped by the post office.

12. Invalid Provision

The invalidity or unenforceability of any particular provision of this Agreement shall not affect the
other provisions hereof and the Agreement shall be construed in all respects as if such invalid or
unenforceable provision had been omitted.

13. Modification

Itis understood between the parties that this Agreement contains the entire understanding of the parties
and no change or modification of this Agreement shall be valid unless the same be in writing and signed
by all the parties hereto.

14. Binding Effect

This Agreement shall bind and, unless inconsistent with its provisions, shall inure to the benefit of the

Executor, Administrator or Personal Representative, and the heirs and assigns of each of the

Stockholders.

15. Prior Agreement

This Agreement supersedes any prior Agreement of the parties.
16. Deadlock

If at any time the Stockholders cannot agree on the Certified Public Accountant of the company and
therefore are unable to establish an acceptable price for purchase, the matter shall be submitted to
arbitration in the following manner:
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i Each Stockholder shall, within [NUMBER] days after notice of
such deadlock, appoint a Certified Public Accountant, and the
two accountants shall then appoint a third Certified Public
Accountant within [NUMBER] days after the two accountants
are selected, and the average of purchase price determined by
them shall be final, conclusive and binding upon the
Stockholders, their executors, administrators and personal
representatives, and a judgment on such determination may be
obtained in any court of proper jurisdiction. The cost of such
accounting shall be borne equally by the parties unable to reach
agreement hereunder.

ii. In the event any one of the Stockholders shall fail within the
given time to select a Certified Public Accountant to represent
him to resolve the dispute, then and in such event, the remaining
Stockholder shall have the right to institute suit for specific
performance under this Agreement, and the defaulting
Stockholder shall pay for all attorney fees and court costs of such
action.

17. Indebtedness of a Stockholder

In the event that there is a purchase and sale of shares of stock or interest therein, pursuant to the
provisions hereinabove, and there is any indebtedness owed by the selling Stockholder or his estate to
any party to this Agreement, then, notwithstanding the said provisions relating to the payment of the
purchase price, and any amount to be paid for the stock being purchased shall be applied first to reduce
and satisfy any indebtedness owed by the Selling Stockholder or his estate to any party under this
Agreement.

18. Default

In the event of a default in the payment of any installment of the purchase price, the covenants and
conditions of this Agreement, or any Security Agreement given to Sellers, Sellers may declare the entire
unpaid portion of the purchase price to be immediately due and payable, and may proceed to enforce
payment of same and to exercise any and all rights and remedies provided by the Uniform Commercial
Code as well as any other rights and remedies either at law or in equity available to them, and Seller may
assign, sell or transfer all or any part of the collateral in such manner, at such price, and on such terms
and conditions as Sellers, in their sole and absolute discretion, may determine. Sellers or the Corporation
shall have the right to purchase any or all of the collateral, apply any unpaid indebtedness on account
thereof, and have a claim against Purchaser for the balance of such indebtedness in addition to any and
all remedies available to them at law or in equity.
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19. Voting

It is understood and agreed that until the purchase price shall have been paid in full, the Purchaser shall
have no voting rights whatsoever.

20. Termination of Agreement
This Agreement shall terminate upon the occurrence of one of the following events:

i. The written agreement of the parties hereto or their successors
in interest to that effect;

ii. The bankruptcy, receivership, or dissolution of the
Corporation;

iii. The disposal of all the shares of stock of any Stockholder during
his lifetime or by his Personal Representative or estate upon his
death, shall terminate this Agreement as to such retiring or
deceased Stockholder; or

iv. All of the issued and outstanding stock of the Corporation
becoming owned by one of the Stockholders of the
Corporation.

21. Laws Governed By

This Agreement is executed in and shall be construed by and governed under the laws of the State of
[STATE/PROVINCE].

22. Withdrawal from Corporation

Any Stockholder may withdraw from participation in the Corporation at any time in accordance with

the following provisions:
a) Notice to Corporation

Such Stockholder ("Withdrawing Stockholder”) shall give notice to the Corporation at least
[NUMBER] days prior to the date (he) (she) wants to withdraw ("Withdrawal Date") which notice shall
set forth the Withdrawal Date.

b) Offer to Corporation

Within [NUMBER] days after receipt of such notice, the Corporation may, at its option, elect to
purchase all, but not less than all, of the Withdrawing Stockholder's shares. The Corporation shall
exercise its option to purchase by giving written notice thereof to the Withdrawing Stockholder within
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said [NUMBER] day period. Such written notice shall specify a date for the closing of the purchase,
which shall not be more than [NUMBER ] days after the date of the giving of such notice. The purchase
price for the shares to be paid by the Corporation and terms of payment therefore shall be as set forth in
Paragraph 3 hereof.

c) Acceptance by Stockholders

If the Corporation fails to exercise said option within said [NUMBER] day period, then for a
[NUMBER] day period thereafter the other Stockholder(s) of the Corporation shall have the option to
purchase such shares, such option to be exercised in the same manner as that of the Corporation, and
the purchase price and terms of payment to be the same for the Stockholder(s) as for the Corporation
as set forth in Paragraph 3 hereof. The option may be exercised by the Stockholders pro rata (based on
that proportion which the number of shares owned by each other Stockholder bears to the total number
of shares then outstanding, not counting the shares proposed to be sold), and if one (or more) of the
Stockholders does not desire to exercise his option, then his option shall be exercisable on a pro rata basis
by the other Stockholders (not counting for any purpose, the shares proposed to be sold or the shares
owned by any Stockholder who does not desire to exercise his option); or the option may be exercised
by the other Stockholders on such basis as they may agree upon.

d) Dissolution and Liquidation

In the event that neither the Corporation nor the other Stockholder(s) purchase the shares of the
Withdrawing Stockholder, the other Stockholder(s) agree to execute a consent voluntarily dissolving the
Corporation. In addition, the Stockholder(s) agree to liquidate the assets of the Corporation as soon as

practicable thereafter.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and year
first above written. Signed, Sealed and Delivered in the Presence of: "STOCKHOLDERS"

STOCKHOLDER STOCKHOLDER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CORPORATION

Authorized Signature

Print Name and Title

[CORPORATE SEAL]
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AGREEMENT OF PURCHASE AND SALE OF SHARES

This Agreement of Purchase and Sale (the “Agreement”) is made in two original copies, effective
[DATE]

BETWEEN: [VENDOR NAME] (the "Vendor"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

AND: [PURCHASER NAME] (the "Purchaser"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

Whereas the Vendor owns all the issued shares of [NAME OF CORPORATION] (the "Corporation”);
It is agreed as follows:
1. SUBJECT-MATTER

1.1  The Purchaser agrees to buy and the Vendor agrees to sell to the Purchaser all of the shares owned
by the Vendor in the Corporation (the "Shares").

2.  PURCHASE PRICE

2.1 The purchase price payable for the Shares is the total of the amounts allocated among the Shares
as follows:

a) forall the [INSERT CLASS] shares - [AMOUNT]
b) forall the [INSERT CLASS] shares - [AMOUNT] ETC.
3. TERMS OF PAYMENT

3.1 The Vendor acknowledges receiving a cheque for [AMOUNT] from the Purchaser on execution
of this agreement to be held by the Vendor as a deposit on account of the purchase price of the

Shares and as security for the Purchaser's due performance of this agreement.

3.2 The Purchaser shall pay the balance of the purchase price of the Shares by certified cheque on

closing.

3.3 Itisunderstood and agreed that the purchase price of the Shares is based on the financial position
of the Corporation shown in the balance sheet produced by the Vendor for the Corporation and
appended as Schedule A. If the net book value of the Corporation as of the date of closing is less
than [%] of the net book value of the Corporation shown in Schedule A, the Vendor shall refund
the Purchaser the dollar value difference within a reasonable time of receipt of written notice of
the difference. For the purposes of this paragraph, the net book value of the Corporation means
the dollar book value of the assets of the Corporation minus the dollar book value of the liabilities,
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other than for shareholder equity, of the Corporation determined in accordance with generally
accepted accounting principles.

CONDITIONS, REPRESENTATIONS AND WARRANTIES

In addition to anything else in this agreement, the following are conditions of completing this

agreement in favor of the Purchaser:
a) that the Vendor owns all the issued shares of the Corporation;
b) that the Shares are fully paid-up and non-assessable;

c) thatno agreement or option exists pursuant to which the Corporation is or may be obliged to
issue further shares of its authorized capital;

d) that the Shares are sold free and clear of all liens, encumbrances and charges;

e) that any consent required for the transfer of the Shares in accordance with the Purchaser’s
direction is given;

f)  that the Corporation is duly incorporated, validly subsisting and in good standing under the
laws of its jurisdiction of incorporation;

g) that the Corporation is not party to any collective agreement with a labor union;

h) that the Vendor give the Purchaser and all duly authorized representatives of the Purchaser
full and complete access during normal business hours to the business premises and corporate,
business, accounting, tax and employment records of the Corporation for the purpose of
investigating the business and affairs of the Corporation;

i) that the Purchaser obtain financing on terms satisfactory to the Purchaser to complete the

purchase;
j)  that the Vendor supply or deliver on closing all of the closing documents.

The Purchaser agrees that, unless and until the purchase of the Shares contemplated in this
agreement is completed, the Purchaser shall keep confidential all confidential information
obtained by the Purchaser from the Vendor or the Corporation about the Vendor and the
business and affairs of the Corporation.

The following representations and warranties are made and given by the Vendor to the Purchaser
and expressly survive the closing of this agreement. The representations are true as of the date of
this agreement and will be true as of the date of closing when they shall continue as warranties
according to their terms. At the option of the Purchaser, the representations and warranties may
be treated as conditions of the closing of this agreement in favor of the Purchaser. However, the
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closing of this agreement shall not operate as a waiver or otherwise result in a merger to deprive
the Purchaser of the right to sue the Vendor for breach of warranty in respect of any matter
warranted, whether or not ascertained by the Purchaser prior to closing:

the Vendor is a resident of [COUNTRY] within the meaning of the Income Tax Act of
[COUNTRY];

the Articles of Incorporation and all amendments to the Articles of Incorporation of the
Corporation are as stated in Schedule B;

the issued share capital of the Corporation is as stated in Schedule C;

the balance sheet appended in Schedule A and the financial statements for the last[NUMBER]
complete fiscal years of the Corporation produced by the Vendor appended in Schedule D have
been prepared in accordance with generally accepted accounting principles applied on a
consistent basis and are fair and accurate;

the Corporation owns the assets recorded in the balance sheet appended in Schedule A free and
clear of liens, charges and encumbrances except as noted in Schedule E;

the Corporation has properly reported and is not in arrears of payment of any direct or indirect
taxes or of any employee-related statutory deductions or remittances;

the corporate, business, accounting, tax and employment records of the Corporation are
complete in all material respects;

the business of the Corporation will not be adversely affected in any material respect in any way,
whether by the Vendor or by any other person or cause whatsoever, up to closing and the
Vendor will not do anything before or after closing to prejudice the goodwill of the

Corporation;

the Corporation will carry on business as usual until closing except that it will not declare any
dividends or make any any other distributions of capital or retained earnings or undertake or
compromise any major contractual liabilities without the express written consent of the
Purchaser;

there are no outstanding legal actions or judgments against the Corporation and the
Corporation is not in default of any agreement to which the Corporation is a party and that all
such agreements are in good standing and the Corporation is entitled to all stated benefits in

such agreements;

the Vendor has made full and fair disclosure in all material respects of any matter that could
reasonably be expected to affect the Purchaser’s decision to purchase the Shares on the terms set
out in this agreement;

263



4.4

5.1

6.1

7.

)

ISAAC CHRISTOPHER LUBOGO

the Vendor will execute such assignments, consents, clearances or assurances after closing,
prepared at the Purchaser's expense, as the Purchaser considers necessary or desirable to assure
the Purchaser of the proper and effective completion of this agreement.

The following warranty is made and given by the Purchaser to the Vendor in consideration of the
closing of this agreement: the Purchaser will personally indemnify and save the Vendor harmless
from claims on any outstanding personal guarantees given by the Vendor for the contractual
obligations of the Corporation.

NON-COMPETITION

The Vendor covenants with the Purchaser that, in consideration of the closing of this agreement,
the Vendor will not operate a [TYPE OF BUSINESS] business or in any way aid and assist any
other person to operate such a business in [GEOGRAPHICAL AREA] for a period of
[PERIOD] from the date of closing.

CLOSING DOCUMENTS

The Vendor shall deliver to the Purchaser, in registrable form where applicable, the following
closing documents (the "closing documents”), prepared or obtained at the Vendor's expense, on

or before closing:

certificates of the Shares duly assigned in accordance with the direction of the Purchaser together
with satisfactory proof of the giving of any consent required for the assignment;

all the corporate, business, accounting, tax and employment records of the Corporation;

the written resignation of each director and officer of the Corporation effective as of the date of
closing together with each director's and officer’s personal release of all contracts with and claims

against the Corporation;

a duly certified record of a resolution passed by the shareholders of the Corporation electing
[NAME(S)] to the Board of Directors of the Corporation effective as of the date of closing;

astatutory declaration that the Vendor is a resident of [COUNTRY] within the meaning of the
Income Tax Act of [COUNTRY] as of the date of closing;

such other assignments, consents, clearances or assurances as the Purchaser reasonably considers
necessary or desirable to assure the Purchaser of the proper and effective completion of this
agreement.

CLOSING DATE

7.1  The purchase and sale in this agreement shall close on [DATE].
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MISCELLANEOUS

In this agreement, the singular includes the plural and the masculine includes the feminine and

neuter and vice versa unless the context otherwise requires.

The capitalized headings in this agreement are only for convenience of reference and do not form
part of or affect the interpretation of this agreement.

If any provision or part of any provision in this agreement is void for any reason, it shall be severed
without affecting the validity of the balance of the agreement.

Time is of the essence of this agreement.

There are no representations, warranties, conditions, terms or collateral contracts affecting the
transaction contemplated in this agreement except as set out in this agreement.

This agreement binds and benefits the parties and their respective heirs, executors, administrators,

personal representatives, successors and assigns.
This agreement is governed by the laws of the Province of [PROVINCE].
ACCEPTANCE

This agreement executed on behalf of the Purchaser constitutes an offer to purchase which can
only be accepted by the Vendor by return of at least one originally accepted copy of agreement to
the Purchaser on or before [DATE] failing which the offer becomes null and void. If this offer
becomes null and void or is validly revoked before acceptance or this agreement is not completed
by the Purchaser for any valid reason, any deposit tendered with it on behalf of the Purchaser shall

be returned without penalty or interest.

Signed, Sealed and Delivered in the Presence of:

VENDOR PURCHASER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title

265



ISAAC CHRISTOPHER LUBOGO

ASSIGNMENT AND TRANSFER OF STOCK CERTIFICATE
This Assignment and Transfer of Stock Certificate (the “Assignment”) is made and effective [DATE],

BETWEEN: [CORPORATION NAME] (the "Corporation”), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [TRANSFEROR NAME] (the "Transferor"), an individual having his main residence located

at:
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers to [TRANSFEREE],

[AMOUNT] shares of the stock of [COMPANY NAME] (the Corporation) standing in the name of
the undersigned on the books of the Corporation and represented by Certificate NUMBER].

The undersigned hereby and irrevocably constitutes and appoints [NAME OF ATTORNEY-IN-
FACT], attorney-in-fact, to transfer the said stock on the books of the within named Corporation with
tull power of substitution in the premises.

Dated: [DATE]

CORPORATION TRANSFEROR
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title

In the presence of:

Authorized Signature

Print Name and Title
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ASSIGNMENT OF SHARES

This Assignmentof Shares (the “Assignment”) is made and effective [DATE],

BETWEEN: [ASSIGNOR NAME] (the "Assignor"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [ASSIGNEE NAME] (the "Assignee"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at

TERMS

1. For value received, which is acknowledged, the Assignor hereby assigns all interest and benefit to
Assignee in the [CLASS] shares of [CORPORATION NAME] evidenced by Share Certificate
No(s). [NUMBER(S)] (the "Shares").

2. The Assignor warrants the Assignee that the Shares are fully paid-up and that the Assignor owns the
Shares free and clear of all encumbrances.

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

ASSIGNOR ASSIGNEE
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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BILL OF SALE

BETWEEN: [COMPANY A NAME] (the "Seller"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

AND: [COMPANY B NAME] (the "Buyer"), a corporation organized and existing under the laws of
the [STATE/PROVINCE], with its head office located at:

The parties agree as follows:

The Seller for and in consideration of the sum of [AMOUNT], receipt of which is acknowledged, does
sell, grant, convey, transfer and assign to the Buyer its successors and assigns, all of Seller’s outstanding
stock, of which [NUMBER] shares of common stock and [NUMBER] shares of preferred stock
constitute all of the outstanding stock of Seller, all property and assets, real and personal, tangible and
intangible, of every kind and description owned by Seller, which are listed in Schedule "A" annexed
hereto, which is incorporated herein and made a part hereof.

TO HAVE AND TO HOLD to Buyer, its successors and assigns, forever.

AND Buyer, in further consideration of the transfer and assignment, agrees to assume and pay the
liabilities of Seller, if any.

AND the Seller for itself, its successors and assigns, covenants and agrees to warrants that said goods and
chattels are free and clear of all encumbrances, that it has full right and title to sell the same, and that it
will warrant and defend the same against the claims and demands of all persons.

The Seller hereby warrants and covenants that I shall not within [NUMBER] years of the date of this
instrument engage in the business of [BUSINESS TYPE] within [TERRITORY].

The Seller has caused this bill of sale to be signed by its President, its corporate seal to be affixed to it and
attested to by its Secretary on [DATE].

[CORPORATION A NAME] ATTEST
[PRESIDENT NAME] [SECRETARY NAME]
President Secretary

[CORPORATION B NAME]

[PRESIDENT NAME]
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President

[CORPORATE A SEAL]

269



ISAAC CHRISTOPHER LUBOGO

CHECKLIST FOR EVALUATION TO BUY A BUSINESS

When you find a business that you would like to buy, you will need to consider a number of points

before deciding whether to purchase it. Take a good, close look at the business and answer the following

questions. They will help you determine whether the business is a sound investment.

Why does the current owner want to sell the business?

What type of growth potential does this business have?

If the business is in decline, will you be able to save it and make it successful?

Is the business in sound financial condition? Have you seen audited year-end financial
statements for the business? Have you reviewed the most recent statements? Have you reviewed
the business’s last five tax returns?

Have you seen copies of all of the business’s current contracts?

Is the business now, or has it ever been, under investigation by any government agency? If so,
what is the status of any current investigation? What were the results of any past investigation?

Is the business currently involved in a lawsuit, or has it ever been involved in one? If so, what is
the status or result?

Does the business have any debts or liens against it? If so, what are they for, and in what
amounts?

What percentage of the business’s accounts are past due? How much does the business write off
each year for bad debts?

How many customers does the business serve on a regular basis?

Who makes up the market for this business? Where are your customers located? Do they all
come from your community or from across the state, or are they spread across the globe?

Does the amount business vary from season to season?

Does any single customer account for a large portion of the sales volume? If so, would the
business be able to survive without this customer? Remember, the larger the customer base is,
the more easily you will be able to survive the loss of any customers. If, on the other hand, the
business exists mainly to serve a single client, the loss of that client could be catastrophic.
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CHECKLIST FOR SALE OF A BUSINESS

The Sale Agreement should include the following items and terms:
U Identification of parties
U Names
U Addresses
U Character of each party
a Corporation
O Sole proprietorship
[ Professional practitioner
U Recitals
[ Business or profession conducted by seller
[ Desire of seller to sell and buyer to buy
U Desire of seller to retire
[ Assets subject to agreement
[ Business building and other real property
L Good will; use of firm name or customer lists
U Stock in trade
a Equipment, furniture, and fixtures
O Patents, copyrights, trademarks, and trade names
[ Cash on hand and on deposit
O Insurance policies
L Notes and accounts receivable, securities for debts, and outstanding contracts
O Other assets

U Valuation of assets sold
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U Nature of consideration
O Payment of money
L Assumption of debts and liabilities
U Other consideration
U Allocation of purchase price to various assets sold
U Time and manner of payment
O All cash on closing
O Pare payment on signing and balance on closing
Q Deposit held in escrow until closing
U Installment payments
Q Mortgage or other collateral security
U Forfeiture of deposit for default in paying purchase price
O Other methods of payment
U Personal guaranty of payment by buyer
d Closing
U Delivery of instruments of transfer
L Payment of purchase price
O Acquisition of necessary rulings and approvals
L Conduct of business until closing
O Date of closing
L Inspection of assets sold
a Inspection of books, records, and premises
QO Furnishing of customer list

a Furnishing of supplier list
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L Representations by seller
U Title to property and assets
L Authority to enter into agreement
L Accuracy and completeness of books and records
Q Al outstanding liens, contracts, judgments, and other obligations disclosed
L Absence of labor disputes
a Validity of patents, copyrights, trademarks, and trade names
U Compliance with all laws affecting business
O Survival of representations
U Indemnification of buyer
U Assumption by buyer of lease
Obtaining of lessor’s consent to assignment of lease
L Assumption by buyer of outstanding contracts
Disavowal of contracts not listed by seller
L Assumption by buyer of seller’s collective bargaining agreement
L Payment of broker’s commission
U Instruction of buyer by seller in operation of business
Employment of seller as executive of buyer
U Covenant not to compete
O Territory
U Duration
[ Responsibility for obtaining necessary approvals and making necessary filings
O Tax rulings

U Antitrust rulings
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O Similar approvals
[ Payment of sales or use taxes imposed on transfer of assets
Q Payment of other taxes
U Transfer of tax identification numbers
U Insurance
Q Contingencies
O On buyer’s obtaining license or permit
O On buyer’s continuation as franchisee
U Execution of bill of sale to transfer personal properties
U Transfer of titles of motor vehicles
U Execution of warranty deed to transfer real properties
U Risk of loss
U Remedies on default
Q Assignability of rights under agreement
U Modification of agreement
L Arbitration of disputes
U Manner of giving notice
U Binding effect of agreement on successors and assigns
Q Governing law
U Date of execution

a Signatures
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CHECKLIST FOR BUY/SELL AGREEMENTS

Critical What If's?

The time to prevent disputes is before they occur. Experience proves that owners’ anxieties created in
dealing with one another are inversely proportional to the effort they spend addressing business
problems in the event that they should happen. Dealing with these contingencies before they manifest
themselves is the secret to a harmonious business relationship with other owners. Legal fees as well as
sleepless nights will be minimized if you agree to the "What If's" now.

Use the checklist below to determine areas where you may need assistance. Answer Yes or No to each

question.
Applicability

U Should the agreement apply only to the current owners or should it be binding on all owners
throughout the life of the business entity?

U Should the agreement provide that it supersedes all other agreements to redeem a business
interest?

O Is the agreement being reviewed annually? (Changes of price or terms should require a
unanimous vote of the owners.)

Type of Agreement

Q) Should the agreement be structured as a redemption agreement or as a cross-purchase
agreement?

[ Should the agreement be structured:
Q' To require the seller to sell and the buyer to buy?
L To give the buyer an option to require the seller to sell?
L To give the seller an option to require the buyer to buy?
Q To give a right of first refusal to the buyer?

U Should the death of an owner cause an automatic buyout of the owner’s interest or should
his/her family be allowed to remain as an owner?

Buyout Price and Time for Payout
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L Should the buyout price from the estate or heirs of a deceased owner be addressed? If yes,
when should it be paid? What interest rate should the obligation bear?

Q) Should the buyout price to a disabled owner be addressed? If yes, when would it be paid?

Q) Should the buyout price to an owner who resigns or is dismissed be addressed? If yes, when

should it be paid?

U Should there be a difference in price if there is an amiable parting of ways? If yes, when
should it be paid?

[ Should the buyout price to an owner who goes bankrupt be addressed? If yes, when should
it be paid?

U Should the price reflect the fact that you are selling to a long time business associate rather
than an outsider?

Funding

U Should the agreement provide that the buyout be funded by life insurance or some other
investment vehicle?

Q) If funded with life insurance: Should the type of life insurance used be addressed (i.e. term

life, ordinary life, last to die, paid-up life, universal life or an endowment policy?)
U Should a life insurance trust be used?
L Should all of the policy proceeds be required to be used to redeem the interest?
[ Can part of the proceeds be used to help the entity recover from the loss of the owner?

L Should whole life insurance policies with cash values be transferred to the owner at
termination or retirement?

Security
[ Should the agreement be guaranteed or secured?
U Ifso, should the security be in the form of:
[ A pledge of business assets?
[ A personal guarantee by the other owners?

O An agreement obligating the entity to refrain from increasing salaries, paying dividends
or making loans until all outstanding liabilities to the beneficiaries are paid?
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Loans

U Should the disposition of owners' loans, whether receivables or payables, in the event of
termination because of death or disability be addressed?

U Should the disposition of owners' loans in the event of termination other than because of

death or disability be addressed?
Covenant Not to Compete

U Should there be a covenant not to compete? If so, should there be geographic and time

limitations?
Other

U Should there be a period of disability before the other owners of the business have the right

to buy out a disabled owner?

Q) Should an owner have the right to transfer or assign to a trust, for estate-tax planning
purposes, their rights and interests in the business?

U Should the spouses of the owners sign the buy/sell agreement?

U Do other family members presently own any stock?
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LEGENDS FOR STOCK CERTIFICATES

1. Securities Act Legend

In typical start-up companies where the shares are issued under the private placement exemption from
the registration requirements of the Securities Act of 1933, the following legend (or a variation thereof)
should be placed on the front of the stock certificate or on the back with a notice on the front referring
to the legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933. SUCH SHARES MAY NOT BE SOLD OR TRANSFERRED OR PLEDGED IN THE
ABSENCE OF SUCH REGISTRATION UNLESS THE COMPANY RECEIVES AN OPINION
OF COUNSEL REASONABLY ACCEPTABLE TO THE COMPANY STATING THAT SUCH
SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SAID ACT. COPIES OF THE AGREEMENT, IF ANY,
COVERING THE PURCHASE OF THESE SHARES AND RESTRICTING THEIR
TRANSFER MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE
HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECRETARY OF THE
CORPORATION AT THE PRINCIPAL EXECUTIVE OFFICES OF THE CORPORATION.

2. Intrastate Offering Legend

If the securities have been issued in a transaction exempted from the federal registration requirements
pursuant to the intrastate offering exemptions from the Securities Act of 1933, then the following
legend should be placed on the stock certificate:

FOR A PERIOD OF NINE MONTHS FROM THE DATE OF THE LAST SALE OF
SECURITIES BY THE ISSUER IN CONNECTION WITH THE OFFERING WHREBY THESE
SHARES WERE PUCHASED, ALL RESALES OF THESE SECURITIES, BY ANY PERSON,
SHALL BE MADE ONLY TO BONA FIDE PERMANENT RESIDENTS OF THE STATE OF
[name of state].

3. STATE Securities Legend

State securities laws may require the imposition of additional legends. For example, in California, if
securities are qualified with the Department of Corporations, the following legend is sometimes
required by the Department of Corporations on the certificate:

IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THE SECURITIES, OR
ANY INTEREST THEREIN OR TO RECEIVE ANY CONSIDERATION THEREFOR,
WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER OF
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CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPT AS PERMITTED IN THE
COMMISSIONER’S RULES.

4, Restrictions on Transfer

If the company and the shareholders have entered into an agreement imposing restrictions on transfer
of the shares or placing rights of first refusal on sale of the shares, a form of the following legend is
appropriate. Restrictions on transfer may not be valid as against a purchaser without actual knowledge
of the restriction unless the restriction is conspicuously noted on the certificate.

THE SHARE, TRANSFER, OR HYPOTHECATION OF THE SHARES REPRESENTED BY
THIS CERTIFICATE IS RESTRICTED BY THE PROVISIONS OF AN AGREEMENT
AMONG THE ISSUER OF THESE SHARES AND ITS SHAREHOLDERS, A COPY OF
WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE ISSUER.

5. Employee Restricted Stock

If the shares are issued pursuant to an Employee Restricted Stock Purchase Agreement that provides for
vesting of the shares dependent upon continued employment with the company, or if the company or
other shareholders have certain repurchase rights in connection with the shares, a variation of the
following provision will be appropriate:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO REPURCHASE
PROVISIONS IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN
THE ISSUER AND THE SHAREHOLDER, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL OFFICE OF THE ISSUER.

6. Preferred Stock

If the stock to be issued is preferred stock, consider the following legend:

THE RIGHTS, PREFERENCES, PRIVELEGES AND RESTRICTIONS GRANTED TO OR
IMPOSED UPON EACH CLASS OR SERIES OF SHARES OF THE CORPORATION ARE
CONTAINED IN THE CORPORATION’S ARTICLES OF INCORPORATION, A COPY OF
WHICH IS OBTAINABLE FROM THE SECRETARY OF THE CORPORATION UPON
REQUEST AND WITHOUT CHARGE.

7. Other Legends

It may also be required by law or be otherwise appropriate that the share certificate reflect rights or
liabilities attendant to the shares such as assessment rights, preemptive rights, special qualifications of
persons who may be shareholders, restrictions on or assignment of voting rights, or rights of co-sale and

the like.
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: COMPANY CREDIT ACCOUNT APPROVAL

Dear [Contact name],

This letter confirms your and our mutual intentions with respect to the potential transaction described
herein between [NAME OF BUYER] (“Buyer”) and [NAME OF SELLER] (“Seller”)

1. Prices and Terms
We envisage that the principal terms of the proposed transaction would be substantially as follows:
(a) Business to be Acquired; Liabilities to be Assumed

We would acquire substantially all of the assets, tangible and intangible, owned by Seller that are used
in, or necessary for the conduct of; its [BUSINESS TYPE] business, including, without limitation:
(i) the [MAIN PRODUCT], subject to any obligations contained in disclosed license agreements and
all related intellectual property; (ii) the fixed assets of Seller, (iii) any and all customer lists; and (iv) the
goodwill associated therewith, all free and clear of any security interests, mortgages or other

encumbrances.
(b) Consideration

The aggregate consideration for the assets and business to be purchased would be [AMOUNT];
provided, however, that the working capital (current assets less current liabilities) of the business to be
purchased equals or exceeds [AMOUNT], as shown on a closing date balance sheet prepared in
accordance with generally accepted accounting principles.

(c) Due Diligence Review

Promptly following the execution of this letter of intent, you will allow us to complete our examination
of your financial, accounting and business records and the contracts and other legal documents and

generally to complete due diligence. Any information obtained by us as a result thereof will be
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maintained by us in confidence subject to the terms of the Confidentiality Agreement executed by the
parties and dated [DATE] (the “Confidentiality Agreement”). The parties will cooperate to complete
due diligence expeditiously.

(d) Conduct in Ordinary Course

In addition to the conditions discussed herein and any others to be contained in a definitive written
purchase agreement (the “Purchase Agreement”), consummation of the acquisition would be subject to
having conducted your business in the ordinary course during the period between the date hereof and
the date of closing and there having been no material adverse change in your business, financial

condition or prospects.
(e) Definitive Purchase Agreement

All of the terms and conditions of the proposed transaction would be stated in the Purchase Agreement,
to be negotiated, agreed and executed by you and us. Neither party intends to be bound by any oral or
written statements or correspondence concerning the Purchase Agreement arising during the course of
negotiations, notwithstanding that the same may be expressed in terms signifying a partial, preliminary
or interim agreement between the parties.

(f) Employment Agreement

Simultaneously with the execution of the Purchase Agreement, we would enter into employment
agreements with [OWNER A NAME] and [OWNER B NAME] on such terms and conditions as
would be negotiated and agreed by them and us, including mutually agreeable provisions regarding
term, base and incentive compensation, confidentiality, assignment to us of intellectual property rights
in past and future work product and restrictions on competition. We would also offer employment to
substantially all of Seller’s employees and would expect the management team to use its reasonable best
efforts to assist us to employ these individuals.

(g) Timing

We and you would use all reasonable efforts to complete and sign the Purchase Agreement on or before
[DATE] and to close the transaction as promptly as practicable thereafter.

2. Expenses

You and we will pay our respective expenses incident to this letter of intent, the Purchase Agreement
and the transactions contemplated hereby and thereby.

3. Public Announcements

Neither you nor we will make any announcement of the proposed transaction contemplated by this
letter of intent prior to the execution of the Purchase Agreement without the prior written approval of
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the other, which approval will not be unreasonably withheld or delayed. The foregoing shall not restrict
in any respect your or our ability to communicate information concerning this letter of intent and the
transactions contemplated hereby to your and our, and your and our respective affiliates’, officers,
directors, employees and professional advisers, and, to the extent relevant, to third parties whose consent
is required in connection with the transaction contemplated by this letter of intent.

4, Broker’s Fees

You and we have represented to each other than no brokers or finders have been employed who would
be entitled to a fee by reason of the transaction contemplated by this letter of intent.

5. Exclusive Negotiating Rights

In order to induce us to commit the resources, forego other potential opportunities, and incur the legal,
accounting and incidental expenses necessary properly to evaluate the possibility of acquiring the assets
and business described above, and to negotiate the terms of, and consummate, the transaction
contemplated hereby, you agree that for a period of [number of days] days after the date hereof, you,
your affiliates and your and their respective officers, directors, employees and agents shall not initiate,
solicit, encourage, directly or indirectly, or accept any offer or proposal, regarding the possible
acquisition by any person other than us, including, without limitation, by way of a purchase of shares,
purchase of assets or merger, of all or any substantial part of your equity securities or assets, and shall
not (other than in the ordinary course of business as heretofore conducted) provide any confidential
information regarding your assets or business to any person other than us and our representatives.

6. Miscellaneous

This letter shall be governed by the substantive laws of the State of [STATE/PROVINCE] without
regard to conflict of law principles. This letter constitutes the entire understanding and agreement
between the parties hereto and their affiliates with respect to its subject matter and supersedes all prior
or contemporaneous agreements, representations, warranties and understandings of such parties
(whether oral or written). No promise, inducement, representation or agreement, other than as expressly
set forth herein, has been made to or by the parties hereto. This letter may be amended only by written
agreement, signed by the parties to be bound by the amendment. Evidence shall be inadmissible to show
agreement by and between such parties to any term or condition contrary to or in addition to the terms
and conditions contained in this letter. This letter shall be construed according to its fair meaning and
not strictly for or against either party.

7. No Binding Obligation

Except for Sections 1(c) and 2 through 6, THIS LETTER OF INTENT DOES NOT CONSTITUTE
OR CREATE, AND SHALL NOT BE DEEMED TO CONSTITUTE OR CREATE, ANY
LEGALLY BINDING OR ENFORCEABLE OBLIGATION ON THE PART OF EITHER
PARTY TO THIS LETTER OF INTENT. NO SUCH OBLIGATION SHALL BE CREATED,
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EXCEPT BY THE EXECUTION AND DELIVERY OF THE PURCHASE AGREEMENT
CONTAINING SUCH TERMS AND CONDITIONS OF THE PROPOSED TRANSACTION
AS SHALL BE AGREED UPON BY THE PARTIES, AND THEN ONLY IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF SUCH PURCHASE AGREEMENT.

The Confidentiality Agreement is hereby ratified and confirmed as a separate agreement between the
parties thereto.

If the foregoing terms and conditions are acceptable to you, please so indicate by signing the enclosed
copy of this letter and returning it to the attention of the undersigned.

Very truly yours,
[BUYER NAME]
Your title
Telephone contact

youremail@yourcompany.com

ACCEPTED AND AGREED
[SELLER COMPANY NAME]

By:

Title:
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OPTION TO ACQUIRE SHARES FROM A SHAREHOLDER

BETWEEN: [SELLER’S NAME] (the "Seller"), who owns [NUMBER] of shares of the common
stock of [NAME OF COMPANY], a corporation organized and existing under the laws of the
[STATE/PROVINCE] (the “Company”)

AND: [BUYER’S NAME] (the "Buyer"), a corporation organized and existing under the laws of the
[STATE/PROVINCE], with its head office located at:

RECITALS
This Agreement is entered into upon the basis of the following facts and intentions of the parties:
A. Seller owns [NUMBER] of shares of the common stock (the “Shares”) of the Company.

B. Buyer desires to obtain an option to purchase the Shares from Seller and Seller is willing to
grant such an option to Buyer.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereby agree as follows:

Option

As of the date hereof, the Seller grants to Buyer an option (the “Option”) to purchase all of the Shares
from Seller upon all of the terms, covenants and conditions hereinafter set forth. The share certificates
representing the Shares shall hereafter bear a legend referring to this Option Agreement.

Consideration for the Option

As consideration for the Option, Buyer shall pay to Seller the sum of { AMOUNT] on the date hereof.
In the event this option is exercised, all consideration paid for the Option [SHALL OR SHALL NOT]
be applied against and be deemed to be a payment upon the purchase price. In the event that Buyer does
not exercise the Option, the consideration paid to Buyer for the Option [WILL OR WILL NOT] be
retained by Seller without deduction or offset.

Term and Exercise

Buyer may exercise the Option at any time up to and until [DATE], by giving Seller written notice of
his intention to exercise the Option.

Purchase Price

The purchase price (“Purchase Price”) which Buyer agrees to pay upon exercise of the Option is

[AMOUNT] Dollars (${ AMOUNT]) per share, payable in cash.
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Number of Shares

The number and class of Shares specified in this Agreement and/or the Purchase Price are subject to
appropriate adjustment in the event of any merger, reorganization, consolidation, re-capitalization,
liquidation, stock dividend, split-up, share combination or other change in the corporate structure of
the Company affecting the Shares.

Representations and Warranties of Seller
The Seller represents and warrants to the Buyer that:

The Seller has full power and authority to execute and deliver this Agreement, and this Agreement is a
valid and binding agreement enforceable against the Seller in accordance with its terms;

Neither the execution of this Agreement nor the sale of the Shares will constitute a violation of, or
conflict with, or default under, any contract, commitment, agreement, understanding or arrangement
to which the Seller is a party or by which Seller is bound or of any law, decree, or judgment;

Now and up to the time of exercise of the Option, the Seller will have valid title to the Shares, free and
clear of all claims, liens, charges, encumbrances and security interests, and will transfer such Shares upon
exercise of the Option to the Buyer free and clear of all claims, liens, charges, encumbrances and security
interests;

The Purchase Price may or may not reflect the actual value of the Shares, that the Seller has investigated
the value independently, that he has been represented by independent counsel, and that he understands
that the value of the Shares when and if the Option is exercised may be significantly higher than the
Purchase Price; and

Prior to [DATE], Seller shall not sell, assign, transfer, pledge, hypothecate, or otherwise encumber any
of the Shares.

Cooperation

Each party shall, upon request of the other party, promptly execute and deliver all additional documents
reasonably deemed by the requesting party to be necessary, appropriate or desirable to complete and
evidence the sale, assignment and transfer of the Shares pursuant to this Agreement.

Representations and Warranties of the Buyer

Buyer represents and warrants to the Seller that (a) this Agreement is a valid and binding agreement
enforceable against Buyer in accordance with its terms and (b) Buyer, if he exercises the option, will be
purchasing the Shares for his own account and not with a view to or for sale in connection with any
distribution of such Shares in violation of applicable securities laws.
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Purchase and Sale

If Buyer exercises the Option, at a closing (the “Closing”), the Seller shall sell, transfer and deliver the
Shares, represented by certificates duly endorsed in blank or accompanied by stock powers duly
executed, to the Buyer, and the Buyer shall purchase the Shares in exchange for the Purchase Price.

Dividends and Voting Rights

Until the Option is exercised, if at all, all dividends and voting rights attendant to the Shares shall remain
with Seller.

Buyer May Exercise Option For Less Than All Shares

Notwithstanding any other provision herein to the contrary, the Buyer may exercise the Option with
respect to less than all of the Shares.

Survival

All representations, warranties and agreements made by the Seller and by the Buyer in this Agreement
shall survive the execution of this Agreement and any Closing and any investigation at any time made
by or on behalf of any party hereto.

Modification; Assignment

This Agreement may not be modified, amended, altered or supplemented except upon the execution
and delivery of a written agreement executed by the parties hereto. Buyer may assign his rights under
this Agreement with the consent of Seller.

Successors

This Agreement will be binding upon, inure to the benefit of and be enforceable by and against the
parties hereto and their respective heirs, beneficiaries, executors, representatives and permitted assigns.

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the State of
[STATE/PROVINCE].

Entire Agreement

This Agreement constitutes the entire agreement among the parties with respect to its subject matter
and supersedes all agreements, understanding, representations, or warranties, whether oral or written,

by or among the parties, previously or contemporaneously made or given.

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the Buyer and
Seller as of the day and year first written below:
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BUYER: SELLER:

[BUYER NAME] [SELLER NAME]
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OPTION TO BUY AGREEMENT

BETWEEN: [COMPANY NAME] (the "Owner"), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

AND: [NAME] (the "Buyer”), an individual, with its principal place of living located at:

1. Buyer hereby pays to Owner the sum of $fAMOUNT] in consideration for this option, which
option [SHALL OR SHALL NOT] be credited to the purchase price if option exercised.

2. Buyer has the option and the right to buy [DESCRIBE PROPERTY] during the option period
for the full price of S{AMOUNT].

3. This option will remain in effect until [DATE], and thereupon expire unless sooner exercised.

4. To exercise the option, Buyer must notify Owner of same by certified mail within the option

period.

S. If Buyer exercises the option, then Buyer and Owner agree to sign the attached and completed
contract of sale, and consummate the sale on its terms.

6. This option agreement shall be binding upon and inure to the benefit of the parties, their
successors, assigns and personal representatives.

Signed under seal this [DAY] day of [MONTH] [YEAR].

In the presence of [WITNESS NAME]

[OCCUPATION]

[OWNER NAME]

[BUYER NAME]
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[DATE]

Contact Name
Address

Address2

City, State/Province

Zip/Postal Code

OBJECT: PROPOSAL TO PURCHASE [NAME OF
BUSINESS]

Dear [CONTACT NAME],

We are interested in negotiating an agreement for the purchase and sale as a going concern of all the
business assets, including furniture, fixtures and equipment, stock in trade, parts and supplies, leasehold
interest and goodwill, owned by you in connection with the [TYPE OF BUSINESS] business carried
on as [NAME OF BUSINESS] at [ADDRESS].

Subject to formal contract, we are prepared to pay [AMOUNT] for the business on the following terms:
[INSERT TERMS]

If you are interested in selling at this price on these terms, please let us know and we will make you a
formal offer to purchase.

Sincerely,

Your name

Your title
Telephone contact

youremail@yourcompany.com
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RIGHT OF FIRST REFUSAL AGREEMENT

This Right of First Refusal Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [COMPANY NAME] (the "Company"”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [FIRST HOLDER NAME] (the "First Holder"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND HOLDER NAME] (the "Second Holder"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [THIRD HOLDER NAME] (the "Third Holder"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

In consideration of the mutual promises, covenants and conditions herein contained and for other good
and valuable consideration, the parties hereto agree as follows:

1. Definitions

Certain terms used herein are defined as follows:

“Board of Directors” means the Board of Directors of the Company and any committee thereof.
“Immediate Family” means any spouse, child, grandchild, parent, brother, or sister of a Holder.

“Shares” means any shares of capital stock of the Company or any securities convertible into or
exchangeable for any class of capital stock of the Company and all securities into which such Shares may
be converted or reclassified as a result of any merger, consolidation, stock split, stock dividend, or other
recapitalization of the Company, whether now owned or hereafter acquired.

2. Restrictions on Transfer

No Holder may sell or engage in any transaction which has resulted in or will result in a change in the
beneficial or record ownership of any Shares held by the Holder, including without limitation a
voluntary or involuntary sale, assignment, transfer, pledge, hypothecation, encumbrance, disposal, loan,
gift, attachment or levy (a “Transfer”), except as provided in this Agreement, and any such Transfer of
Shares or attempted Transfer of Shares in contravention of this Agreement shall be void and ineffective
for any purpose or confer on any transferee or purported transferee any rights whatsoever.

3. Right of First Refusal
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Each time a Holder proposes to Transfer (or is required by operation of law or other
involuntary transfer) any or all of the Shares standing in such Holder's name or owned by
him or her during the term of this Agreement, such Holder shall first offer such Shares to
the Company in accordance with the following provisions:

. Such Holder shall deliver a written notice (a “Notice”) to the Company stating (a) such
Holder's bona fide intention to Transfer such Shares, (b) the name and the address of the
proposed transferee, (c) the number of Shares to be transferred, and (d) the purchase price
per Share and terms of payment for which the Holder proposes to Transfer such Shares.

Within [NUMBER] days after receipt of the Notice, the Company or its designee shall have
the first right to purchase or obtain such Shares, upon the price and terms of payment
designated in the Notice. If the Notice provides for the payment of non-cash consideration,
the Company at its option may pay the consideration in cash equal to the Company's good
faith estimate of the present fair market value of the non-cash consideration offered.

. If the Company or its designee elects not to purchase or obtain all of the Shares designated
in the selling Holder's Notice, then the Holder may Transfer the Shares referred to in the
Notice to the proposed transferee, providing such Transfer (a) is completed within 30 days
after the expiration of the Company's right to purchase or obtain such Shares, (b) is made at
the price and terms designated in the Notice, and (c) the proposed Transferee agrees to be
bound by the terms and provisions of this Agreement and to become a party to this
Agreement immediately upon receipt of such Shares. If such Shares are not so transferred,
the selling Holder must give notice in accordance with this paragraph prior to any other or
subsequent Transfer of such Shares.

Notwithstanding Section 3(a), a Holder may Transfer Shares: (i) to a member of the
Holder's Immediate Family or to a trust established for the benefit of a member or members
of the Holder's Immediate Family, (ii) to an affiliate or equity holder of the Holder, (iii) to
a person who is a constituent partner of the Holder on the date hereof, or (iv) to the estate
of any of the foregoing by gift, will or intestate succession; provided that the Holder or his
representative notifies the Company of such Transfer not less than [NUMBER] nor more
than [NUMBER] days prior to the Transfer and that the proposed transferee agrees to be
bound by the terms and provisions of this Agreement and to become a party to this
Agreement immediately upon the receipt of such Shares.

4. No Transfer to Competitors

A Holder may not Transfer any Shares to a competitor of the Company, or to any shareholder, partner

or other beneficial holder of an equity ownership interest in a competitor, other than pursuant to a

merger, combination, or other transaction approved by the Board of Directors.
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5. Governing Law

Notwithstanding any provisions to the contrary contained in this Agreement, the Company's
obligations to pay or complete payment for any Shares to be purchased by it under this Agreement is
subject to its being legally permitted to do so under the tests contained in Sections [NUMBER] of the
[STATE/PROVINCE/COUNTRY] General Corporation Law or any successor statute applicable
thereto.

6. Legend on Stock Certificates

Each certificate representing shares owned of record or beneficially by a party to this Agreement shall be
endorsed with the following legend:

THE SHARES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO A RIGHT OF FIRST
REFUSAL AGREEMENT BETWEEN [NAME OF COMPANY] (THE COMPANY) AND THE
HOLDERS THAT ARE SIGNATORIES THERETO, PROVIDING FOR, AMONG OTHER
MATTERS, THE COMPANY'S RIGHT OF FIRST REFUSAL TO PURCHASE THE
SECURITIES REPRESENTED BY THIS CERTIFICATE. A COPY OF SUCH AGREEMENT IS
ON FILE AT THE PRINCIPAL BUSINESS OFFICE OF THE COMPANY.

Under no circumstances shall any Transfer of any Shares subject hereto be valid until the proposed
transferee thereof shall have executed and become a party to this Agreement and thereby shall have
become subject to all of the provisions hereof; and notwithstanding any other provisions of this
Agreement, no such Transfer of any kind shall in any event result in the non-applicability of the
provisions hereof at any time to any of the Shares subject hereto.

7. Term of Agreement

The restrictions on Transfer of Shares set forth in this Agreement shall terminate upon any of the
following:

a. The determination of the Board of Directors that this Agreement shall be terminated.
b. The dissolution or bankruptcy of the Company.

c. The consummation of a public offering for any of the common stock of the Company
registered under the [LAW/CODE/ACT].

8. Acknowledgments

Each Holder acknowledges that other shareholders of the Company may have restrictions on their
shareholdings different than the terms contained herein.

9. Further Assurances
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Each party hereto agrees to perform any and all further acts and to execute and deliver any documents
which may reasonably be necessary to carry out the provisions of this Agreement.

10. Modification

This Agreement as applied to any Holder may be amended at any time by the written agreement of the
Company and a Holder affected thereby.

11. Will Provisions

Each Holder agrees to insert in his or her will, or to execute a codicil thereto, directing and authorizing
his or her executor to fulfill and comply with the provisions hereof.

12. Notice

Any notice required or permitted hereunder shall be delivered in person or sent by telecopier, air courier
or certified mail, return receipt requested, postage and fees prepaid in all cases; in the case of the
Company, to the then current address of its then principal business office, to the attention of the
Chairman of its Board of Directors, and, in the case of a Holder, to the address of such Holder shown
on the signature page hereto, or to such other address as will have been specified by prior written notice
to the sending party. Notice shall be effective upon delivery if it is hand-delivered; upon receipt if it is
transmitted by telecopier, air courier or registered, certified or express mail; upon expiration of the third
business day after deposit in the [COUNTRY] mail if mailed from and to an address in the
[COUNTRY]; and upon expiration of the tenth business day after deposit in the [COUNTRY] mail if
mailed from or to an address outside the [COUNTRY].

13. Succession

This Agreement shall be binding upon and inure to the benefit of the parties hereto and upon their
permitted successors in interest of any kind whatsoever, their heirs, executors, administrators, and
personal representatives.

14. Governing Law

This Agreement will be governed in all respects by the laws of the State of [STATE/PROVINCE] as
such laws are applied to agreements between [STATE/PROVINCE] residents entered into and to be
performed entirely within [STATE/PROVINCE], without regard to conflicts of law [principles]. The
parties hereby consent to the exclusive jurisdiction of the state or federal courts located in the State of

[STATE/PROVINCE], for the resolution of any disputes arising out of this Agreement.
15. Counterparts

This Agreement may be signed in any number of counterparts, each of which will be an original, but all

of which together will constitute one and the same instrument.
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16. Sole Agreement

This Agreement constitutes the entire agreement and understanding of the parties hereto with respect
to the subject matter hereof and supersedes any and all prior or contemporaneous agreements and
understandings pertaining thereto whether oral or written.

17. Construction

The titles of the sections of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement. The language of this Agreement shall be construed as to its
fair meaning and not strictly for or against any party.

18. Severability

If one or more provisions of this Agreement are held to be unenforceable under applicable law, such
provision shall be excluded from this Agreement and the balance of this Agreement shall be enforceable
in accordance with its terms and interpreted as if such provisions were as excluded.

19. Attorney Fees

In the event that any dispute among the parties hereto should result in litigation or arbitration, the
prevailing party in such dispute shall be entitled to recover from the other party all reasonable fees, costs
and expenses of enforcing any right of the prevailing party, including without limitation, reasonable

attorneys' fees and expenses.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.

COMPANY FIRST HOLDER

Authorized Signature Authorized Signature

Print Name and Title Print Name and Title

SECOND HOLDER THIRD HOLDER
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Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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CONSENT OF SPOUSE

The undersigned spouse(s) of the party (parties) to the foregoing Agreement acknowledge(s) on his or
her own behalf that: I have read the foregoing Agreement and I know its contents. I am aware that by
its provisions my spouse grants the Company an option to purchase all of his or her shares of the
Company, including my community interest in them. I hereby consent to the sale, approve of the
provisions of the Agreement, and agree that those shares and my interest in them are subject to the
provisions of the Agreement and that I will take no action at any time to hinder operation of the
Agreement on those shares or my interest in them.

SPOUSE SPOUSE
Signature Signature
Name Name
SPOUSE SPOUSE
Signature Signature
Name Name
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STOCK AGREEMENT

This Stock Agreement (the “Agreement”) is made and effective [DATE]

BETWEEN: [CORPORATION NAME] (the "Corporation”), an individual having is principal
place of living located at:

AND: [STOCKHOLDER NAME] (the "First Stockholder”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [STOCKHOLDER NAME] (the "Second Stockholder”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS
A. The above-named stockholders desire to assure continuity of ownership of the corporation.

B. The stockholders, after mutual consultations, have agreed, in order to insure such continuity, to
restrict the sale or transfer of shares of the corporation, both during the lifetime and at the death
of any of the stockholders.

For the reasons above set forth, and in consideration of the mutual covenants and promises of the parties

hereto, the corporation and the stockholders agree as follows:
1. FIRST RIGHT OF PURCHASE IN CORPORATION

If any stockholder shall, during the stockholder’s lifetime, desire to sell or transfer all or any part of the
stockholder’s shares of stock in the corporation, the stockholder shall first offer to sell the above-
mentioned shares to the corporation at a price per share equal to the then book value of each of the
shares as of the last day of the calendar month next preceding the date the shares are offered for sale.
Book value shall be determined by the independent certified accountants for the corporation and such
valuation shall be in accordance with generally accepted accounting principles consistent with the
method of accounting then employed by the corporation and shall be binding on the parties.

2. OFFER TO OTHER STOCKHOLDERS IF CORPORATION DOES NOT PURCHASE

The offer to sell shall be communicated in writing by the selling stockholder to the board of directors of
the corporation and to all other stockholders, and the corporation shall have a period of [NUMBER]
days after receipt of such notice in which to exercise its rights to purchase the shares ata price determined
as specified in Section One. If the corporation shall refuse or neglect to notify the selling stockholder in
writing of its intention to purchase the shares within the [NUMBER]-day period, or if the corporation
is prohibited by law from making such a purchase or redemption, the selling stockholder shall then
notify in writing the other stockholders of the stockholder’s intention to sell and the number of shares

297



ISAAC CHRISTOPHER LUBOGO

offered for sale and the other stockholders shall have an additional period of [NUMBER] days within
which to accept the offer to sell on the same terms and conditions as offered to the corporation, each of
the other stockholders having the right to purchase the number of shares owned by the selling
stockholder equal to such purchasing stockholders’ proportionate ownership of the corporation
immediately prior to the receipt of such offer to sell.

3. STOCKHOLDER’S RIGHTS IF NEITHER CORPORATION NOR OTHER
STOCKHOLDERS EXERCISE OPTION

If neither the corporation nor the other stockholders elect to purchase the shares within the time limited
on the terms set forth above, the stockholder desiring to sell or transfer his or her shares shall be free to
do so to any other person or corporation free of any restrictions provided herein; provided, however,
that such sale or transfer shall not be on terms less favorable to the selling stockholder unless the less
favorable terms are re-offered to the corporation and/or the other stockholders as herein provided. If
the sale or transfer to any other such person or corporation is not completed within [NUMBER] days
after the expiration of the periods of time set forth in this agreement, the selling stockholder must, before
making any subsequent sale or transfer, re-offer the shares to the corporation and/or the other
stockholders as provided in this agreement.

4. CLOSING OF SALE

The closing of the sale and transfer of such shares to the corporation or to the other stockholders of the
corporation shall take place within [NUMBER] days after the acceptance of the selling stockholders’
offer to sell and the purchase price so determined shall be paid by the purchasers to the seller by means
of a promissory note due [NUMBER] years from date, bearing interest at the rate of [%] per annum on
the unpaid principal balance, principal payable in full at the end of the [NUMBER]-year term, plus
interest. Such promissory note shall permit prepayment at any time without penalty.

Simultaneously with such payments, the stock of the selling stockholder shall be delivered to the
purchaser in such form as to effectively transfer such shares, at which time such selling stockholder’s

rights as a shareholder of the corporation shall cease to exist as to the shares so transferred.
S. DEATH OF STOCKHOLDER

On the death of a stockholder named above, the corporation shall purchase and the estate or personal
representative of the deceased stockholder shall sell the decedent’s stock in the corporation for a
consideration equal to the book value of such stock as established by the accountants for the corporation
as herein provided above. In the event the corporation is then prohibited by law from making such
purchase or redemption of the decedent’s shares of stock in the corporation, the then surviving
stockholders of the corporation shall purchase and the decedent's estate shall sell all of the shares of stock
owned by the decedent on the date of his or her death at the same price and on the same terms and
conditions as set forth above. In the event of the survival of two or more stockholders of the corporation;

298



OBJECTION MY LORD

each shall be jointly and severally liable to the decedent's estate for the purchase price, but as between
them they shall share such liability in the ratio that the number of the shares of stock respectively owned
by them at the time of the decedent’s death bears to the aggregate number of such shares and the shares
of stock owned by the decedent’s estate shall, in like manner, be apportioned between them based on
their proportionate ownership of the shares of stock of the corporation at the date of the decedent’s
death. The closing of the sale and purchase of the shares by the corporation or, in the event of its inability
to complete the purchase by the surviving stockholders shall be made within [NUMBER] months after
the date of the deceased stockholder’s death. In making the valuation of the shares, the accountants for
the corporation shall determine the book value as herein provided as of the end of the calendar month
next preceding the date of the decedent’s death.

6. LEGEND ON STOCK CERTIFICATE

No stockholder of the corporation shall sell or offer to sell to a person not a party to this agreement, nor
transfer or assign any of his or her right, title, or interest in or to any stock owned by the stockholder
during the stockholder’s lifetime nor shall a stockholder’s heirs, personal representatives, successors, or
assigns make any such sale or transfer of such shares after the death of any of the stockholders except in
accordance with the terms and conditions of this agreement. Certificates of stock subject to this
agreement shall be endorsed as follows: “This certificate of stock is subject to a stock purchase agreement
between its owners, the issuing corporation, and the other stockholders thereof, dated [DATE] and is
transferable only in accordance with the agreement.”

7. TERMINATION OF AGREEMENT.

This agreement shall terminate and become null and void on the occurrence of any of the following
events:

A. Cessation of the corporate business or enterprise during the lifetime of the stockholders;
B. Bankruptcy or receivership or dissolution of the corporation;

C. Death of the stockholders simultaneously or within a period of [NUMBER] days, one from the
other; or

D. Mutual agreement of termination executed by all of the stockholders of the corporation and
shown in the minute book.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.

CORPORATION FIRST STOCKHOLDER
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Authorized Signature

Print Name and Title

SECOND STOCKHOLDER

Authorized Signature

Print Name and Title

ISAAC CHRISTOPHER LUBOGO

Authorized Signature

Print Name and Title
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Number____
[Name of Corporation]
A [State] Corporation
[# Issued] Shares
[Common/PREFERED] Stock

This certifies that [SHAREHOLDER] is the record holder of [Number Issued] shares of
[Common/PREFERED] stock of [NAME OF CORPORATION] transferable only on the share
register of the corporation, in person or by duly authorized attorney, upon surrender of this certificate
properly endorsed or assigned.

This certificate and the shares represented hereby are issued and shall be held subject to all the provisions
of the Articles of Incorporation and the By-Laws of the corporation and any amendments thereto.

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights may be obtained by any stockholder, upon request and without charge,
at the principal office of the corporation.

WITNESS the signatures of its duly authorized officers this [day] of [MONTH], [YEAR].

[Name of Secretary], Secretary [Name of President], President

SEE RESTRICTIVE LEGENDS ON REVERSE

For Value Received [NAME] hereby sells, assigns, and transfers unto, [NAME], [NUMBER] shares
represented by the within certificate and hereby irrevocably constitutes and appoints [attorney] to transfer
the said shares on the share register of the within named corporation with full power of substitution in the

premises.
Dated [DATE]

In presence of

Witness Stockholder
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NOTICE: THE SIGNATURE ON THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE, IN EVERY PARTICULAR,
WITHOUT ALTERATION OR ENLARGEMENT, OR ANY CHANGE WHATSOEVER.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER [CODE OR LAW]. SUCH
SHARES MAY NOT BE SOLD OR TRANSFERRED OR PLEDGED IN THE ABSENCE OF
SUCH REGISTRATION UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL
REASONABLY ACCEPTABLE TO IT STATING THAT SUCH SALE OR TRANSFER IS
EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS
OF SAID ACT. COPIES OF THE AGREEMENT, IF ANY, COVERING THE PURCHASE OF
THESE SHARES AND RESTRICTING THEIR TRANSFER MAY BE OBTAINED AT NO
COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD OF THIS
CERTIFICATE TO THE SECRETARY OF THE CORPORATION AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE CORPORATION.
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STOCK OPTION AGREEMENT

THE SECURITY REPRESENTED BY THIS CERTIFICATE HAS BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR
DISTRIBUTION THEREOF. NO SUCH SALE OR DISPOSITION MAY BE EFFECTED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL SATISEFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE [ACT], AS AMENDED.

This Stock Option Agreement (“Agreement”) is made and entered into as of the date of grant set forth
below (the “Date of Grant”)

BETWEEN: [COMPANY NAME] (the "Company), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [OPTIONEE NAME] (the "Optionee"), an individual with his main address at:

Capitalized terms not defined herein shall have the meaning ascribed to them in the Company’s [Year
of Plan] Stock Option & Incentive Plan (the “Plan”).

Total Option Shares:

Exercise Price Per Share:

Date of Grant:

First Vesting Date:

Expiration Date for Exercise of Options:

Type of Stock Option:

(Check one): [ ] Incentive Stock Option
[ ] Statutory Stock Option

1. Grant of Option

The Company hereby grants to Optionee an option (the “Option”) to purchase the total number of
shares of Common Stock of the Company set forth above (the “Shares”) at the Exercise Price Per Share
set forth above (the “Exercise Price”), subject to all of the terms and conditions of this Agreement and
the Plan. If designated as an Incentive Stock Option above, the Option is intended to qualify as an
“incentive stock option” (“ISO”) within the meaning of Section [number] of the [CODE], as amended
(the “Code”). Only Employees of the Company shall receive ISOs.
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2. Exercise Price

The Exercise Price, is not less than the fair market value per share of Common Stock on the date of grant,
as determined by the Board; provided, however, in the event Optionee is an Employee and owns stock
representing more than [%] of the total combined voting power of all classes of stock of the Company
or of its Parent or Subsidiary corporations immediately before this Option is granted, said exercise price
is not less than one hundred ten percent [%] of the fair market value per share of Common Stock on the
date of grant as determined by the Board.

3. Exercise of Option
This Option shall be exercisable during its term in accordance with the provisions of [PLAN] as follows:
a. Vesting

i. This Option shall not become exercisable as to any of the number of the Shares as
follows (check one):

[] Four Year Vesting:

Until the date that is NUMBER] year from the date of grant of the Option (the "Anniversary Date").
On the Anniversary Date, this Option may be exercised to the extent of [%)] of the Shares. Upon the
expiration of each calendar month from the Anniversary Date, this Option may be exercised to the
extent of the product of (a) the total number of Shares set forth at the beginning of this Agreement and
(b) the fraction the numerator of which is NUMBER] and the denominator of which is [NUMBER]
(the "Monthly Vesting Amount”), plus the shares as to which the right to exercise the Option has
previously accrued but has not been exercised; provided, however, that notwithstanding any of the
above, the [%] exercisable on the Anniversary Date and the Monthly Vesting Amount with respect to
any calendar month shall become exercisable only if the Employee was an employee of the Company or
any Subsidiary of the Company as of the Anniversary Date and the last day of such month, respectively.
Any time that the Optionee is on leave or is absent from performing services for the Company shall not

be counted towards the vesting provided herein.
[] Alternate Vesting Schedule: As follows:
ii. This Option may not be exercised for a fraction of a Share.

iii. In theeventof Optionee's death, disability or other termination of employment, the
exercisability of the Option is governed by Sections 7, 8 and 9 below, subject to the
limitations contained in subsection 3(i)(d).

iv. Inno event may this Option be exercised after the date of expiration of the term of
this Option as set forth in Section 11 below.
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b. Method of Exercise

This Option shall be exercisable by written notice which shall state the election to exercise the Option,
the number of Shares in respect of which the Option is being exercised, and such other representations
and agreements as to the holder’s investment intent with respect to such shares of Common Stock as
may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be
signed by Optionee and shall be delivered in person or by certified mail to the President, Secretary or
Chief Financial Officer of the Company. The written notice shall be accompanied by payment of the

exercise price.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise
shall comply with all relevant provisions of law and the requirements of any stock exchange upon which
the Shares may then be listed. Assuming such compliance, for income tax purposes the Shares shall be
considered transferred to the Optionee on the date on which the Option is exercised with respect to
such Shares.

c. Adjustments, Merger, etc. The number and class of the Shares and/or the exercise price
specified above are subject to appropriate adjustment in the event of changes in the capital
stock of the Company by reason of stock dividends, split-ups or combinations of shares,
reclassifications, mergers, consolidations, reorganizations or liquidations. Subject to any
required action of the shareholders of the Company, if the Company shall be the surviving
corporation in any merger or consolidation, this Option (to the extent that it is still
outstanding) shall pertain to and apply to the securities to which a holder of the same
number of shares of Common Stock that are then subject to this Option would have been
entitled. A dissolution or liquidation of the Company, or a merger or consolidation in which
the Company is not the surviving corporation, will cause this Option to terminate, unless
the agreement or merger or consolidation shall otherwise provide, provided that the
Optionee shall, if the Board expressly authorizes, in such event have the right immediately
prior to such dissolution or liquidation, or merger or consolidation, to exercise this Option
in whole or part. To the extent that the foregoing adjustments relate to stock or securities of
the Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive.

4. Optionee's Representations

a. By receipt of this Option, by its execution, and by its exercise in whole or in part, Optionee
represents to the Company that Optionee understands that:

b. Both this Option and any Shares purchased upon its exercise are securities, the issuance by
the Company of which requires compliance with federal and state securities laws;
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c. These securities are made available to Optionee only on the condition that Optionee makes
the representations contained in this Section 4 to the Company;

d. Optionee has made a reasonable investigation of the affairs of the Company sufficient to be
well informed as to the rights and the value of these securities;

e. Optionee understands that the securities have not been registered under the [ACT], as
amended (the "Act”) in reliance upon one or more specific exemptions contained in the Act,
which may include reliance on [RULE] promulgated under the Act, if available, or which
may depend upon (a) Optionee's bona fide investment intention in acquiring these
securities; (b) Optionee's intention to hold these securities in compliance with federal and
state securities laws; (c) Optionee having no present intention of selling or transferring any
part thereof (recognizing that the Option is not transferable) in violation of applicable
federal and state securities laws; and (d) there being certain restrictions on transfer of the
Shares subject to the Option;

f. Optionee understands that the Shares subject to this Option, in addition to other
restrictions on transfer, must be held indefinitely unless subsequently registered under the
Act, or unless an exemption from registration is available; that [RULE], the usual exemption
from registration, is only available after the satisfaction of certain holding periods and in the
presence of a public market for the Shares; that there is no certainty that a public market for
the Shares will exist, and that otherwise it will be necessary that the Shares be sold pursuant
to another exemption from registration which may be difficult to satisfy; and

g. Optionee understands that the certificate representing the Shares will bear a legend
prohibiting their transfer in the absence of their registration or the opinion of counsel for
the Company that registration is not required, and a legend prohibiting their transfer in
compliance with applicable state securities laws unless otherwise exempted.

5. Method of Payment

Payment of the purchase price shall be made by cash, check or, in the sole discretion of the Board at the
time of exercise, promissory notes or other Shares of Common Stock having a fair market value on the

date of surrender equal to the aggregate purchase price of the Shares being purchased.
6. Restrictions on Exercise

This Option may not be exercised if the issuance of such Shares upon such exercise or the method of
payment of consideration for such Shares would constitute a violation of any applicable law or
regulation. As a condition to the exercise of this Option, the Company may require Optionee to make
any representation and warranty to the Company as may be required by any applicable law or regulation.

7. Termination of Status as an Employee
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In the event of termination of Optionee’s Continuous Status as an Employee for any reason other than
death or disability, Optionee may, but only within [NUMBER] days after the date of such termination
(but in no event later than the date of expiration of the term of this Option as set forth in Section 11
below), exercise this Option to the extent that Optionee was entitled to exercise it at the date of such
termination. To the extent that Optionee was not entitled to exercise this Option at the date of such
termination, or if Optionee does not exercise this Option within the time specified herein, this Option
shall terminate.

8. Disability of Optionee

In the event of termination of Optionee's Continuous Status as an Employee as a result of Optionee's
disability, Optionee may, but only within [NUMBER] months from the date of termination of
employment (but in no event later than the date of expiration of the term of this Option as set forth in
Section 11 below), exercise this Option to the extent Optionee was entitled to exercise it at the date of
such termination; provided, however that if the disability is not total and permanent and the Optionee
exercises the option within the period provided above but more than three months after the date of
termination, this Option shall automatically be deemed to be a Non-statutory Stock Option and not an
Incentive Stock Option; and provided, further, that if the disability is total and permanent then the
Optionee may, but only within [NUMBER] year from the date of termination of employment (but in
no event later than the date of expiration of the term of this Option as set forth in Section 11 below),
exercise this Option to the extent Optionee was entitled to exercise it at the date of such termination.
To the extent that Optionee was not entitled to exercise this Option at the date of termination, or if
Optionee does not exercise such Option within the time periods specified herein, this Option shall
terminate.

9. Death of Optionee
In the event of the death of Optionee:

a. During the term of this Option while an Employee of the Company and having been in
Continuous Status as an Employee since the date of grant of this Option, this Option
may be exercised, at any time within [NUMBER] year following the date of death (but,
in case of an Incentive Stock Option, in no event later than the date of expiration of this
Option as set forth in Section 11 below), by Optionee's estate or by a person who
acquired the right to exercise the Option by bequest or inheritance, but only to the
extent of the right to exercise that had accrued at the time of death of the Optionee. To
the extent that such Employee was not entitled to exercise the Option at the date of
death, or if such Employee, estate or other person does not exercise such Option (which
such Employee, estate or person was entitled to exercise) within the [NUMBER] years
time period specified herein, the Option shall terminate; or
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b. During the [NUMBER] day period specified in Section 7 or the [NUMBER] year
period specified in Section 8, after the termination of Optionee's Continuous Status as
an Employee, this Option may be exercised, at any time within [NUMBER] year
following the date of death (but, in the case of an Incentive Stock Option, in no event
later than the date of expiration of the term of this Option as set forth in Section 11
below), by Optionee's estate or by a person who acquired the right to exercise this
Option by bequest or inheritance, but only to the extent of the right to exercise that had
accrued at the date of termination. To the extent that such Employee was not entitled
to exercise this Option at the date of death, or if such Employee, estate or other person
does not exercise such Option (which such Employee, estate or person was entitled to
exercise) within the [NUMBER] year time period specified herein, this Option shall

terminate.
10. Non-Transferability of Option

This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee, only by Optionee. The terms of this
Option shall be binding upon the executors, administrators, heirs, successors and assigns of Optionee.

11. Term of Option

This Option may not be exercised more than [Number of years] years from the date of grant of this
Option, and may be exercised during such term only in accordance with the Plan and terms of this
Option; provided, however, that the term of this option, if it is a Non-statutory Stock Option, may be
extended for the period set forth in Section 9(a) or Section 9(b) in the circumstances set forth in such
Sections.

12. Early Disposition of Stock; Taxation Upon Exercise of Option

If Optionee is an Employee and the Option qualifies as an ISO, Optionee understands that, if Optionee
disposes of any Shares received under this Option within [NUMBER] years after the date of this
Agreement or within [NUMBER] year after such Shares were transferred to Optionee, Optionee will
be treated for federal income tax purposes as having received ordinary income at the time of such
disposition in any amount generally measured as the difference between the price paid for the Shares
and the lower of the fair market value of the Shares at the date of exercise or the fair market value of the
Shares at the of disposition. Any gain recognized on such premature sale of the Shares in excess of the
amount treated as ordinary income will be characterized as capital gain. Optionee hereby agrees to notify
the Company in writing within [NUMBER] days after the date of any such disposition. Optionee
understands that if Optionee disposes of such Shares at any time after the expiration of such two-year
and one-year holding periods, any gain on such sale will be treated as long-term capital gain laws subject
to meeting various qualifications. If Optionee is a Consultant or this is a Non-statutory Stock Option,
Optionee understands that, upon exercise of this Option, Optionee will recognize income for tax
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purposes in an amount equal to the excess of the then fair market value of the Shares over the exercise
price. Upon a resale of such shares by the Optionee, any difference between the sale price and the fair
market value of the Shares on the date of exercise of the Option will be treated as capital gain or loss.
Optionee understands that the Company will be required to withhold tax from Optionee's current
compensation in some of the circumstances described above; to the extent that Optionee's current
compensation is insufficient to satisfy the withholding tax liability, the Company may require the
Optionee to make a cash payment to cover such liability as a condition to exercise of this Option.

13. Tax Consequences

The Optionee understands that any of the foregoing references to taxation are based on federal income
tax laws and regulations now in effect, and may not be applicable to the Optionee under certain
circumstances. The Optionee may also have adverse tax consequences under state or local law. The
Optionee has reviewed with the Optionee's own tax advisors the federal, state, local and foreign tax
consequences of the transactions contemplated by this Agreement. The Optionee is relying solely on
such advisors and not on any statements or representations of the Company or any of its agents. The
Optionee understands that the Optionee (and not the Company) shall be responsible for the Optionee's
own tax liability that may arise as a result of the transactions contemplated by this Agreement.

14. Severability; Construction

In the event that any provision in this Option shall be invalid or unenforceable, such provision shall be
severable from, and such invalidity or unenforceability shall not be construed to have any effect on, the
remaining provisions of this Option. This Option shall be construed as to its fair meaning and not for

or against either party.
15. Damages

The parties agree that any violation of this Option (other than a default in the payment of money)
cannot be compensated for by damages, and any aggrieved party shall have the right, and is hereby
granted the privilege, of obtaining specific performance of this Option in any court of competent
jurisdiction in the event of any breach hereunder.

16. Governing Law

This Option shall be deemed to be made under and governed by and construed in accordance with the
laws of the State of [State]. Jurisdiction for any disputes hereunder shall be solely in [City], [State].

17. Delay

No delay or failure on the part of the Company or the Optionee in the exercise of any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise by any of them of any
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right, power or remedy preclude other or further exercise thereof, or the exercise of any other right,
power or remedy.

18. Restrictions

Notwithstanding anything herein to the contrary, Optionee understands and agrees that Optionee shall
not dispose of any of the Shares, whether by sale, exchange, assignment, transfer, gift, devise, bequest,
mortgage, pledge, encumbrance or otherwise, except in accordance with the terms and conditions of
this Section 18, and Optionee shall not take or omit any action which will impair the absolute and
unrestricted right, power, authority and capacity of Optionee to sell Shares in accordance with the terms
and conditions hereof.

Any purported transfer of Shares by Optionee that violates any provision of this Section 18 shall be
wholly void and ineffectual and shall give to the Company or its designee the right to purchase from
Optionee all but not less than all of the Shares then owned by Optionee for a period of [NUMBER]
days from the date the Company first learns of the purported transfer at the Agreement Price and on
the Agreement Terms. If the Shares are not purchased by the Company or its designee, the purported
transfer thereof shall remain void and ineffectual and they shall continue to be subject to this
Agreement.

The Company shall not cause or permit the transfer of any Shares to be made on its books except in
accordance with the terms hereof.

a. 1) Permitted Transfers

i. Optionee may sell, assign or transfer any Shares held by the Optionee but only by
complying with the provisions of subsection (b)(1) of this Section 18.

ii. Optionee may sell, assign or transfer any Shares held by the Optionee without
complying with the provisions of subsection (b)(1) by obtaining the prior written
consent of the Company's shareholders owning [%] of the then issued and
outstanding shares of the Company's Common Stock (determined on a fully
diluted basis) or a majority of the members of the Board of Directors of the
Company, provided that the transferee agrees in writing to be bound by the
provisions of this Option and the transfer is made in accordance with any other
restrictions or conditions contained in the written consent and in accordance with

applicable federal and state securities laws.

iii. Upon the death of Optionee, Shares held by the Optionee may be transferred to the
personal representative of the Optionee's estate without complying with the
provisions of subsection (b)(1). Shares so transferred shall be subject to the other
provisions of this Option, including in particular subsection (b)(2).
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Unless a majority of the members of the Board of Directors consent, Shares may not be pledged,

mortgaged or otherwise encumbered to secure indebtedness for money borrowed or any other

obligation for which the Optionee is primarily or secondarily liable.

a. 3) Stock Certificate Legend

Each stock certificate for Shares issued to the Optionee shall have conspicuously written, printed, typed

or stamped upon the face thereof, or upon the reverse thereof with a conspicuous reference on the face

thereof, one or both of the following legend:

i.

ii.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE
BEEN ISSUED WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
TRANSFERRED IN THE ABSENCE OF REGISTRATION
THEREUNDER OR AN APPLICABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF SUCH ACT. SUCH
SHARES MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, OR
OTHERWISE DISPOSED OF IN ANY MANNER EXCEPT IN
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE
STOCK OPTION AGREEMENT, A COPY OF WHICH IS ON FILE
AT THE PRINCIPAL OFFICE OF THE COMPANY. UNLESS A
MAJORITY OF THE MEMBERS OF THE BOARD OF
DIRECTORS CONSENT, SUCH STOCK OPTION AGREEMENT
PROHIBITS ANY PLEDGE, MORTGAGE OR OTHER
ENCUMBRANCE OF SUCH SHARES TO SECURE ANY
OBLIGATION OF THE HOLDER HEREOF. EVERY CREDITOR
OF THE HOLDER HEREOF AND ANY PERSON ACQUIRING
OR PURPORTING TO ACQUIRE THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
IS HEREBY NOTIFIED OF THE EXISTENCE OF SUCH STOCK
OPTION AGREEMENT, AND ANY ACQUISITION OR
PURPORTED ACQUISITION OF THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
SHALL BE SUBJECT TO ALL RIGHTS AND OBLIGATIONS OF
THE PARTIES TO SUCH STOCK OPTION AGREEMENT AS
THEREIN SET FORTH.

IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER
OF THIS SECURITY, OR ANY INTEREST THEREIN, OR TO
RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT
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THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER
OF CORPORATIONS OF THE STATE OF [STATE/PROVINCE],
EXCEPT AS PERMITTED IN THE COMMISSIONER'S RULES.

b. 1) Sales of Shares

L.

Company's Right of First Refusal. In the event that the Optionee shall desire to sell,
assign or transfer any Shares held by the Optionee to any other person (the "Offered
Shares") and shall be in receipt of a bona fide offer to purchase the Offered Shares
("Offer"), the following procedure shall apply. The Optionee shall give to the
Company written notice containing the terms and conditions of the Offer,
including, but not limited to (a) the number of Offered Shares; (b) the price per
Share; (c) the method of payment; and (d) the name(s) of the proposed purchaser(s).

An offer shall not be deemed bona fide unless the Optionee has informed the prospective purchaser of

the Optionee's obligation under this Option and the prospective purchaser has agreed to become a party

hereunder and to be bound hereby. The Company is entitled to take such steps as it reasonably may

deem necessary to determine the validity and bona fide nature of the Offer.

Until [NUMBER] days after such notice is given, the Company or its designee shall have the right to

purchase all of the Offered Shares at the price offered by the prospective purchaser and specified in such

notice. Such purchase shall be on the Agreement Terms, as defined in subsection (b)(4).

ii.

Failure of Company or its Designee to Purchase Offered Shares. If all of the Offered
Shares are not purchased by the Company and/or its designee within the
[NUMBER]-day period granted for such purchases, then any remaining Offered
Shares may be sold, assigned or transferred pursuant to the Offer; provided, that the
Oftered Shares are so transferred within [NUMBER] days of the expiration of the
[NUMBER]-day period to the person or persons named in, and under the terms
and conditions of, the bona fide Offer described in the notice to the Company; and
provided further, that such persons agree to execute and deliver to the Company a
written agreement, in form and content satisfactory to the Company, agreeing to be
bound by the terms and conditions of this Option.

b. 2) Manner of Exercise

Any right to purchase hereunder shall be exercised by giving written notice of election to the Optionee,

the Optionee's personal representative or any other selling person, as the case may be, prior to the

expiration of such right to purchase.

b. 3) Agreement Price
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The "Agreement Price” shall be the higher of (A) the fair market value of the Shares to be purchased
determined in good faith by the Board of Directors of the Company and (B) the original exercise price
of the Shares to be purchased.

b. 4) Agreement Terms

"Agreement Terms” shall mean and include the following:

i. Delivery of Shares and Closing Date. At the closing, the Optionee, the Optionee's
personal representative or such other selling person, as the case may be, shall deliver
certificates representing the Shares, properly endorsed for transfer, and with the
necessary documentary and transfer tax stamps, if any, affixed, to the purchaser of
such Shares. Payment of the purchase price therefore shall concurrently be made to
the Optionee, the Optionee's personal representative or such other selling person, as
provided in subsection (ii) of this subsection (b)(4). Such delivery and payment shall
be made at the principal office of the Company or at such other place as the parties
mutually agree.

ii. Payment of Purchase Price. The Company shall pay the purchase price to the
Optionee at the closing.

b. 5) Right to Purchase Upon Certain Other Events

The Company or its designee shall have the right to purchase all, but not less than all, of the Shares held
by the Optionee at the Agreement Price and on the Agreement Terms for a period of [NUMBER] days
after any of the following events:
i. anattempt by a creditor to levy upon or sell any of the Optionee's Shares;
ii. the filing of a petition by the Optionee under the [COUNTRY] Bankruptcy Code
or any insolvency laws;
iii. the filing of a petition against Optionee under any insolvency or bankruptcy laws
by any creditor of the Optionee if such petition is not dismissed within
[NUMBER] days of filing;
iv. theentry of a decree of divorce between the Optionee and the Optionee's spouse; or
v. If Optionee is an employee of the Company, upon the termination of Optionee's
services as an employee.
The Optionee shall provide the Company written notice of the occurrence of any such event within
[NUMBER] days of such event.

c. 1) Termination
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The provisions of this Section 18 shall terminate and all rights of each such party hereunder shall cease
except for those which shall have theretofore accrued upon the occurrence of any of the following
events:

i. cessation of the Company's business;
ii. bankruptcy, receivership or dissolution of the Company;

iii. ownership of all of the issued and outstanding shares of the Company by a single

shareholder of the Company;

iv. written consent or agreement of the shareholders of the Company holding 50% of
the then issued and outstanding shares of the Company;

v. consent or agreement of a majority of the members of the Board of Directors of the
Company; or

vi. registration of any class of equity securities of the Company pursuant to
Section [NUMBER] of the [ACT], as amended.

c. 2) Amendment

This Section 18 may be modified or amended in whole or in part by a written instrument signed by
shareholders of the Company holding [%] of the outstanding shares of Common Stock or a majority of
the members of the Board of Directors of the Company.

19. Market Standoff

Unless the Board of Directors otherwise consents, Optionee agrees hereby not to sell or otherwise
transfer any Shares or other securities of the Company during the [NUMBER]-day period following
the effective date of a registration statement of the Company filed under the Act; provided, however,
that such restriction shall apply only to the first two registration statements of the Company to become
effective under the Act which includes securities to be sold on behalf of the Company to the public in
an underwritten public offering under the Act. The Company may impose stop-transfer instructions
with respect to securities subject to the foregoing restrictions until the end of such [NUMBER]-day
period.

20. Complete Agreement

This Agreement constitutes the entire agreement between the parties with respect to its subject matter,
and supersedes all other prior or contemporaneous agreements and understandings both oral or written;
subject, however, that in the event of any conflict between this Agreement and the Plan, the Plan shall
govern. This Agreement may only be amended in a writing signed by the Company and the Optionee.
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21. Privileges of Stock Ownership

Participant shall not have any of the rights of a shareholder with respect to any Shares until Optionee
exercises the Option and pay the Exercise Price.

22. Notices

Any notice required to be given or delivered to the Company under the terms of this Agreement shall
be in writing and addressed to the Corporate Secretary of the Company atits principal corporate offices.
Any notice required to be given or delivered to Optionee shall be in writing and addressed to Optionee
at the address indicated above or to such other address as such party may designate in writing from time
to tome to the Company. All notices shall be deemed to have been given or delivered upon: personal
delivery; [NUMBER] days after deposit in the [COUNTRY] mail by certified or registered mail (return
receipt requested); [NUMBER] business day after deposit with any return receipt express courier
(prepaid); or NUMBER] business day after transmission by fax.

DATE OF GRANT: [DATE]

[NAME OF CORPORATION]

NAME AND TITLE

OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO SECTION 3 HEREOF IS EARNED ONLY BY CONTINUING SERVICE AS
AN EMPLOYEE OR CONSULTANT AT THE WILL OF THE COMPANY (NOT THROUGH
THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES
HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS
OPTION, THE COMPANY'S PLAN WHICH IS INCORPORATED HEREIN BY
REFERENCE, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLOYEE OR
CONSULTANT FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND
SHALL NOT INTERFERE WITH OPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE OPTIONEE'S EMPLOYMENT OR CONSULTING RELATIONSHIP AT ANY
TIME, WITH OR WITHOUT CAUSE.

Optionee acknowledges receipt of a copy of the Plan, represents that Optionee is familiar with the terms
and provisions thereof, and hereby accepts this Option subject to all of the terms and provisions thereof.
Optionee has reviewed the Plan and this Option in their entirety, has had an opportunity to obtain the
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advice of counsel prior to executing this Option and fully understands all provisions of this Option.
Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Board or of the Committee upon any questions arising under the Plan.

Dated: [DATE]

OPTIONEE
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CONSENT OF SPOUSE

The undersigned spouse of the Optionee to the foregoing Stock Option Agreement acknowledges on
his or her own behalf that: I have read the foregoing Stock Option Agreement and I know its contents.
I hereby consent to and approve of the provisions of the Stock Option Agreement, and agree that the
Shares issued upon exercise of the options covered thereby and my interest in them are subject to the
provisions of the Stock Option Agreement and that I will take no action at any time to hinder operation
of the Stock Option Agreement on those Shares or my interest in them.

NAME OF SPOUSE
[Address], [City], [State], [Zip]

(SEAL)
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreement”) is made and effective [DATE]

BETWEEN: [SELLER NAME] (the "Seller"), an individual / a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [PURCHASER NAME] (the "Purchaser”), an individual / a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located at:

RECITALS

WHEREAS, the Seller is the record owner and holder of the issued and outstanding shares of the capital
stock of the Corporation, a [STATE/PROVINCE] corporation, which Corporation has issued capital
stock of [NUMBER] shares of [AMOUNT] par value common stock; and

WHEREAS, the Purchaser desires to purchase said stock and the Seller desires to sell said stock, upon
the terms and subject to the conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this
Agreement, and in order to consummate the purchase and the sale of the Corporation's Stock
aforementioned, it is hereby agreed as follows:

1. PURCHASE AND SALE

Subject to the terms and conditions hereinafter set forth, at the closing of the transaction contemplated
hereby, the Seller shall sell, convey, transfer, and deliver to the Purchaser certificates representing such
stock, and the Purchaser shall purchase from the Seller the Corporation's Stock in consideration of the
purchase price set forth in this Agreement. The certificates representing the Corporation's Stock shall
be duly endorsed for transfer or accompanied by appropriate stock transfer powers duly executed in
blank, in either case with signatures guaranteed in the customary fashion, and shall have all the necessary
documentary transfer tax stamps affixed thereto at the expense of the Seller. The closing of the
transactions contemplated by this Agreement ("Closing"), shall be held at [ADDRESS], on [DATE], at

[TIME], or such other place, date and time as the parties hereto may otherwise agree.
2. AMOUNT AND PAYMENT OF PURCHASE PRICE

The total consideration and method of payment thereof are fully set out in Exhibit "A" attached hereto
and made a part hereof.

3. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby warrants and represents:
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A. Organization and Standing. Corporation is a corporation duly organized, validly existing
and in good standing under the laws of the State of [STATE/PROVINCE] and has the

corporate power and authority to carry on its business as it is now being conducted.
B. Restrictions on Stock:

i. The Seller is not a party to any agreement, written or oral, creating rights in respect
to the Corporation's Stock in any third person or relating to the voting of the
Corporation's Stock.

ii. Seller is the lawful owner of the Stock, free and clear of all security interests, liens,
encumbrances, equities and other charges.

iii. There are no existing warrants, options, stock purchase agreements,redemption
agreements, restrictions of any nature, calls or rights to subscribe of any character
relating to the stock, nor are there any securities convertible into such stock.

4. REPRESENTATIONS AND WARRANTIES OF SELLER AND PURCHASER

Seller and Purchaser hereby represent and warrant that there has been no act or omission by Seller,
Purchaser or the Corporation which would give rise to any valid claim against any of the parties hereto
for a brokerage commission, finder's fee, or other like payment in connection with the transactions
contemplated hereby.

5. Entire Agreement

This Agreement (including the exhibits hereto and any written amendments hereof executed by the
parties) constitutes the entire Agreement and supersedes all prior agreements and understandings, oral
and written, between the parties hereto with respect to the subject matter hereof.

6. Sections and Other Headings

The section and other headings contained in this Agreement are for reference purposes only and shall
not affect the meaning or interpretation of this Agreement.

7. Governing Law

This agreement, and all transactions contemplated hereby, shall be governed by, construed and enforced
in accordance with the laws of the State of [STATE/PROVINCE]. The parties herein waive trial by
jury and agree to submit to the personal jurisdiction and venue of a court located in
[STATE/PROVINCE].

8. ATTORNEY’S FEES
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In the event that litigation results from or arises out of this Agreement or the performance thereof, the
parties agree to reimburse the prevailing party's reasonable attorney's fees, court costs, and all other
expenses, whether or not taxable by the court as costs, in addition to any other relief to which the
prevailing party may be entitled.

IN WITNESS WHEREOF, this Agreement has been executed by each of the individual parties hereto
on the date first above written.

ATTORNEY CLIENT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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EXHIBIT "A" AMOUNT AND PAYMENT OF
PURCHASE PRICE

1. Consideratio

As total consideration for the purchase and sale of the Corporation's Stock, pursuant to this Agreement,
the Purchaser shall pay to the Seller the sum of [AMOUNT], such total consideration to be referred to
in this Agreement as the "Purchase Price".

2. Payment
The Purchase Price shall be paid as follows:

i. The sum of [AMOUNT] to be delivered to Seller upon the execution of this
Agreement.

ii. The sum of [AMOUNT] to be delivered to Seller at Closing.
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STOCK SUBSCRIPTION AGREEMENT

This Stock Subscription Agreement (the “Agreement”) is made and effective [DATE]

BETWEEN: [PURCHASER NAME] (the "Purchaser”), an individual having his principal place of
living located at / a corporation organized and existing under the laws of the [STATE/PROVINCE],
with its head office located at:

AND: [COMPANY NAME] (the “Company"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

RECITALS

The undersigned hereby offers to subscribe for [number] of shares of Common Stock (the “Shares”) of
the Company at a price of [PRICE] per Share.

By execution of this Subscription Agreement, the undersigned hereby acknowledges that the
undersigned understands that the Company is relying upon the accuracy and completeness hereof in
complying with its obligations under applicable federal and state securities laws. The undersigned
turther acknowledges and certifies that the undersigned received and read the Private Placement
Memorandum of the Company dated [DATE] and any supplements thereto (the “Private Placement

Memorandum”), and the undersigned is familiar with the terms and provisions thereof.

The undersigned agrees and represents as follows:

1. Representations, Warranties and Agreements

The undersigned hereby represents and warrants to, and agrees with, the Company, as follows:
That the undersigned is aware of the following:

A. The Shares are speculative investments which involve a substantial degree of risk of loss by
the undersigned of the undersigned's entire investment in the Company and that the
undersigned understands and takes full cognizance of the risk factors related to the purchase
of the Shares, including, but not limited to those set forth in the Private Placement

Memorandum;

B. The Company is newly formed and has been operating at a loss and may do so for the
foreseeable future.

C. There are significant restrictions on the transferability of the Shares; the Shares will not be,
and the investors will have no rights to require that the Shares be registered under the
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[CODE, ACT OR LAW] (the “Law”) or any state securities laws; there is no public market
for the Shares and none is expected to develop; and, accordingly, it may not be possible for
the undersigned to liquidate the undersigned's investment in the Companys;

. No federal or state agency has made any findings as to the fairness of the terms of the

offering; and

. Any projections or predictions that may have been made available to investors are based on
estimates, assumptions and forecasts which may prove to be incorrect; and no assurance is
given that actual results will correspond with the results contemplated by the various

projections;

That at no time has it been explicitly or implicitly represented, guaranteed or warranted to
the undersigned by the Company, the agents and employees of the Company, or any other
person: (1) That the undersigned will or will not have to remain as owner of the Shares an
exact or approximate length of time; (2) That a percentage of profit and/or amount or type
of consideration will be realized as a result of this investment; (3) That any cash dividends
from Company operations or otherwise will be made to shareholders by any specific date or
will be made atall; or (4) Thatany specific tax benefits will accrue as a result of an investment
in the Company;

. That the undersigned is financially responsible, able to meet all obligations hereunder, and
acknowledges that this investment will be long-term and is by nature speculative;

. That the undersigned has received and carefully read and is familiar with the Private
Placement Memorandum, this Subscription Agreement, and all other documents in
connection therewith, and the undersigned confirms that all documents, records and books
pertaining to the investment in the Company have been made available to the undersigned
and/or to the undersigned's personal investment, tax and legal advisers, if such advisers were
utilized by the undersigned;

That the undersigned has relied only on the information contained in the Private Placement
Memorandum and that no written or oral representation or information that is in any way
inconsistent with the Private Placement Memorandum and has been made or furnished to
the undersigned or to the undersigned's purchaser representative in connection with the
offering of the Shares, and if so made, has not been relied upon;

That the undersigned is capable of bearing the high degree of economic risks and burdens
of this venture including, but not limited to, the possibility of complete loss of investment
and the lack of a public market which may make it impossible to readily liquidate the

investment whenever desired;
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That the undersigned is an “accredited investor” as that term is defined in Regulation D
under the Act or is otherwise a sophisticated, knowledgeable investor (either alone or with
the aid of a purchaser representative) with adequate net worth and income for this

investment;

That the undersigned has knowledge and experience in financial and business matters
(either alone or with the aid of a purchaser representative), is capable of evaluating the merits
and risks of an investment in the Company and its proposed activities and has carefully
considered the suitability of an investment in the Company for the undersigned's particular
financial situation, and has determined that the Shares are a suitable investment;

. That the offer to sell Shares was communicated to the undersigned by the Company in such
a manner that the undersigned was able to ask questions of and receive answers from the
Company concerning the terms and conditions of this transaction and that at no time was
the undersigned presented with or solicited by any leaflet, public promotional meeting,
newspaper or magazine article, radio or television advertisement or any other form of

advertising or general solicitation;

. That the Shares for which the undersigned hereby subscribes are being acquired solely for
the undersigned's own account, for investment, and are not being purchased with a view to
or for the resale, distribution, subdivision or fractionalization thereof; and the undersigned
agrees that such Shares will not be sold without registration under the Act or an exemption
therefrom. In furtherance thereof, the undersigned will not sell, hypothecate or otherwise
transfer the undersigned's Shares unless the Shares are registered under the Act and qualified
under applicable state securities laws or unless, in the opinion of the Company, an
exemption from the registration requirements of the Act and such laws is available;

. That the undersigned has had prior personal or business relationships with the Company or
its affiliates, or by reason of the undersigned's business or financial experience (either alone
or with the aid of a purchaser representative), the undersigned has the capacity to protect
the undersigned's own interest in connection with this transaction;

That the undersigned has been advised to consult with the undersigned's own attorney
regarding legal matters concerning an investment in the Company and has done so to the

extent the undersigned considers necessary;

. That the undersigned certifies, under penalty of perjury, (i) that the social security or Tax
Identification Number set forth herein is time, correct and complete, and (ii) that the
undersigned is not subject to backup withholding either because the undersigned has not
been notified that the undersigned is subject to backup withholding as a result of a failure
to report all interest or dividends, or the Internal Revenue Service has notified the
undersigned that the undersigned is no longer subject to backup withholding; and

324



OBJECTION MY LORD

R. That the undersigned acknowledges that the Private Placement Memorandum reflects the
Company's current intentions and estimates at the time, as with any developing company,
the precise elements of the Company's plans can be expected to change from time to time.

2. Indemnification

The undersigned shall indemnify, defend and hold harmless the Company, and any officers, employees,
shareholders, partners, agents, directors or controlling persons of the Company (collectively the
“Indemnified Parties” and individually an “Indemnified Party”) who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, against losses, liabilities and expenses of each Indemnified Party
(including attorneys’ fees, judgments, fines and amounts paid in settlement, payable as incurred)
incurred by such person or entity in connection with such action, arbitration, suit or proceeding, by
reason of or arising from (i) any misrepresentation or misstatement of facts or omission to represent or
state facts made by the undersigned, including, without limitation, the information in this Subscription
Agreement, or (ii) litigation or other proceeding brought by the undersigned against one or more
Indemnified Party wherein the Indemnified Party is the prevailing party.

3. Entity Investors

If the undersigned is an entity, trust, pension fund or IRA account (an “Entity”), the Entity and the
person signing on its behalf represent and warrant that: (i) such Entity is an existing entity, and has not
been organized or reorganized for the purpose of making this investment, (ii) the undersigned has the
authority to execute this Subscription Agreement, and any other documents in connection with an
investment in the Shares, on the Entity's behalf, (iii) the Entity has the power, right and authority to
invest in the Shares and enter into the transactions contemplated thereby, and that the investment is
suitable and appropriate for the Entity and its beneficiaries (given the risks and illiquid nature of the
investment) and (iv) all documents executed by the entity in connection with the Company are valid

and binding documents or agreements of the Entity enforceable in accordance with their terms.
4, Revocation

The undersigned agrees that the undersigned may not cancel, terminate or revoke the offer to subscribe
for shares for a period of [NUMBER] days or any agreement hereunder at any time and that this
Agreement shall survive the death or disability of the undersigned and shall be binding upon the
undersigned's heirs, executors, administrators, beneficiaries, successors and assigns.

5. Certain Securities Law Matters

A. The Shares shall not be sold, assigned, transferred or pledged except upon satisfaction of the
conditions specified in this Section 5, which conditions are intended to ensure compliance
with the provisions of the Act. The undersigned will cause any proposed purchaser, assignee,
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transferee or pledgee of the Shares held by the undersigned to agree to take and hold such

securities subject to the provisions and conditions of this Section S.

B. Each certificate representing (i) the Shares and (ii) any other securities issued in respect of
the Shares upon any stock split, stock dividend, recapitalization, merger, consolidation or
similar event, shall (unless otherwise permitted by the provisions of Section 5(c) below) be
stamped or otherwise imprinted with a legend substantially in the following form (in
addition to any legend required under applicable state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE [ACT, LAW OR
CODE]. SUCH SHARES MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF
SUCH REGISTRATION OR UNLESS THE COMPANY RECEIVES AN OPINION OF
COUNSEL OR OTHER EVIDENCE REASONABLY ACCEPTABLE TO IT STATING THAT
SUCH SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SAID ACT. COPIES OF THE AGREEMENT COVERING
THE PURCHASE OF THESE SHARES AND RESTRICTING THEIR TRANSFER MAY BE
OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD
OF THIS CERTIFICATE TO THE SECRETARY OF THE CORPORATION AT THE
PRINCIPAL EXECUTIVE OFFICES OF THE CORPORATION.

C. The undersigned consents to the Company making a notation on its records and giving
instructions to any transfer agent of the Shares in order to implement the restrictions on
transfer established in this Section S.

D. The undersigned agrees to comply in all respects with the provisions of this Section 5. Prior
to any proposed sale, assignment, transfer or pledge of any Shares, unless there is in effect a
registration statement under the Act covering the proposed transfer, the undersigned
thereof shall give written notice to the Company of the undersigned's intention to effect
such transfer, sale, assignment or pledge. Each such notice shall describe the manner and
circumstances of the proposed transfer, sale, assignment or pledge in sufficient detail, and
shall be accompanied, at the undersigned's expense evidence satisfactory to the Company
the effect that the proposed transfer of the Shares may be effected without registration under
the Act or applicable state securities law.

6. Investor Information

The Company may only accept subscriptions from persons who meet certain suitability standards.
Therefore, certain information is requested below.

Name:
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Age:

Social Security Number:

Home Address:

Home Telephone Number:

Firm Name:

Nature of Business:

Position/Title:

Length of Time in Position:

Business Address:

Zip Code: Telephone Number:

Send Correspondence to: Home Business

List any business or professional education, indicating degrees received, if any:

net wor ogether with my spouse’s net worth), is in excess o
My net worth (together with my spouse’s net worth t$

For [YEAR] and [YEAR] my actual and for [YEAR] my estimated annual gross income was or is:

[YEAR]: $ [YEAR]: $ [YEAR]: $

Previous Investment Experience in Other Private Offerings of Securities or Other Relevant Experience:

Name of Program 1.
Or Company 2.
3.
Amount Invested 1.
2.
3.

In which state do you currently maintain your primary residence?
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Maintain your secondary residence?

Vote?

File income tax returns?

Maintain a driver’s license?

In furnishing the above information, I acknowledge that the Company will be relying thereon in
determining, among other things, whether there are reasonable grounds to believe that I qualify as a
purchaser under applicable securities laws for the purposes of the proposed investment.

7. WRITTEN NOTICES

All notices or other communications given or made hereunder shall be in writing and shall be delivered
or mailed by registered or certified mail, return receipt requested, postage prepaid, to the Company at
the address set forth on the instructions page hereof and to the undersigned at the address set forth on
the signature page hereof.

8. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of
[STATE/PROVINCE], without reference to conflict of law principles.

9. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement among the parties hereto with respect to the subject
matter hereof and supersedes any prior or contemporaneous understandings, representations,
warranties or agreements (whether oral or written) and may be amended only by a writing executed by
all parties.

10. ACCEPTATION

The undersigned acknowledges that the Company may, in its sole and absolute discretion, accept or
reject this subscription offer in whole or in part.

11. Certification

The undersigned represents to you that (i) the information contained herein is complete and accurate
on the date hereof and may be relied upon by you and (ii) the undersigned will notity you immediately
of any change in any of such information occurring prior to the acceptance of the subscription and will
promptly send you written confirmation of such change. The undersigned hereby certifies that he has
read and understands the Private Placement Memorandum and this Subscription Agreement.
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THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE [ACT, CODE OR LAW],
AS AMENDED (THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED UNLESS THE SECURITIES ARE REGISTERED UNDER THE ACT OR AN
EXEMPTION THEREFROM IS AVAILABLE.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above

written.

COMPANY PURCHASER

Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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THE MATERIALS CONTAINED HEREIN ARE NOT AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES. OFFERS FOR SALE OF
SECURITIES OF THE COMPANY MAY BE MADE ONLY THROUGH THE PRIVATE
PLACEMENT MEMORANDUM TO QUALIFIED PERSONS OR ENTITIES.

Subscription Package

[Name of Company]

Common Stock
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INSTRUCTIONS FOR SUBSCRIPTIONS.

This Subscription Package for shares of Common Stock (the "Shares”) of [name of company] (the
"Company") contains the following documents:

1. SUBSCRIPTION AGREEMENT
2. CONFIDENTIAL STATEMENT OF INVESTOR SUITABILITY
3. SIGNATURE PAGE

4. RIGHT OF FIRST REFUSAL AGREEMENT

1. All investors must review the Subscription Agreement.

2. All investors must complete the Confidential Statement of Investor Suitability.

3. The Signature Page, representing the signature page for the Subscription Agreement and the
Confidential Statement of Investor Suitability, must be completed and executed by each person
purchasing Shares.

4, All investors and their spouses must execute the Right of First Refusal Agreement.

5. Any persons employing a purchaser representative must have him or her complete a Purchaser

Representative Questionnaire (separately available from the Company), and the investor must
execute the Acknowledgement at the end of that form.
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6. All subscriptions must be accompanied by a check in the amount of [AMOUNT] per Share.
The check must be payable to the Company.

WHERE TO SEND DOCUMENTS:

All of the appropriate documents should be delivered to the Company at the address shown below.
Please keep one copy for your files. Any questions concerning the completion or delivery of the
documents contained in this Subscription Package may be directed to [name and title of person] at
[telephone number].

Failure to comply with the above will constitute an invalid subscription and, if not correct, may result
in the rejection of your subscription request. Time is of the essence.

ALL INFORMATION REQUESTED MUST BE
COMPLETED
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STOCK SUBSCRIPTION AGREEMENT

This Stock Subscription Agreement (the “Agreement”) is made and effective [DATE]

BETWEEN: [PURCHASER NAME] (the "Purchaser"), an individual having his principal place of
living located at / a corporation organized and existing under the laws of the [STATE/PROVINCE],
with its head office located at:

AND: [COMPANY NAME] (the “Company"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

RECITALS

The undersigned hereby offers to subscribe for [number] of shares of Common Stock (the “Shares”) of
the Company at a price of [PRICE] per Share.

By execution of this Subscription Agreement, the undersigned hereby acknowledges that the
undersigned understands that the Company is relying upon the accuracy and completeness hereof in
complying with its obligations under applicable federal and state securities laws. The undersigned
turther acknowledges and certifies that the undersigned received and read the Private Placement
Memorandum of the Company dated [DATE] and any supplements thereto (the “Private Placement
Memorandum”), and the undersigned is familiar with the terms and provisions thereof.

The undersigned agrees and represents as follows:

12. Representations, Warranties and Agreements
The undersigned hereby represents and warrants to, and agrees with, the Company, as follows:
That the undersigned is aware of the following:

A. The Shares are speculative investments which involve a substantial degree of risk of loss by
the undersigned of the undersigned's entire investment in the Company and that the
undersigned understands and takes full cognizance of the risk factors related to the purchase
of the Shares, including, but not limited to those set forth in the Private Placement

Memorandum;

B. The Company is newly formed and has been operating at a loss and may do so for the
foreseeable future.

C. There are significant restrictions on the transferability of the Shares; the Shares will not be,
and the investors will have no rights to require that the Shares be registered under the
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[CODE, ACT OR LAW] (the “Law”) or any state securities laws; there is no public market
for the Shares and none is expected to develop; and, accordingly, it may not be possible for
the undersigned to liquidate the undersigned's investment in the Company;

D. No federal or state agency has made any findings as to the fairness of the terms of the

offering; and

E. Any projections or predictions that may have been made available to investors are based on
estimates, assumptions and forecasts which may prove to be incorrect; and no assurance is
given that actual results will correspond with the results contemplated by the various
projections;

F. That at no time has it been explicitly or implicitly represented, guaranteed or warranted to
the undersigned by the Company, the agents and employees of the Company, or any other
person: (1) That the undersigned will or will not have to remain as owner of the Shares an
exact or approximate length of time; (2) That a percentage of profit and/or amount or type
of consideration will be realized as a result of this investment; (3) That any cash dividends
from Company operations or otherwise will be made to shareholders by any specific date or
will be made atall; or (4) Thatany specific tax benefits will accrue as a result of an investment
in the Company;

G. That the undersigned is financially responsible, able to meet all obligations hereunder, and
acknowledges that this investment will be long-term and is by nature speculative;

H. That the undersigned has received and carefully read and is familiar with the Private
Placement Memorandum, this Subscription Agreement, and all other documents in
connection therewith, and the undersigned confirms that all documents, records and books
pertaining to the investment in the Company have been made available to the undersigned
and/or to the undersigned's personal investment, tax and legal advisers, if such advisers were
utilized by the undersigned;

I.  That the undersigned has relied only on the information contained in the Private Placement
Memorandum and that no written or oral representation or information that is in any way
inconsistent with the Private Placement Memorandum and has been made or furnished to
the undersigned or to the undersigned's purchaser representative in connection with the
offering of the Shares, and if so made, has not been relied upon;

J. That the undersigned is capable of bearing the high degree of economic risks and burdens
of this venture including, but not limited to, the possibility of complete loss of investment
and the lack of a public market which may make it impossible to readily liquidate the
investment whenever desired;
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That the undersigned is an “accredited investor” as that term is defined in Regulation D
under the Act or is otherwise a sophisticated, knowledgeable investor (either alone or with
the aid of a purchaser representative) with adequate net worth and income for this
investment;

That the undersigned has knowledge and experience in financial and business matters
(either alone or with the aid of a purchaser representative), is capable of evaluating the merits
and risks of an investment in the Company and its proposed activities and has carefully
considered the suitability of an investment in the Company for the undersigned's particular
financial situation, and has determined that the Shares are a suitable investment;

. That the offer to sell Shares was communicated to the undersigned by the Company in such
a manner that the undersigned was able to ask questions of and receive answers from the
Company concerning the terms and conditions of this transaction and that at no time was
the undersigned presented with or solicited by any leaflet, public promotional meeting,
newspaper or magazine article, radio or television advertisement or any other form of

advertising or general solicitation;

. That the Shares for which the undersigned hereby subscribes are being acquired solely for
the undersigned's own account, for investment, and are not being purchased with a view to
or for the resale, distribution, subdivision or fractionalization thereof; and the undersigned
agrees that such Shares will not be sold without registration under the Act or an exemption
therefrom. In furtherance thereof, the undersigned will not sell, hypothecate or otherwise
transfer the undersigned's Shares unless the Shares are registered under the Act and qualified
under applicable state securities laws or unless, in the opinion of the Company, an
exemption from the registration requirements of the Act and such laws is available;

. That the undersigned has had prior personal or business relationships with the Company or
its affiliates, or by reason of the undersigned's business or financial experience (either alone
or with the aid of a purchaser representative), the undersigned has the capacity to protect
the undersigned's own interest in connection with this transaction;
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P. That the undersigned has been advised to consult with the undersigned's own attorney
regarding legal matters concerning an investment in the Company and has done so to the

extent the undersigned considers necessary;

Q. That the undersigned certifies, under penalty of perjury, (i) that the social security or Tax
Identification Number set forth herein is time, correct and complete, and (ii) that the
undersigned is not subject to backup withholding either because the undersigned has not
been notified that the undersigned is subject to backup withholding as a result of a failure
to report all interest or dividends, or the Internal Revenue Service has notified the
undersigned that the undersigned is no longer subject to backup withholding; and

R. That the undersigned acknowledges that the Private Placement Memorandum reflects the
Company's current intentions and estimates at the time, as with any developing company,
the precise elements of the Company's plans can be expected to change from time to time.

13. Indemnification

The undersigned shall indemnify, defend and hold harmless the Company, and any officers, employees,
shareholders, partners, agents, directors or controlling persons of the Company (collectively the
“Indemnified Parties” and individually an “Indemnified Party”) who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, against losses, liabilities and expenses of each Indemnified Party
(including attorneys’ fees, judgments, fines and amounts paid in settlement, payable as incurred)
incurred by such person or entity in connection with such action, arbitration, suit or proceeding, by
reason of or arising from (i) any misrepresentation or misstatement of facts or omission to represent or
state facts made by the undersigned, including, without limitation, the information in this Subscription
Agreement, or (ii) litigation or other proceeding brought by the undersigned against one or more
Indemnified Party wherein the Indemnified Party is the prevailing party.

14. Entity Investors

If the undersigned is an entity, trust, pension fund or IRA account (an “Entity”), the Entity and the
person signing on its behalf represent and warrant that: (i) such Entity is an existing entity, and has not
been organized or reorganized for the purpose of making this investment, (ii) the undersigned has the
authority to execute this Subscription Agreement, and any other documents in connection with an
investment in the Shares, on the Entity's behalf, (iii) the Entity has the power, right and authority to
invest in the Shares and enter into the transactions contemplated thereby, and that the investment is
suitable and appropriate for the Entity and its beneficiaries (given the risks and illiquid nature of the
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investment) and (iv) all documents executed by the entity in connection with the Company are valid
and binding documents or agreements of the Entity enforceable in accordance with their terms.

15. Revocation

The undersigned agrees that the undersigned may not cancel, terminate or revoke the offer to subscribe
for shares for a period of [NUMBER] days or any agreement hereunder at any time and that this
Agreement shall survive the death or disability of the undersigned and shall be binding upon the
undersigned's heirs, executors, administrators, beneficiaries, successors and assigns.

16. Certain Securities Law Matters

A. The Shares shall not be sold, assigned, transferred or pledged except upon satisfaction of the
conditions specified in this Section 5, which conditions are intended to ensure compliance
with the provisions of the Act. The undersigned will cause any proposed purchaser, assignee,
transferee or pledgee of the Shares held by the undersigned to agree to take and hold such
securities subject to the provisions and conditions of this Section 5.

B. Each certificate representing (i) the Shares and (ii) any other securities issued in respect of
the Shares upon any stock split, stock dividend, recapitalization, merger, consolidation or
similar event, shall (unless otherwise permitted by the provisions of Section 5(c) below) be
stamped or otherwise imprinted with a legend substantially in the following form (in
addition to any legend required under applicable state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE [ACT, LAW OR
CODE]. SUCH SHARES MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF
SUCH REGISTRATION OR UNLESS THE COMPANY RECEIVES AN OPINION OF
COUNSEL OR OTHER EVIDENCE REASONABLY ACCEPTABLE TO IT STATING THAT
SUCH SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SAID ACT. COPIES OF THE AGREEMENT COVERING
THE PURCHASE OF THESE SHARES AND RESTRICTING THEIR TRANSFER MAY BE
OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD
OF THIS CERTIFICATE TO THE SECRETARY OF THE CORPORATION AT THE
PRINCIPAL EXECUTIVE OFFICES OF THE CORPORATION.
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C. The undersigned consents to the Company making a notation on its records and giving
instructions to any transfer agent of the Shares in order to implement the restrictions on
transfer established in this Section S.

D. The undersigned agrees to comply in all respects with the provisions of this Section 5. Prior
to any proposed sale, assignment, transfer or pledge of any Shares, unless there is in effect a
registration statement under the Act covering the proposed transfer, the undersigned
thereof shall give written notice to the Company of the undersigned's intention to effect
such transfer, sale, assignment or pledge. Each such notice shall describe the manner and
circumstances of the proposed transfer, sale, assignment or pledge in sufficient detail, and
shall be accompanied, at the undersigned's expense evidence satisfactory to the Company
the effect that the proposed transfer of the Shares may be effected without registration under
the Act or applicable state securities law.

17. WRITTEN NOTICES

All notices or other communications given or made hereunder shall be in writing and shall be delivered
or mailed by registered or certified mail, return receipt requested, postage prepaid, to the Company at
the address set forth on the instructions page hereof and to the undersigned at the address set forth on
the signature page hereof.

18. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of
[STATE/PROVINCE], without reference to conflict of law principles.

19. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement among the parties hereto with respect to the subject
matter hereof and supersedes any prior or contemporaneous understandings, representations,
warranties or agreements (whether oral or written) and may be amended only by a writing executed by

all parties.
20. ACCEPTATION

The undersigned acknowledges that the Company may, in its sole and absolute discretion, accept or
reject this subscription offer in whole or in part.

21. Certification

The undersigned represents to you that (i) the information contained herein is complete and accurate
on the date hereof and may be relied upon by you and (ii) the undersigned will notify you immediately
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of any change in any of such information occurring prior to the acceptance of the subscription and will
promptly send you written confirmation of such change. The undersigned hereby certifies that he has
read and understands the Private Placement Memorandum and this Subscription Agreement.

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE [ACT, CODE OR LAW],
AS AMENDED (THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED UNLESS THE SECURITIES ARE REGISTERED UNDER THE ACT OR AN
EXEMPTION THEREFROM IS AVAILABLE.

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

COMPANY PURCHASER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONFIDENTIAL STATEMENT OF INVESTOR
SUITABILITY

In order to comply with the requirements of federal and state securities laws, shares of the Company
may be sold only to persons or entities meeting the suitability standards established by the Company.

The purpose of this Statement is to obtain information from each prospective investor relating to the
investor's knowledge and experience in financial and business matters and to the investor's ability to bear
the economic risks of the proposed investment. Such information is required in order to determine
whether or not the suitability standards have been met by the prospective investor. Please answer
questions concerning prior business and financial experience and investment decision-making in detail.

By signing this Statement, you agree that it may be shown to such authorized persons as the Company
may deem appropriate to establish that the offer and/or sale of this investment in the Company will not

result in any violation of any laws or regulations of any jurisdiction.

A separate Statement must be completed for each co-owner of Shares, except that spouses may complete
a joint Statement.

You make the following representations with the intent that they may be relied upon by the Company
and other persons designated by the Company.

L BIOGRAPHICAL INFORMATION (If Joint Subscriber, provide information for both.)

A. Name(s): Birth date

(Print) Birth date (Print)

B. State of Residency:

C. Employer or business association and position:

D. Business address and telephone no.:

E. Business and/or professional education and degrees:
School Location Degree Year Recorded
E. Employment during the past five years:

Employer Position and  or other nature of Association
responsibility From To
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(Attach additional sheets if necessary to fully answer any question.)

ACCREDITED INVESTOR STATUS

Please check or initial all that apply:

O The investor is a natural person whose net worth, or joint net worth with spouse, at the time
of purchase, exceeds $1,000,000 (including the value of home, home furnishings and
automobiles).

O The investor is a natural person whose individual gross income (excluding that of spouse)
exceeded $200,000 in the last two calendar years, and who reasonably expects individual
gross income exceeding $200,000 in the current calendar year; or for such periods, the
combined income of the investor with spouse exceeded and is expected to exceed $300,000.

O The investor is a trust, and the grantor (i) has the power to revoke the trust at any time and
regain title to the trust assets; and (ii) has an individual (or, together with his spouse a joint)
net worth in excess of $1,000,000, or had and expects to have a gross income (not including
spouse's income) for the last two years and the current year in excess of $200,000, or for such

periods, had and expects to have all gross income including that of a spouse in excess of

$300,000.

O The investor (or beneficiary if IRA or pension money is invested) is an executive officer of
the Company.
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O The investor is a corporation or partnership with more than $5 million in assets.

L The investor is otherwise an accredited investor as follows (please complete):

III. PRIOR INVESTMENT EXPERIENCE OF INVESTOR (OR TRUSTEE OR
AUTHORIZED REPRESENTATIVE)

A. Indicate by check mark which of the following categories best describes the extent of your prior
experience in the areas of investment listed below:

More than
S years 2toSyears  1year No
Experience Experience Experience Experience
Corporate Stocks
Corporate Bonds
Real Estate
Limited Partnerships
Privately Held Companies
B. Do you make your own investment decisions with respect to the investments listed above?
Yes No
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C. What are the principal sources of investment knowledge or advice? (check all that apply)
First hand experience Financial publication
Broker(s) Investment Adviser(s)
Attorney(s) Accountant(s)
D. Please briefly describe any additional investment experience in business ventures, experience

with the Company or any other investment experience which would indicate your ability to evaluate an
investment in this business venture.

IV.  FINANCIAL AND INVESTMENT STATUS INFORMATION

A. Please indicate:

Your estimated net worth exclusive of principal residence, furnishings of principal residence and
BRI R g princip
personal automobiles (computation of net worth may be accomplished with reference to fair market

value of assets).

More than $S million
$1,000,001 - $4,999,999

$500,000 - $999,000

o 0 0O O

$250,000 - $499,000
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u Under $250,000

Your estimated net worth, including principal residence, furnishings of principal residence and personal
automobiles (computation of the value of the subscriber's principal residence may be accomplished with
reference to fair market value of residence).

a More than $5 million
u $1,000,001 - $4,999,999
u $500,000 - $1,000,000
u $250,000 - $499,999
u Under $250,000

B. Gross Income

Please provide your actual or projected individual annual adjusted gross income for the past two years,
the current year and the next year.

More than More than More than More than

$200,000 $150,000 $100,000 $50,000
[YEAR 1]

[YEAR 2]

[YEAR 3]
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Other Matters

Is an investment in the Company suitable and appropriate for you?

Yes No
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SIGNATURE PAGE (FOR INDIVIDUALS)

This page constitutes the signature page for INDIVIDUALS for the following documents: (a) the
Subscription Agreement and (b) the Confidential Statement of Investor Suitability. Execution of this

Signature Page constitutes execution of such documents.

IN WITNESS WHEREOF, the undersigned has executed the Subscription Agreement and the
Confidential Statement of Investor Suitability this [DAY] of [MONTH], [YEAR].

Signature of Investor Signature of Spouse

(or Joint Investor, if any)

Print Name of Investor Print Name of Spouse

(or Joint Investor, if any)
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Social Security Number

Address:

Dollar Amount of Shares Subscribed For:

$_  perShare
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SIGNATURE PAGE (FOR NON-INDIVIDUALS)

This page constitutes the signature page for the following documents: (a) the Subscription Agreement
and (b) the Confidential Statement of Investor Suitability. Execution of this Signature Page constitutes

execution of such documents.

IN WITNESS WHEREOF, the undersigned has executed the Subscription Agreement and the
Confidential Statement of Investor Suitability this [DAY] of [MONTH], [YEAR].

Address

Print Name of Entity

By: Address:

Name:

Title:

Tax Identification Number
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Dollar Amount of Shares Subscribed For: $

$.  perShare
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RIGHT OF FIRST REFUSAL AGREEMENT

This Right of First Refusal Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [COMPANY NAME] (the "Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [FIRST HOLDER NAME] (the "First Holder"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND HOLDER NAME] (the "Second Holder"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [THIRD HOLDER NAME] (the "Third Holder"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:
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In consideration of the mutual promises, covenants and conditions herein contained and for other good

and valuable consideration, the parties hereto agree as follows:

20. Definitions

Certain terms used herein are defined as follows:

“Board of Directors” means the Board of Directors of the Company and any committee thereof.
“Immediate Family” means any spouse, child, grandchild, parent, brother, or sister of a Holder.

“Shares” means any shares of capital stock of the Company or any securities convertible into or
exchangeable for any class of capital stock of the Company and all securities into which such Shares may
be converted or reclassified as a result of any merger, consolidation, stock split, stock dividend, or other
recapitalization of the Company, whether now owned or hereafter acquired.

21. Restrictions on Transfer

No Holder may sell or engage in any transaction which has resulted in or will result in a change in the
beneficial or record ownership of any Shares held by the Holder, including without limitation a
voluntary or involuntary sale, assignment, transfer, pledge, hypothecation, encumbrance, disposal, loan,
gift, attachment or levy (a “Transfer”), except as provided in this Agreement, and any such Transfer of
Shares or attempted Transfer of Shares in contravention of this Agreement shall be void and ineffective

for any purpose or confer on any transferee or purported transferee any rights whatsoever.

22. Right of First Refusal

a. Each time a Holder proposes to Transfer (or is required by operation of law or other
involuntary transfer) any or all of the Shares standing in such Holder's name or owned by
him or her during the term of this Agreement, such Holder shall first offer such Shares to
the Company in accordance with the following provisions:

b. Such Holder shall deliver a written notice (a “Notice”) to the Company stating (a) such
Holder's bona fide intention to Transfer such Shares, (b) the name and the address of the
proposed transferee, (c) the number of Shares to be transferred, and (d) the purchase price
per Share and terms of payment for which the Holder proposes to Transfer such Shares.
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Within [NUMBER] days after receipt of the Notice, the Company or its designee shall have
the first right to purchase or obtain such Shares, upon the price and terms of payment
designated in the Notice. If the Notice provides for the payment of non-cash consideration,
the Company at its option may pay the consideration in cash equal to the Company's good
faith estimate of the present fair market value of the non-cash consideration offered.

If the Company or its designee elects not to purchase or obtain all of the Shares designated
in the selling Holder's Notice, then the Holder may Transfer the Shares referred to in the
Notice to the proposed transferee, providing such Transfer (a) is completed within 30 days
after the expiration of the Company's right to purchase or obtain such Shares, (b) is made at
the price and terms designated in the Notice, and (c) the proposed Transferee agrees to be
bound by the terms and provisions of this Agreement and to become a party to this
Agreement immediately upon receipt of such Shares. If such Shares are not so transferred,
the selling Holder must give notice in accordance with this paragraph prior to any other or
subsequent Transfer of such Shares.

Notwithstanding Section 3(a), a Holder may Transfer Shares: (i) to a member of the
Holder's Immediate Family or to a trust established for the benefit of a member or members
of the Holder's Immediate Family, (ii) to an affiliate or equity holder of the Holder, (iii) to
a person who is a constituent partner of the Holder on the date hereof, or (iv) to the estate
of any of the foregoing by gift, will or intestate succession; provided that the Holder or his
representative notifies the Company of such Transfer not less than [NUMBER] nor more
than [NUMBER] days prior to the Transfer and that the proposed transferee agrees to be
bound by the terms and provisions of this Agreement and to become a party to this
Agreement immediately upon the receipt of such Shares.

23. No Transfer to Competitors

A Holder may not Transfer any Shares to a competitor of the Company, or to any shareholder, partner
or other beneficial holder of an equity ownership interest in a competitor, other than pursuant to a
merger, combination, or other transaction approved by the Board of Directors.

24. Governing Law

Notwithstanding any provisions to the contrary contained in this Agreement, the Company's
obligations to pay or complete payment for any Shares to be purchased by it under this Agreement is
subject to its being legally permitted to do so under the tests contained in Sections [NUMBER] of the
[STATE/PROVINCE/COUNTRY] General Corporation Law or any successor statute applicable
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25. Legend on Stock Certificates

Each certificate representing shares owned of record or beneficially by a party to this Agreement shall be
endorsed with the following legend:

THE SHARES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO A RIGHT OF FIRST
REFUSAL AGREEMENT BETWEEN [NAME OF COMPANY] (THE COMPANY) AND THE
HOLDERS THAT ARE SIGNATORIES THERETO, PROVIDING FOR, AMONG OTHER
MATTERS, THE COMPANY'S RIGHT OF FIRST REFUSAL TO PURCHASE THE
SECURITIES REPRESENTED BY THIS CERTIFICATE. A COPY OF SUCH AGREEMENT IS
ON FILE AT THE PRINCIPAL BUSINESS OFFICE OF THE COMPANY.

Under no circumstances shall any Transfer of any Shares subject hereto be valid until the proposed
transferee thereof shall have executed and become a party to this Agreement and thereby shall have
become subject to all of the provisions hereof; and notwithstanding any other provisions of this
Agreement, no such Transfer of any kind shall in any event result in the non-applicability of the
provisions hereof at any time to any of the Shares subject hereto.

26. Term of Agreement

The restrictions on Transfer of Shares set forth in this Agreement shall terminate upon any of the
following:

a. The determination of the Board of Directors that this Agreement shall be terminated.
b. The dissolution or bankruptcy of the Company.

c. The consummation of a public offering for any of the common stock of the Company

registered under the [LAW/CODE/ACT].
27. Acknowledgments

Each Holder acknowledges that other shareholders of the Company may have restrictions on their
shareholdings different than the terms contained herein.

28. Further Assurances

Each party hereto agrees to perform any and all further acts and to execute and deliver any documents
which may reasonably be necessary to carry out the provisions of this Agreement.

29. Modification

This Agreement as applied to any Holder may be amended at any time by the written agreement of the
Company and a Holder affected thereby.
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30. Will Provisions

Each Holder agrees to insert in his or her will, or to execute a codicil thereto, directing and authorizing
his or her executor to fulfill and comply with the provisions hereof.

31. Notice

Any notice required or permitted hereunder shall be delivered in person or sent by telecopier, air courier
or certified mail, return receipt requested, postage and fees prepaid in all cases; in the case of the
Company, to the then current address of its then principal business office, to the attention of the
Chairman of its Board of Directors, and, in the case of a Holder, to the address of such Holder shown
on the signature page hereto, or to such other address as will have been specified by prior written notice
to the sending party. Notice shall be effective upon delivery if it is hand-delivered; upon receipt if it is
transmitted by telecopier, air courier or registered, certified or express mail; upon expiration of the third
business day after deposit in the [COUNTRY] mail if mailed from and to an address in the
[COUNTRY]; and upon expiration of the tenth business day after deposit in the [COUNTRY] mail if
mailed from or to an address outside the [COUNTRY].

32. Succession

This Agreement shall be binding upon and inure to the benefit of the parties hereto and upon their
ermitted successors in interest of any kind whatsoever, their heirs, executors, administrators, and
i

personal representatives.
33. Governing Law

This Agreement will be governed in all respects by the laws of the State of [STATE/PROVINCE] as
such laws are applied to agreements between [STATE/PROVINCE] residents entered into and to be
performed entirely within [STATE/PROVINCE], without regard to conflicts of law [principles]. The
parties hereby consent to the exclusive jurisdiction of the state or federal courts located in the State of

[STATE/PROVINCE], for the resolution of any disputes arising out of this Agreement.
34. Counterparts

This Agreement may be signed in any number of counterparts, each of which will be an original, but all
of which together will constitute one and the same instrument.

35. Sole Agreement

This Agreement constitutes the entire agreement and understanding of the parties hereto with respect
to the subject matter hereof and supersedes any and all prior or contemporaneous agreements and

understandings pertaining thereto whether oral or written.
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36. Construction

The titles of the sections of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement. The language of this Agreement shall be construed as to its
fair meaning and not strictly for or against any party.

37. Severability

If one or more provisions of this Agreement are held to be unenforceable under applicable law, such
provision shall be excluded from this Agreement and the balance of this Agreement shall be enforceable
in accordance with its terms and interpreted as if such provisions were as excluded.

38. Attorney Fees

In the event that any dispute among the parties hereto should result in litigation or arbitration, the
prevailing party in such dispute shall be entitled to recover from the other party all reasonable fees, costs
and expenses of enforcing any right of the prevailing party, including without limitation, reasonable

attorneys' fees and expenses.

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

COMPANY FIRST HOLDER
Authorized Signature Authorized Signature

Print Name and Title Print Name and Title

SECOND HOLDER THIRD HOLDER
Authorized Signature Authorized Signature
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ISAAC CHRISTOPHER LUBOGO

Print Name and Title
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CONSENT OF SPOUSE

The undersigned spouse(s) of the party (parties) to the foregoing Agreement acknowledge(s) on his or
her own behalf that: I have read the foregoing Agreement and I know its contents. I am aware that by
its provisions my spouse grants the Company an option to purchase all of his or her shares of the
Company, including my community interest in them. I hereby consent to the sale, approve of the
provisions of the Agreement, and agree that those shares and my interest in them are subject to the
provisions of the Agreement and that I will take no action at any time to hinder operation of the
Agreement on those shares or my interest in them.

SPOUSE SPOUSE
Signature Signature
Name Name
SPOUSE SPOUSE
Signature Signature
Name Name
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TRANSFER OF STOCK AGREEMENT

This Transfer of Stock Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [SHAREHOLDER NAME] (the "Shareholder"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

1. TERMS

The undersigned Shareholder hereby assigns, sells, and transfers to Buyer [number of shares] shares of
[common or preferred] stock of [name of company] (“Company”) owned by Shareholder (“Stock”).
The purchase price shall be as indicated below, and shall be paid by Buyer within [NUMBER] days of
Buyer having received an executed copy of this Agreement with the stock certificate representing the
Stock duly endorsed to Buyer. The Shareholder represents that he or she owns the Stock free and clear
of all liens, security interests, claims, or other encumbrances and that Buyer will obtain good, valid and
marketable title to the Stock.

Number of Shares of
Company Stock Being Sold:
Aggregate Purchase Price:

2. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties pertaining to its Subject matter
and supersedes all prior and contemporaneous agreements, representations, warranties, understandings,
negotiations, and discussions, whether oral or written with respect to its subject matter. This Agreement
may only be amended in writing, signed by both parties. This Agreement shall be construed as to its fair
language and not strictly for or against any party.

IN WITNESS WHEREOF, this Agreement has been executed by each of the individual parties hereto
on the date first above written

BUYER SHAREHOLDER

Authorized Signature Authorized Signature
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Print Name and Title Print Name and Title

COMPENSATION AND BENEFITS

CHECKLIST FOR HANDLING WORKERS’
COMPENSATION CLAIMS

The initial period is critical in handling workers’ compensation claims. So, you must be sure to:
Immediately
U Administer first aid
L Accompany injured worker to a selected medical provider
[ Report incident within company
O Notify family
[ Assign responsible person to follow claim
First day
L Report to claim handler outside company (insurance company or third-party administrator)
L Determine, on a preliminary basis, whether the injury is covered by workers’ compensation

U Counsel employee and/or family on claims procedures, available benefits, company’s

continuing interest in employee’s welfare, etc.
U Follow up with the employee or family
First week
L Coordinate payment of initial benefits
L Talk to treating physician to learn diagnosis and treatment plan
U Evaluate whether medical rehabilitation is necessary or appropriate

a Develop return-to-work plan
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U Contact the injured employee and/or the family and forward mail
First month

U Use a “wellness” approach (cards, phone calls, visits) to continue to reinforce company’s
concern

U Consider medical examination by independent physician, if warranted

U Reevaluate treatment plan based on new medical information

Q Update return-to-work plan and contact the injured employee and/or the family
Ongoing

Q Continually reevaluate treatment plan

Q) Refer for pain management evaluation of chronic pain, if appropriate

L) Maintain contact with the injured employee and/or the family
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CHECKLIST FOR COLLECTING INFORMATION FOR A
CLAIM

Whether it’s the businesses owner, or someone assigned by the business owner to keep track of the claim,
here’s some advice for the types of information the person overseeing the claim should be gathering:

About the employee
a Name, nicknames, maiden name, previous names
L Address—current and previous (length of time living at both addresses)
O Phone number, pager number, cellular number
Q) Social security and driver’s license numbers
O Sex
U Date of birth
O Marital status
L Dependents and immediate family contact
0 Non-relative contact
[ Date of hire (state hired, if applicable)
L Job classification, if applicable (insurance class or company classification)
[ Vehicle (type, year, license number)
O Interests—hobbies
[ Length of time as a state resident
About the injury
O Time and date of injury
U Date of death (if applicable)
O State of injury

U Nature of injury (sprain, fracture, etc.)
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L Body part(s) affected; any previous injury to the affected body part(s)
U Source of injury (machines, hand tools, buildings, etc.)
a Type of injury (fall, struck by object or vehicle, overexertion, repetitive motion trauma)
U Witnesses
L Work process involved (lifting, carrying, etc.)
L To whom was the injury reported
L Who filled out the first report of injury report
U Plant or location
O Job
O Time and date the injury was reported
Q Shift, if applicable
About the claim
U Date employer first notified
L Who was notified, by whom?
[ Date employer was notified of workers’ compensation claim
U Date insurance company or service company notified
[ Date state agency notified
U State case number
L Average weekly wage
U Benefit rate
L Health care providers and costs
[ Other benefits lost (Did the employer stop paying vacation, health benefits, etc.?)
U Other benefits received

U Date disability started
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U Date of first payment

U Projected return-to-work date

U Date case closed

U Date of maximum medical improvement

ad Impairment rating

O Lost days

U Total benefits paid

O Vocational rehabilitation activity

ad Subrogation (Is some third party responsible?)

Q Second injury fund potential
Oral statement from injured worker

O Conduct the interview in a non-adversarial setting

L Demonstrate concern and empathy

O Allow the worker to talk

U Do not rush the worker

0 Reenact the accident

Q' Check for photos and/or video of the accident
Written statement from injured worker

U Note the location where the statement is taken

O Letthe employee write the statement, if possible

O Statement is taken ASAP after the injury

U Describe the worker’ preinjury and postinjury actions

L Request that the worker and any witnesses sign the statement

U Make sure the employee initials any changes
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L Give copy of statement to employee
O list the date and time of the statement
Oral statement from witness(es)
L Note witness’ location at the time of injury
O Record witness’ relationship to the injured worker
QO Interview witnesses individually
U Do not rush the witness
L Make sure the statement is unrehearsed
Weritten statement from witness(es)
L Make sure the witness writes the statement in ink
L Record the stated ASAP after the injury
L Make sure the witness records his/her actions before, during and after the time of injury
[ Request that the witness sign the statement and initial any changes
L Record the date and time of the statement
U Givea copy of the statement to the witness
If litigation occurs
U Defense attorney, law firm
U Claimant attorney, law firm
a Identify judge
Q Costs of litigation (spending more than paying?)
a History of dispute

U Settlement
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WARNING SIGNALS OF WORKERS’ COMPENSATION
FRAUD

You may not discriminate against a worker who has filed previous workers’ compensation claims.
However, when you have several of the following suspect behaviors present or you observe an emerging
pattern, don’t be afraid to investigate further for possible fraud or to forward your suspicions to the
appropriate authority.

About the worker
O The injured worker has an unstable work history; i.e., an employee who often changes jobs

U The claimant has a history of reporting subjective injuries which may include workers’
compensation or liability claims

L The claimant is consistently uncooperative

O The injured worker has been recently terminated, demoted, or passed over for a promotion

O The injured worker is in line for early retirement

O The injured worker is making excessive demands

O The injured worker calls soon after the injury and presses for a quick settlement of the case

O The injured worker moves out of state soon after the injury

O The injured worker changes his address to a post office box or receives mail via friend or relative
About the workplace

O The injured worker’s workplace is experiencing labor difficulties

U Theaccident occurs just prior to job termination, layoff, after formal discipline of the employee,
or near the end of the employee’s probationary period

About the injury
U The injured worker was not injured in the presence of witnesses

O The injury is a subjective one, like stress, emotional trauma, or is hard to prove, like back pain,
headache, insomnia, etc.

U The accident is not promptly reported by the employee to the employer
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U The employers’ first notice of the injury is from an attorney or a medical clinic, and not from
the injured worker

Q Physicians who have examined the injured worker have vastly differing opinions regarding the
injured worker’s disability

U There is no sound medical basis for the disability; all physicians’ reports indicate a full recovery

O The injured worker is claiming disability exceeding that which is normally consistent with such
an injury

L The accident occurs late Friday afternoon or shortly after the employee reported on Monday
O The claimant has the accident at an odd time, such as at lunch hour
[ The accident occurs in an area where the injured employee would not normally be

[ The task that caused the accident is not the type that the employee should be involved in; i.e.,
an office worker who is lifting heavy objects on a loading dock

U The details of the accident are vague or contradictory
About the medical relationship
[ The claimant frequently changes physicians or medical providers
O The claimant changes physicians when a release for work has been issued

U A review of medical reports provides information that is inconsistent with the appearance or
behavior of an injured person; i.e., a rehabilitation report describes the claimant as being

muscular, with callused hands and grease under the fingernails

L The employer’s first report of injury contrasts with the description of the accident set forth in
the medical history

U The injured worker develops a pattern of missing physician’s appointments
About the claim itself or the claimant’s attorney

U The injured worker’s attorney requests that all checks and correspondence be sent to the
attorney’s office

U The claimant’s attorney is known for handling suspicious claims

U The attorney lien or representation letter is dated the day of the reported accident
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The same doctor/lawyer combination previously known to handle the same kind of injury is
handling this claim

The claimant is unusually familiar with workers’ compensation claims procedures and laws

The claimant initially wants to settle with the insurer but later retains an attorney and files
increasingly subjective complaints

The claimant’s attorney threatens further legal action unless a quick settlement is made
There is a high number of applications from a specific firm
The claimant’s attorney inquires about a settlement or buyout early in the life of the claim

The claimant writes unsolicited statements about how much better he/she is, but treatment
continues and the claimant doesn’t return to work

About outside activities

Q

Q

There are tips from fellow employees, friends, or relatives suggesting that the injured worker is
either working or is active in sports

The injured worker’s rehabilitation report shows evidence of other activity

The injured worker is in a trade that would make it possible to otherwise work while collecting
compensation

The injured worker is exaggerating an injury in order to get time off to work on personal
interests; i.e., the injured worker is remodeling or building a home concurrently with the injury

The injured worker is in a seasonal business that would make it attractive to be “injured” during
the off-season; i.e., occupations in fields such as roofing, landscaping, plumbing, farming,
masonry, etc.

The injured worker leaves different daytime and evening telephone numbers

The injured worker is never home when called or is always “sleeping and can’t be disturbed”
(especially during work hours)

Return calls to the claimant’s residence have strange or unexpected background noises that
indicate it may not be a residence

The claimant has several other family members also receiving workers’ compensation benefits
or other “social insurance” benefits, such as unemployment
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PROFIT-SHARING PLAN FOR SELF-EMPLOYED
INDIVIDUALS

The following document is a model profit-sharing plan that is intended to give you an idea of what a
typical profit-sharing plan contains. You can modify this form to meet your specific circumstances. Of
course, if you intend to use this plan, you should make sure that your attorney reviews it and approves any

changes you make.

TABLE OF CONTENTS
Article
Preamble
1. Purpose and Definitions
Preamble
Purpose
Definitions
Construction
2. Service Credit and Participation

Hour of Service
Service
Break in Service

Loss of Service

368



OBJECTION MY LORD

Multiple Trades and Businesses
Participation Originating Under This Plan

Cessation of Participation Service and Reentry
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PROFIT-SHARING PLAN FOR SELF-EMPLOYED
INDIVIDUALS OF [COMPANE NAME]

Preamble

[COMPANE NAME] , organized and existing under the laws of the State of [state/PROVINCE],
hereby establishes a profit-sharing plan for its employees as hereinafter defined, effective [the effective
date].

Said organization, as part of the aforesaid Plan, adopts concurrently herewith a Trust agreement creating
a Trust Fund (hereinafter at times referred to as the "Fund"), to which contributions shall be made and
from which benefits shall be paid in accordance with the terms and conditions thereof.

The Plan hereby established is conditioned upon its qualification under [SECTION] of [CODE], as
amended from time to time, with employer contributions being deductible under [SECTION] of
[CODE] or any other applicable sections thereof, as amended from time to time. The Plan is intended
to qualify as a profit-sharing plan.

1. Purpose and Definitions

1.1 Purpose:

The purpose of this Plan is to encourage Employees to save and invest, systematically, a portion of their
current Compensation in order that they may have a source of additional income upon their Retirement
or Disability, or for their family in the event of death. The benefits provided by this Plan will be paid
from the Trust Fund and will be in addition to the benefits Employees are entitled to receive under any
other programs of the Employer.
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This Plan and the separate related Trust forming a part hereof are established and shall be maintained

for the exclusive benefit of the eligible Employees of the Employer and their Beneficiaries. No part of

the Trust Fund can ever revert to the Employer or be used for or diverted to any other purpose other

than for the exclusive benefit of the Employees of the Employer and their Beneficiaries, except as

provided in Section 18.4 hereof.

1.2 Definitions:

Where the following words and phrases appear in this Plan, they shall have the respective meanings set

forth below, unless the context clearly indicates otherwise:

a)

Allocation Date: The date as of which contributions are allocated hereunder, which shall be the
last day of the Plan Year. The Committee may use more frequent Allocation Dates if it so desires.

b) Affiliated Employer: Any business entity (including an Employer hereunder) that, together with

an Employer hereunder, constitutes a controlled group of corporations, a group of trades or
businesses under common control, or an affiliated service group, all as defined in [CODE
SECTION] (subject, however, to the provisions of [CODE SECTION] when applying the
benefit limitations of [CODE SECTION]).

Beneficiary: A person designated by a Member to receive benefits hereunder upon the death of
such Member.

Code: The [SECTION] of [CODE] , as amended from time to time.

Committee: The person or persons appointed to administer the Plan in accordance with Article
XII hereof.

Compensation: As to Owner-Employees and any partner who owns less [%] capital or profits
interest in the trade or business, Compensation means the Earned Income of such individual,
which is net income from self-employment derived from the business with respect to which the
Plan is established, provided his personal services are a material income producing factor in such
business, determined without regard to items which are not included in gross income for
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purposes of federal income tax and the deductions properly allocable to or chargeable against
such items, and determined after deduction for contributions on behalf of said Owner-
Employee and all other Employees. Earned Income also includes gains which are not treated
under the Code as gains from the sale or exchange of capital assets and net earnings derived from
the sale or other disposition of, the transfer of any interest in, or the licensing of the use of
property (other than goodwill) by an individual whose efforts created such property. It is the
intent of the foregoing to incorporate the definition of earned income as set forth in [CODE
SECTION].

As to any other Employee, the total cash remuneration paid to the Employee for a calendar year by an
Employer (or predecessor company) for personal services as reported on the Employee's federal income
tax withholding statement or statements. Effective for the Plan Year beginning in [year], this Plan shall
not take into consideration compensation in excess of [AMOUNT], as indexed under [CODE
SECTIONY], in computing any Plan benefits.

g) Covered Employment: The employment category for which the Plan is maintained, which
includes any employment with the Employer.

h) Disability: A physical or mental condition which, in the judgment of the Committee, totally
and presumably permanently prevents an Employee from engaging in substantial gainful
employment with his Employer.

i) Effective Date: [Effective date].

j) Employee: Any person who, on or after the Effective Date, is receiving remuneration for personal
services rendered as a common law employee of the Employer or Affiliated Employer (or who
would be receiving such remuneration except for an authorized Leave of Absence), or any
Owner Employee, or a partner who has less than a [%)] capital or profits interest in the trade or
business.

This Plan shall not cover leased employees. For this purpose, a "leased employee" means any person who
on or after [DATE], and pursuant to an agreement between the Employer and any other person
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("leasing organization") has performed services for the Employer (or for the Employer and related

persons determined in accordance with [CODE SECTION] on a substantially full-time basis for a

period of at least one year and such services are of a type historically performed by employees in the

business field of the Employer.

k)

)

Employer: [COMPANE NAME]

ERISA: [CODE SECTION], as amended from time to time.

m) Individual Account: Each of the accounts maintained by the Committee showing the individual

interests in the Trust Fund of each Member, former Member, and Beneficiary, as described in
Section 5.1 hereof.

Leave of Absence: Any absence from service authorized by an Employer under such Employer's
standard personnel practices, provided that all persons under similar circumstances must be
treated alike in the granting of such Leaves of Absence, and provided further that the Employee
returns or retires within the period specified in the authorized Leave of Absence.

Limitation Year: The year used in applying [CODE SECTION], which year is [YEAR].

Member: An Employee who has met the eligibility requirements for participation set forth in
Article II hereof, or a former Member for whom an Individual Account continues to be

maintained hereunder.

Normal Retirement Date: The NUMBER] birthday of a Member.

Owner-Employee: A sole proprietor or partner who owns more than [%] of either the capital
interest or profits interest of a trade or business.

Plan: [Name of the plan], the Plan set forth herein as amended from time to time.
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t) Plan Administrator: [Name of plan administrator].

u) Plan Year: Each annual period beginning on [plan year starting date] and ending on [plan year

ending date].

v) Retirement: Termination of employment with all Affiliated Employers after a Member has
reached his Normal Retirement Date. Retirement shall be considered as commencing on the
day immediately following a Member's last day of employment (or authorized Leave of Absence,
if later).

w) Service: A period or periods of employment of an Employee as described in Article IT hereof.

x) Trust Agreement: [Name of trust agreement], as amended from time to time, which constitutes
a part of this Plan.

y) Trust or Trust Fund: The fund maintained in accordance with the terms of the Trust
Agreement.

z) Trustee: The corporation or individuals appointed by the Employer to administer the Trust in
accordance with the Trust Agreement.

aa) Valuation Date: The date as of which the Trust Fund is valued and gains or losses allocated,
which shall be the last day of each Plan Year. The Committee may use more frequent Valuation
Dates if it so desires.

1.3 Construction:
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The masculine gender, where appearing in the Plan, shall be deemed to include the feminine gender,
unless the context indicates to the contrary.

2. Service Credit and Participation

2.1 Hour of Service:

a) Hours of Service Credit Used for All Purposes: An Hour of Service is any hour for which an
Employee is directly or indirectly paid or entitled to payment for the performance of duties
(irrespective of whether the employment relationship has terminated) or for certain reasons
other than the performance of duties, including any hour for which back pay (irrespective
of mitigation of damages) is due, by the Employer or Affiliated Employer.

Such payment for reasons other than the performance of duties must be due to vacation, holiday, illness,
incapacity (including disability), lay-off, jury duty, military duty, or Leave of Absence; provided,
however, that no Hour of Service need be credited for payments received solely for the purpose of
complying with applicable workers’ compensation or unemployment or disability insurance laws or for
payments received solely for reimbursing the Employee for medical or medically related expenses. It is
turther provided that no more than [NUMBER] Hours of Service credit need be given for each single
continuous period for which an Employee is paid for reasons other than the performance of duties. The
determination of such Hours of Service for the nonperformance of duties shall be in accordance with

[CODE].

Hours of Service credit at the rate of [NUMBER] hours per week shall also be granted for any non-paid
period of absence authorized by the Employer in accordance with its uniform Leave of Absence policy
for granting such credit or for military duty to the extent required under federal law.

Each Hour of Service earned by any Employee shall be credited to him as of the time when he actually
earned such Hour except as otherwise permissible or required under [CODE SECTION]. In no event
an Employee receive credit for the same Hours more than once.
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b) Hours of Service Credit Used Only for Purposes of Determination of Breaks in Service: Solely
for purposes of determining whether an Employee has incurred a [NUMBER] year Break
in Service, Hours of Service Credit shall be given (if not already given under (a) above in this
Section) for any absence, beginning after [DATE], by reason of pregnancy of the Employee,
birth of the Employee's child, placement of a child with the Employee in connection with
the adoption of such child by said Employee, and absence for purposes of caring for such
child for a period beginning immediately following such birth or placement.

No more than [NUMBER] Hours of Service Credit need be given for such periods of absence, and the
credit given shall be the Hours of Service which otherwise would normally have been credited to such
Employee but for such absence. In any case in which hourly records are not maintained, Hours of
Service credit shall be given at the rate of [NUMBER] hours for each day of such absence.

Said Hours of Service shall be credited in the [NUMBER] month computation period specified under
Section 2.2 hereof during which said absence began only if the Employee would be prevented from
incurring a Break in Service in said period by treating said periods of absence as Hours of Service;
however, if said Employee would not incur a Break in Service during said period, such Hours of Service
shall be credited in the immediately following period.

2.2 Service:

Service is the period of employment used in determining eligibility for participation in this Plan, as well
as in determining eligibility for benefits. Subject to the loss of service rules below in this Article, a year
of Service is the [NUMBER] month period beginning with the date of the Employee's first Hour of
Service if he completes at least  NUMBER] Hours of Service during such [NUMBER] month period,
and is any Plan Year following such date during which he completes at least [NUMBER] Hours of
Service.

2.3 Break in Service:

For purposes of determining Service, an Employee shall have a year of Break in Service for the
[NUMBER] month period beginning with the date of his first Hour of Service and for any Plan Year
following such date if during such [NUMBER] month period of such Plan Year he completes
[NUMBER] or fewer Hours of Service.
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2.4 Loss of Service:

If an Employee who does not have any vested benefit hereunder has a termination of employment that
results in at least NUMBER] consecutive years of Breaks in Service that are equal to or greater than the
total years of Service, then he shall lose all such prior Service previously accrued hereunder.

2.5 Multiple Trades and Businesses:

If this Plan provides contributions or benefits for one or more Owner-Employees who control both the
business with respect to which this Plan is established and one or more other trades or businesses, this
Plan and the plan established with respect to such other trades or businesses must, when looked at as a
single plan, satisty [CODE SECTION] with respect to the Employees of this and all such other trades

or businesses.

If this Plan provides contributions or benefits for one or more Owner-Employees who control one or
more other trades or businesses, the Employees of each such other trade or business must be included in

a plan which satisfies [CODE SECTION] and which provides contributions and benefits not less
favorable than provided for such Owner-Employees under this Plan.

If an individual is covered as an Owner-Employee under the plans of two or more trades or businesses
which he does not control, and such individual controls a trade or business, then the contributions or
benefits of the Employees under the plan of the trade or business which he does control must be as
favorable as those provided for him under the most favorable plan of the trade or business which he does
not control.

For purposes of the preceding paragraphs, an Owner-Employee, or [NUMBER] or more Owner-
Employees, shall be considered to control a trade or business if such Owner-Employee, or such
[NUMBER] or more Owner-Employees together:

a) own the entire interest in an unincorporated trade or business; or

b) in the case of a partnership, own more than [%)] of either the capital interest or the profits
interest in such partnership.
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2.6 Participation Originating Under This Plan:

Each Employee shall become a member in this Plan on the first day of the month (i.e., "entry date”) on
which he:

a) isin Covered Employment;

b) has attained his NUMBER] birthday; and

c) has completed a year of Service.

2.7 Cessation of Participation Service and Reentry:

If an Employee has a year or more of Breaks in Service, or if he leaves Covered Employment, before he
has become a Member hereunder, he will, following such Break in Service or interruption of Covered
Employment, become a Member on the first entry date specified in Section 2.6 hereof after he meets the
requirements for participation specified in Section 2.6 hereof. For purposes of determining whether an
Employee's prior Participation Service is to be counted toward such requirements, the provisions of
Section 2.4 hereof shall be applicable.

If an Employee has a year or more of Breaks in Service, or if he leaves Covered Employment, after he has
become a Member hereunder but before he has any vested benefit hereunder, he will cease his
participation in this Plan, but will, immediately following such Break in Service or interruption of
Covered Employment, again become a Member provided he then meets the requirements for
participation specified above in this Article. If the Employee does not then meet such requirements, he
shall become a Member on the first entry date specified in Section 2.6 hereof after he does meet such
requirements. For purposes of determining whether an Employee's prior Participation Service is to be
counted toward such requirements, the provisions of Section 2.4 hereof shall be applicable.

If an Employee has a year or more of Breaks in Service, or if he leaves Covered Employment, after he has
a vested benefit hereunder, he will cease his participation in this Plan, but will, immediately following
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such Break in Service or interruption of Covered Employment, again become a Member hereunder,
provided he is in Covered Employment.

3. Contributions

3.1 Contributions by Employer:

The Employer shall, during a Plan Year, contribute to the Trust an amount determined at the
Employer's discretion. Such contribution is for allocation, in accordance with Section 4.2 hereof, among
Employer Contribution Accounts of Members who: (i) are employed by the Employer on the
Allocation Date and (ii) have completed at least NUMBER] Hours of Service during such Plan Year,
or (iii) ceased employment due to Retirement, Death or Disability since the last Allocation Date.

Notwithstanding the above, such contributions shall be made only from the Employer's current or
retained earnings or profits and shall be limited to the amount deductible by the Employer under
[CODE SECTION]. Such contributions shall be transmitted to the Trustee as soon as practicable after
such contributions are made.

3.2 Member Voluntary Contributions:

When he becomes a Member hereunder and as of the beginning of each Plan Year thereafter, a Member
may, through payroll deduction, elect to make voluntary contributions hereunder (on an after-tax basis)

in a whole amount or a whole percentage of his Compensation.

An election to make such contributions shall be made on such forms and at such times as the Committee
may prescribe and shall be effective on a Plan Year basis, provided that changes, suspensions or
discontinuance of contributions may be made by the Member during a Plan Year only if permitted by
the Committee.

A Member's contributions shall be transmitted to the Trustee of the Trust Fund by the Employer as
soon as reasonably practicable, but no later than [NUMBER] days after the date on which the
contribution was made.
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A Member may withdraw all or any part of his Employee Contribution Account by filing a written
application on a form to be prescribed by the Committee, with at least NUMBER] days' advance

notice, no more than once in any Plan Year.

The employee contributions permissible under this Section shall be subject to the nondiscrimination
tests set forth in [CODE SECTION]. The provisions of [CODE SECTION] and the regulations, there
under, are hereby incorporated by reference.

3.3 No Contributions by Members:

Members are not required or permitted to make any contributions under this Plan.

4, Individual Accounts and Allocations

4.1 Establishment of Individual Accounts:

The Committee shall create and maintain adequate records to reflect at all times the interest in the Trust
Fund of each Member. Such records shall be in the form of separate Individual Accounts for each

Member who has an interest in the Trust Fund, such accounts to be referred to as follows:

a) Employer Contribution Account: The account representing contributions made by the

Employer under Section 3.1 hereof and gains or losses allocable thereto.

b) Employee Contribution Account: The account representing contributions made by Members
under Section 3.2 hereof and gains or losses allocable thereto.

Credits and charges shall be made to such accounts in the manner herein described. The Individual
Accounts are primarily for accounting purposes, and a segregation of the assets of the Trust Fund to
each account by the Trustee shall not be required. Distributions and withdrawals made from an account
shall be charged to the account as of the date when paid.
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4.2 Allocation of Employer Contributions:

Each contribution for Members eligible under Section 3.1 hereof shall be allocated among eligible
Members' Employer Contribution Accounts as of the Allocation Date which falls on the last day of the
Plan Year for which such contribution is made hereunder. Allocations to any Member shall be made on
the basis of Compensation received during the Plan Year while he was a Member hereunder. Such
allocations shall be made to each such Member in the ratio that such Compensation for the Plan Year
bears to the total of all such Compensation of all Members for the Plan Year.

4.3 Allocation of Gains and Losses:

Gains or losses of the Trust Fund shall be allocated as of each Valuation Date as follows:

a) The Committee shall, before taking into account the contributions and the forfeitures for
the period since the last preceding Valuation Date, determine the then market value of the
Fund and the net gain or loss of the Fund from the preceding valuation, including expenses
of administration and charges against such Fund.

b) The Committee shall determine the total aggregate value of all Individual Accounts as
shown in its records for the preceding Valuation Date. The balance of any such Individual
Account shall be reduced by any amounts paid there from since the last Valuation Date.
The balance shall be the value used in (c) below.

¢) The Committee shall then adjust the value of each Individual Account by crediting each
such Individual Account with its proportion of the net gain if there is a gain or charging it
with its proportion of the net loss if there is a loss; the proportion to be so credited or charged
to each Individual Accountshall be calculated by multiplying such gain or loss by a fraction,
the numerator of which is the then value of said Individual Account and the denominator
of which is the then aggregate value of all Individual Accounts within the Trust Fund.

4.4 Allocation of Forfeitures:

Forfeitures shall be allocated as of the Allocation Date falling on the last day of the Plan Year. Any
forfeiture shall be allocated as of the first such Allocation Date which occurs after such forfeiture is
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available, in accordance with Section 8.3 hereof, for allocation. In order to be entitled to receive an
allocation of a forfeiture to be allocated at the end of any Plan Year a Member must (i) be employed by
the Employer on such Allocation Date, and (ii) have completed [NUMBER] Hours of Service during
such Plan Year, or (iii) have ceased employment due to Retirement, Death or Disability since the last
Allocation Date.

The allocation to each such Member shall be in the ratio that such Member's Compensation received
during such Plan Year while he was a Member hereunder bears to the total of all such Compensation of
all Members for such Plan Year; provided, however, if forfeitures available for allocation would cause
the limitation ([CODE SECTION]) described in Section 10.1 hereof to be exceeded, then the amount
by which such forfeitures exceed the limitation shall be credited to and held unallocated in a suspense
account until the next succeeding Allocation Date when such amounts can be allocated without
exceeding such limitation.

4,5 Notification to Members:

At least once annually the Committee shall advise each Member for whom an Individual Account is
held hereunder of the then value of such account.

5. Retirement

5.1 Benefit:

Upon his Normal Retirement Date, a Member shall have a fully vested and non-forfeitable interest in
his Individual Accounts hereunder. Distribution will be made upon his Retirement. The amount of his
Individual Accounts shall be the balance as of the Valuation Date concurrent with or next preceding
the date of his Retirement, plus any contributions allocated to his Individual Accounts since such
Valuation Date, except that, if a retired Member who retired other than on a Valuation Date so elects,
his balance shall be determined as of the Valuation Date next following the date of his Retirement,
including allocation of any contribution then being allocated hereunder, as if he met any applicable
employment and service requirements for such contribution. Payment shall be made at the time and in
the manner provided in Article IX hereof, subject, however, to the distribution provisions of the

following paragraph.
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Notwithstanding the above, if, at any time during the Plan Year ending in the calendar year a Member
attains age [AGE], then in no event shall distribution of his Individual Accounts be delayed beyond
April 1st of the calendar year following the calendar year in which such Member attains age [AGE]
regardless of whether he had actually retired, provided, however, that such restriction shall only apply
to [%] owners.

6. Death

6.1 Designation of Beneficiary:

Each Member and former Member may, from time to time, designate [NUMBER] or more primary
Beneficiaries and contingent Beneficiaries to receive benefits payable hereunder in the event of the death
of such Member or former Member. If a married Employee wishes to designate someone other than his
spouse to be a primary Beneficiary, such designation will not become effective unless his spouse (if his
spouse can be located) consents in writing to such designation, acknowledges the effect of such
designation and has such consent and acknowledgment witnessed by the Plan representative or a notary
public. A spouse's consent shall be valid under this Plan only with respect to the specified Beneficiary or
Beneficiaries designated by the Participant. If the Beneficiary or Beneficiaries are subsequently changed
by the Member, a new consent by the spouse will be required. Such designation shall be made in writing
upon a form provided by the Committee and shall be filed with the Committee. The last such
designation filed with the Committee shall control.

6.2 Benefit:

Upon the death of an Employee who is a Member, his designated Beneficiary, or Beneficiaries, shall be
tully vested with respect to the balance of his Individual Accounts as of the Valuation Date concurrent
with or next preceding the date of his death, plus any contributions allocated to the Member's Individual
Accounts since such Valuation Date, except that, if the Beneficiary of a Member who died other than
on a Valuation Date so elects, such balance shall be determined as of the Valuation Date next following
the date of death, including allocation of any contribution then being allocated hereunder as if the
Member had met any applicable employment and service requirements for such contribution. Payment
shall be made at the time and in the manner provided in Article IX hereof.
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6.3 No Beneficiary:

If a Member or former Member dies without a Beneficiary surviving him, or if all his Beneficiaries die
before receiving the payment to which they are entitled, then the amount, if any, remaining in each
Member's Individual Account shall be paid to the following, with priority as follows:

a) the Member's surviving spouse;

b) the Member's children and children of deceased children, per strips;

c) the Member's parents;

d) the Member's brothers and sisters, or if deceased, the children of such brothers and sisters,
per strips;

e) the Member's estate.

A certified copy of a death certificate shall be sufficient evidence of death and the Committee shall be
tully protected in relying thereon. The Committee may accept other evidence of death at its own
discretion

Disability

6.4 Benefit:

In the event of the Disability of a Member, he shall be fully vested with respect to the balance of his
Individual Accounts as of the Valuation Date concurrent with or next preceding the date of his
Disability, plus any contributions allocated to his Individual Accounts since such Valuation Date,
except that, if a Member whose date of Disability is other than on a Valuation Date so elects, such
balance shall be determined as of the Valuation Date next following the date of Disability, including
allocation of any contribution then being allocated hereunder, as if he met any applicable employment
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and service requirements for such contribution. Payments shall be made at the time and in the manner
provided in Article IX hereof.

7. Termination of Employment, and Forfeitures

7.1 Eligibility:

If a Member's employment with all Affiliated Employers shall terminate for any reason other than his
Retirement under Article V, death under Article VI, or Disability under Article VII, such Member shall
be entitled to such benefits as are hereinafter provided by Section 8.2.

7.2 Benefit:

A Member to whom the provisions of Section 8.1 are applicable shall be entitled to:

a) The balance in the Member's Employee Contribution Account, as of the Valuation Date
concurrent with or next preceding the date of termination, plus any contributions allocated
to any such accounts since such Valuation Date.

b) The "vested percentage” of his Employer Contribution Account. Such amount shall be
equal to a percentage of the balance in such Individual Account as of the Valuation Date
concurrent with or next preceding the date of such termination. The percentage to which
he shall be so vested and entitled shall be determined in accordance with the following

schedule:
Completed Years of Service Vested Percentage
Lessthan3years....................... [%]
3years. ... [%]
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) U [%]
SYEALS .t e et [%]
[ ) [%]
A . T [%]

If, before he was fully vested, a Member has previously received any amount from his Employer
Contribution Account due to a prior termination of employment, but received restoration of an
otherwise forfeitable amount due to his resumption of employment within the time period specified in
Section 8.2 hereof, then his vested Employer Contribution Account shall, upon any subsequent
termination of employment under this Article, be equal to the sum of (1) and (2), multiplied by (3),
minus (1), where said (1), (2) and (3) are determined as follows:

1) The sum of all such amounts previously received from such Individual Account.
2) The balance of such Individual Account as of the date of his latest termination of employment.

3) The vested percentage applicable to the Member in accordance with the above schedule as of the date
of his latest termination of employment.

7.3 Forfeitures:

A Member to whom this Article is applicable shall forfeit that portion of the amount in his Employer
Contribution Account to which he is not entitled under Section 8.2 hereof and the amount thus
forfeited shall remain in the Trust Fund and shall, as of the Allocation Date following the Member's
termination of employment, be released for reallocation hereunder. If such former Member resumes
Covered Employment before having a [NUMBER] year Break in Service and makes the repayment
described in the following paragraph, a special contribution, equal to the forfeited amount, will be made
to restore such forfeited amount to his Employer Contribution Account. Such special contribution
shall, to the extent possible, be made from any other Members' forfeitures then available for allocation
hereunder and, to the extent such other forfeitures are not sufficient, such special contribution shall be

made by the Employer.

In order to receive the restoration described in the above paragraph, the Member must, within
[NUMBER] years of his reentry into Covered Employment, repay to this Plan the amount of any
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distribution he received here from on account of such Break in Service, except for the amount of such

distribution attributable to voluntary Employee contributions.

7.4 Early Retirement:

A Member may commence "early retirement” on or after age [AGE] provided he has completed [insert
maximum years necessary to vest [%] in benefits] years of service with the Employer.

8. Distribution Notices and Methods of Payment

8.1 Notice to Trustee:

As soon as practicable after a Member becomes entitled to a distribution hereunder the Committee shall
give written notice to the Trustee, which notice shall include such of the following information and

directions as are necessary or advisable under the circumstances:

a) Name and address of the Member.

b) Reason for the distribution.

c) Name and address of the Beneficiary or Beneficiaries in case of a Member's death.

d) Time, manner and amount of payments to be made pursuant to Section 9.3 hereof.

8.2 Subsequent Notices:

At any time after giving the notice as provided for in Section 9.1 hereof, the Committee may modify
such original notice or any subsequent notice, by means of a further written notice to the Trustee, but
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any action taken or payments made by the Trustee pursuant to a prior notice shall not be affected by a

subsequent notice.

8.3 Time and Methods of Payment:

Payments of a benefit shall commence as soon as practicable after such benefit becomes distributable
hereunder, subject to the following:

a) In no event (unless requested by the payee) shall payments commence later than as
of a date [NUMBER] days after the close of the Plan Year in which a Member's
employment with all Affiliated Employers terminates (for whatever reason) or, if
later, in which the Member attains his Normal Retirement Date.

b) A former Employee may elect to delay his distribution; however, in no event shall
his distribution be delayed beyond [DATE] of the calendar year following the

calendar year in which such former Employee attains age [AGE].

When benefits become payable, the Member shall direct that such benefits shall be paid in one (1) of the
following ways, or a combination thereof:

i) Lump sum, payable in cash, or in kind.

ii) Substantially level periodic installments, with any balance, upon the Member's

death, payable to his Beneficiary.

In the event distribution is delayed or in the event distribution is in installments, the allocation of gains
or losses described in Section 4.3 hereof shall continue to be applicable to the Individual Accounts until
fully distributed (unless the payee elects to have the Trustee deposit the payee's Individual Account
balances in a federally insured savings account in a bank or savings and loan association, in the Trustee's
name, in which case, such balances shall, until completely paid, receive such earnings as shall be earned
by said savings account).
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8.4 Limitations on Payment:

All benefits payable under Section 9.3 hereof shall be made over a period no longer than the life
expectancy of the Member or the joint life and last survivor expectancy of the Member and his
Beneficiary.

8.5 Minority or Disability Payments:

During the minority or incompetency of any person entitled to received benefits hereunder, the
Committee may direct the Trustee to make payments or distributions to the guardian of such person,
or other persons as may be directed by the Committee. Neither the Committee nor the Trustee shall be
required to see to the application of any payments so made, and the receipt of the payee (including the
endorsement of a check or checks) shall be conclusive as to all interested parties.

9. Special Governmental Requirements

9.1 Limit on Annual Additions:

Contributions hereunder shall be subject to the limitations of [CODE SECTION], as provided in this

Section.

a) Definitions: For purposes of this Section the following definitions shall apply:

1) "Annual Addition” shall mean the sum of the following additions to a Member's
Individual Account for the Limitation Year:

i) Employer contributions;
ii) Employee after-tax contributions; and
iii) Forfeitures, if any.
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2) "Earnings” for an Limitation Year shall be the Employee's earned income, wages,
salaries, and fees for professional services, and other amounts received for personal
services actually rendered in the course of employment with the Employer (including,
but not limited to, commissions paid salesmen, compensation for services on the basis
of a percentage of profits, commissions on insurance premiums, tips and bonuses),
provided such amounts are actually paid or includible in gross income during such year.
Earnings shall exclude the following:

i) Employer contributions to a plan of deferred compensation which are not
included in the Employee's gross income for the taxable year in which
contributed or Employer contributions under a simplified employee
pension plan to the extent such contributions are deductible by the
Employee or any distributions from a plan of deferred compensation;

ii) Amounts realized from the exercise of a nonqualified stock option, or when
restricted stock (or property) held by the Employee either becomes freely
transferable or is no longer subject to a substantial risk of forfeiture;

iii) Amounts realized from the sale, exchange or other disposition of stock

acquired under a qualified stock option; and

iv) Other amounts which received special tax benefits, or contributions made
by the Employer (whether or not under a salary reduction agreement)
towards the purchase of an annuity described in [CODE SECTION]
(whether or not the amounts are actually excludable from the gross income

of the Employee).

b) Defined Contribution Plan(s) Only: The Annual Addition to a Member's Individual
Account hereunder (together with the Annual Additions to the Member's account(s) under
any other defined contribution plan(s) maintained by an Affiliated Employer) for any
Limitation Year may not exceed the lesser of:
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1) [AMOUNT], and for each year thereafter the amount prescribed by the
Secretary of the Treasury, to take into account any cost-of-living adjustment
under [CODE SECTION]; or

2) [%] of the Member's Earnings for the Limitation Year.

¢) Defined Contribution and Defined Benefit Plans: If, in any Limitation Year, a Member also
participates in one (1) or more defined benefit plans maintained by any Affiliated Employer
(whether or not terminated), then for such Limitation Year, the sum of the Defined Benefit
Plan Fraction (as defined below) for such Limitation Year and Defined Contribution Plan
Fraction (as defined below) for such Limitation Year shall not exceed one (1.0).

The Defined Benefit Fraction for any Limitation Year shall mean a fraction (a) the numerator of which
is the projected annual benefit of the member under the defined benefit plan(s) (determined as of the
close of the Limitation Year), and (b) the denominator of which is the lesser of [%] of the limitation
under [CODE SECTION] or [%] of the percentage limitation under [CODE SECTION] for the year
of determination (taking into account the effect of [CODE SECTION].

The Defined Contribution Fraction for any Limitation Year shall mean a fraction (a) the numerator of
which is the sum of the Annual Additions to the member's accounts under all defined contribution
plans maintained by an Affiliated Employer as of the close of the Limitation Year (subject to reduction
to the extent permitted under the transition rule in [CODE SECTION], and (b) the denominator of
which is the sum of the lesser of [%] of the limitation under [CODE SECTION] or [%)] of the percentage
limitation under [CODE SECTION], for such Limitation Year and for all prior Limitation Years
during which the Employee was employed by an Affiliated Employer (provided, however, at the election
of the Committee, the denominator shall be increased by using for Limitation Years ending prior to
[DATE], an amount equal to the denominator in effect for the Limitation Year ending in [YEAR],
multiplied by the transition fraction provided in [CODE SECTION].

If, in any Limitation Year, the sum of the Defined Benefit Plan Fraction and Defined Contribution Plan
Fraction for a Member would exceed one (1.0) without adjustment of the amount of Annual Additions
that can be allocated to such Member under paragraph (b) of this Section, then the amount of maximum

393



ISAAC CHRISTOPHER LUBOGO

annual benefit that can be paid to such Member under any defined benefit plan(s) maintained by an

Affiliated Employer, shall be reduced to the extent necessary to reduce the sum of the Defined Benefit

Plan Fraction and Defined Contribution Plan Fraction for such Member to one (1.0), or the Committee

may take such other action as will cause the sum to equal one (1.0) or less.

9.2 Top-Heavy Restrictions:

a) Determination of Top-Heaviness: Subject to (b) of this Section, this Plan will be considered

to be top-heavy in any Plan Year if the aggregate value of the account balances of key

Employees hereunder is greater than [%] of the aggregate value of all account balances

hereunder. For purposes of determining whether such top-heaviness exists in any such Plan

Year the following provisions shall be applicable:

1) Akey Employee is an individual (whether or not deceased) who, at any time during the

[NUMBER] Plan Years immediately preceding the current Plan Year, was:

iii)

an officer of the Employer of Affiliated Employer having an
annual Compensation from the Employer and/or Affiliated
Employer greater than [%] of the defined contribution plan
limitation in effect under [CODE SECTION] for any such Plan
Year (except that no more than [NUMBER ] Employees or, if less,
the greater of [NUMBER] and [%] of the Employees, shall be

treated as officers), or

one of the [NUMBER] Employees having an annual
Compensation from the Employer and/or Affiliated Employer
greater than the defined contribution plan limitation in effect
under [CODE SECTION]and owning (or considering as owning
under [CODE SECTION] the largest interests in the Employer,

or

a [%] owner of the Employer (taking into account ownership he
would be considered to have under [CODE SECTION], or
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iv) a [%] owner of the Employer (taking into account ownership he
would be considered to have under [CODE SECTION] having
annual Compensation from the Employer and/or an Affiliated
Employer during any calendar year of more than [NUMBER].

For purposes of this Section, if a former Employee has not received any Compensation
from the Employer at any time during the [NUMBER] Plan Years immediately
preceding the current Plan Year, any account balance remaining hereunder for such
former Employee shall not be taken into account. Also, any account balance
attributable to deductible employee contributions or attributable to a rollover initiated
by an Employee from the plan of an employer that is not an Affiliated Employer shall
not be taken into account under this Section.

The value of any account balance shall be determined as of the most recent Valuation
Date within the preceding Plan Year, except that in the first Plan Year hereunder such
account balance shall be determined as of the most recent Valuation Date within such
first Plan Year. Such value shall include any contributions allocable as of such date.

The value of any account balance shall be increased to include any payment thereof
made hereunder prior to the Valuation Date as of which such value is being determined,
provided any such payment was made within the NUMBER] Plan Years immediately
preceding the current Plan Year. If an account balance has been fully paid out prior to
such Valuation Date, but within the NUMBER ] Plan Years immediately preceding the
current Plan Year, the amount thereof shall be taken into account, except that such
amount shall not be taken into account hereunder if the paid out amount was either (i)
rolled over or transferred to another plan of the Employer or Affiliated Employer or (ii)
rolled over or transferred to any other plan but not at the direction of the Employee who

had accrued such account.

If an Employee or former Employee for whom an account balance was maintained
hereunder died prior to such Valuation Date, the value, if any, taken into account
hereunder with respect to such individual shall include the sum of any payments made
to him prior to such Valuation Date and within the [NUMBER] Plan Years
immediately preceding the current Plan Year, together with the amount, as of such
Valuation Date, of any remaining account balance payable hereunder to the Beneficiary
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of such individual plus the sum of any payments made to such Beneficiary hereunder
prior to such Valuation Date and within the [NUMBER] Plan Years immediately
preceding the current Plan Year.

If an Employee or former Employee (whether or not deceased) with respect to whom an
account balance would be taken into account, as described above, was previously a key
Employee, but as of the last day of the immediately preceding Plan Year was no longer a
key Employee, then no account balance or payments thereof with respect to him or his
Beneficiary shall be taken into account in making the top heavy determinations
described in this Section.

b) Aggregation with Other Plans: The aggregation of this Plan with other plans for purposes of

determining top heavy status shall be in accordance with the following:

1)

Required Aggregation: If a key employee under this Plan also participates in another
plan of the Employer or Affiliated Employer which is qualified under [CODE
SECTION] or which is a simplified employee pension plan under [CODE SECTION],
or if this Plan and another plan must be aggregated so that either this Plan or the other
plan will meet the antidiscrimination and coverage requirements of [CODE
SECTION], then this Plan and any such other plan will be aggregated for purposes of
determining top heaviness. This Plan will automatically be deemed top heavy if such
required aggregation of plans is top heavy as a group and will automatically be deemed
not top heavy if such required aggregate of plans is not top heavy as a group.

Permissive Aggregation: Any other plan of the Employer or Affiliated Employer which
is qualified under [CODE SECTION] or which is a simplified employee pension plan
under [CODE SECTION], and which is not in the required aggregation referenced in
(1) above, may be aggregated with this Plan (and with any other plan(s) in the required
aggregation group in (1) above) for purposes of determining top heaviness if such
aggregation would continue to meet the antidiscrimination and coverage requirements
of [CODE SECTION]. This Plan will automatically be deemed not top heavy if such
permissive aggregation of plans is not top heavy as a group.
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3) Determining Aggregate Top Heavy Status: The top heavy status of the plans as a group
is determined by aggregating the plans' respective top heavy determinations that are
made as of determination dates that fall within the same calendar year.

c) Effects of Top Heaviness: If this Plan becomes top heavy, the following special provisions

shall apply except (i) in the case of an Employee hereunder who is also covered by another
top heavy qualified defined contribution plan of an Affiliated Employer, the top heavy
minimum allocation in (2) below shall not apply if the top heavy minimum allocation under
such other plan is applied to such Employee there under, and (ii) in the case of an Employee
hereunder who is also covered by a top heavy qualified defined benefit plan of an Affiliated
Employer, the top heavy minimum allocation in (2) below shall not apply if the top heavy
minimum benefit under such other plan is applied to such Employee there under, but if
such top heavy minimum benefit is not applied to such Employee, then the top heavy
minimum allocation in (2) below shall be applied except that the percentage shall be [%)].

1) Minimum Vesting: If any Employee is covered under this Plan during any Plan Year
when the Plan is top heavy, he shall, upon his termination of employment, have his
vested percentage determined to be the greater of (i) and (ii) below, but subject to (iii)
below:

i) The vested percentage applicable to the Employee under the regular
vesting provision of this Plan, as hereinbefore set forth, as of the date of
his termination of employment, and

ii) The vested percentage applicable to the Employee under the following

schedule as of the date of his termination of employment:

Employee’s Yearsof — Employee’s

Vesting Service Vested Percentage

Less than 2
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2 (%]
B (%]
G (%]
S (%]
GOrmMOre. .c.vvveeeenennnn.. [%]
iii) In the event the Employee's employment is terminated when the Plan is

no longer top heavy, his vested percentage shall be determined in
accordance with the regular vesting provisions of this Plan, as
hereinbefore set forth, except that in no event will his vested benefit be
less than his vested benefit determined as if his employment had
terminated as of the date when the Plan was last top heavy, and the
application of the greater of (i) and (ii) as described above shall be made
if the Employee had at least NUMBER] years of Vesting Service when
the Plan was last top heavy.

2) Minimum Allocation: If any Employee is covered under this Plan during any Plan Year
when the Plan is top heavy, he shall, during such Plan Year, receive an allocated
Employer contribution (subject to the vesting requirements of this Plan) at least equal
to a percentage of his considered Compensation (defined below) for such Plan Year,
which percentage shall be the lesser of:

i) [%], and

ii) the actual percentage that the allocation, received for such Plan Year by
the key Employee receiving the largest such allocation represented as a
percentage of such key Employee's considered compensation (defined

below).

An Employee's considered Compensation is the amount of Compensation he received from the
Employer of such Plan Year not in excess of [AMOUNT].
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3) Limit on Compensation: If this Plan is top heavy at any time during a year when an
Employee received Compensation that is to be taken into account for purposes of
computing his allocation hereunder, such amount of Compensation actually taken into
account hereunder for such year shall not exceed [AMOUNT], subject to cost-of-living
adjustments in accordance with [CODE SECTION].

4) Adjustments to [CODE SECTION] Limits: If this Plan is top heavy during any Plan
Year, the combined plan limitations of [CODE SECTION], as described in Section
10.1 hereof;, shall be applied for such Plan Year by substituting "One Hundred Percent
(100%)" for "One Hundred Twenty-Five Percent (125%)" wherever the latter term
appears in said Section 10.1 hereof.

10. Administration

10.1 Appointment of Committee:

Responsibility for administration of this Plan shall be with the Employer, which shall be the Plan
Administrator hereunder. The Employer, as Plan Administrator, shall appoint a Committee consisting
of at least [NUMBER] persons who shall assist the Plan Administrator in the administration of this
Plan. All action taken by the Committee shall be deemed actions taken by the Plan Administrator and
the Plan Administrator shall, alone, have fiduciary responsibility in connection with such actions, except
with respect to willful misconduct or gross negligence. All usual and reasonable expenses of the
Committee may be paid in whole or in part by the Plan Administrator, and any expenses not paid by
the Plan Administrator shall be paid by the Trustee out of the principal or income of the Trust.

The members of the Committee shall not receive compensation with respect to their services for the
Committee. The members of the Committee shall serve without bond or security for the performance
of their duties hereunder unless the applicable law makes the furnishing of such bond or security
mandatory or unless required by the Plan Administrator. The Plan Administrator may pay the
premiums on any bond secured under this Section including the purchase of fiduciary liability insurance
for any person who becomes a fiduciary under this Plan.

10.2 Committee Powers and Duties:

The Committee shall have such powers as may be necessary to discharge its duties hereunder, including,
but not by way of limitation, the following powers and duties:
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to construe and interpret the Plan, decide all questions of eligibility and determine the
amount, manner and time of payment of any benefits hereunder;

to prescribe rules for the operation of the Plan;

to receive from the Employer and from Employees such information as shall be necessary
for the proper administration of the Plan;

to employ an independent qualified public accountant to examine the books, records, and
any financial statements and schedules which are required to be included in the annual
report;

to file with the appropriate government agency (or agencies) the annual report, plan
description, summary plan description, and other pertinent documents which may be duly
requested;

to file such terminal and supplementary reports as may be necessary in the event of the
termination of the Plan;

to furnish each Employee and each beneficiary receiving benefits hereunder a summary plan
description explaining the Plan;

to furnish any Employee or beneficiary, who requests in writing, statements indicating such
Employee's or beneficiary's total account balances and non-forfeitable benefits, if any;

to furnish to an Employee a statement containing information contained in a registration
statement required by [SECTION] of [CODE] prior to the time prescribed by law to file
such registration if such statement contains information regarding the Employee;
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to maintain all records necessary for verification of information required to be filed with the
appropriate government agency (or agencies);

to report to the Trustee all available information regarding the amount of benefits payable
to each Employee, the computations with respect to the allocation of assets, and any other
information which the Trustee may require in order to terminate the Plan;

to delegate to one or more of the members of the Committee the right to actin its behalf in
all matters connected with the administration of the Plan and Trust;

to delegate to any individual(s) such of the above powers and duties as the Committee deems
appropriate; and

to appoint or employ for the Plan any agents it deems advisable, including, but not limited
to, legal counsel.

The Committee shall have no power to add to, subtract from or modify any of the terms of the Plan,

nor to change or add to any benefits provided by the Plan, nor to waive or fail to apply any requirements

of eligibility for benefits under the Plan. All rules and decisions of the Committee shall be uniformly

and consistently applied to all Employees in similar circumstances.

A majority of the members of the Committee shall constitute a quorum for the transaction of business.

No action shall be taken except upon a majority vote of the Committee members. An individual shall

not vote or decide upon any matter relating solely to himself or vote in any case in which his individual

right or claim to any benefit under the Plan is particularly involved. If, in any case in which a Committee

member is so disqualified to act, and the remaining members cannot agree, the Employer will appoint a

temporary substitute member to exercise all the powers of the disqualified member concerning the

matter in which he is disqualified.

10.3 Claims Procedure:
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The Committee may prescribe procedures for obtaining benefits and is required to provide a notice in
writing to any person whose claim for benefits under this Plan has been denied, setting forth (1) the
specific reasons for such denial, (2) the specific reference to pertinent Plan provisions on which the
denial is based, (3) a description of any additional material or information necessary to the claimant to
perfect the claim and an explanation of why such material or information is necessary, and (4) an
explanation of the Plan's claim review procedure as described below, including the name and address of
the party to whom an appeal should be sent.

A claimant has the right to appeal a denial of claim by written application to the Committee within
[NUMBER] days of notice of denial or, if no such notice has been given, at the end of the expiration of
a reasonable period of time after the claim was filed. The claimant, or a duly authorized representative,

may review pertinent documents and may submit issues and comments in writing to the Committee.

After the Committee reviews the claims appeal, a final decision shall be made and communicated to the
claimant within [NUMBER] days of receipt of the appeal by the Committee, unless special
circumstances require an extension. Such extension cannot extend beyond [NUMBER] days after
receipt of the appeal by the Committee. The communication shall be set forth in writing in a manner
calculated to be understood by the claimant and shall identify the reasons for the denial and shall
reference any pertinent Plan provisions upon which the denial is based.

10.4 Committee Procedures:

The Committee shall adopt such bylaws as it deems desirable. The Committee shall elect one of its
members as chairman and shall elect a secretary who may, but need not, be a member of the Committee.
The Committee shall advise the Trustee of such elections in writing. The Secretary of the Committee

shall keep a record of all meetings and forward all necessary communications to the Trustee.

10.5 Authorization of Benefit Payments:

The Committee shall issue directions to the Trustee concerning all benefits which are to be paid from
the Trust Fund pursuant to the provisions of the Plan. The Committee shall keep on file, in such

manner, as it may deem convenient or proper, all reports from the Trustee.
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10.6 Payment of Expenses:

All expenses incident to the administration, termination or protection of the Plan and Trust, including
but not limited to, actuarial, legal, accounting, and Trustee's fees, shall be paid by the Employer, or if
not paid by the Employer, shall be paid by the Trustee from the Trust Fund and, until paid, shall
constitute a first and prior claim and lien against the Trust Fund.

10.7 Unclaimed Benefits:

11. During the time when a benefit hereunder is payable to any distributee, the Committee, upon
request by the Trustee, or at its own instance, shall mail by registered or certified mail to such
distributee, at his last known address, a written demand for his then address, or for satisfactory
evidence of his continued life, or both. If such information is not furnished to the Committee
within three (3) months from the mailing of such demand, then the Committee may, in its sole
discretion, determine that such distributee is deceased and may declare such benefit, or any unpaid
portion thereof, suspended as it the death of the distributee (with no surviving beneficiary) had
occurred on the date of the last payment made thereon or the date such distributee first became
entitled to receive benefit payments, whichever is later. Failure to furnish such information shall not
result in the forfeiture of any non-forfeitable benefits and any such declaration by the Committee
shall later be revoked upon a receipt of the requested information by the Committee. All such
unclaimed benefits shall be and remain assets of the Trust and in no event shall they escheat to any
governmental unit under any escheat law.

12. Trust Fund

12.1 Establishment of Trust Fund:

A Trust Fund shall be established for the purpose of receiving contributions, and paying benefits, under
this Plan. A Trustee (or Trustees) shall be appointed under the terms of a trust agreement to administer
the Trust Fund in accordance with the terms of such trust agreement.

12.2 Payment of Contributions to Trust Fund:

All contributions under this Plan shall be paid to the Trustee and shall be held, invested and reinvested
by the Trustee in accordance with the terms of the Trust agreement. All property and funds of the Trust
Fund, including income from investments and from all other sources, shall be retained for the exclusive
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benefit of Employees, as provided in the Plan, and shall be used to pay benefits to Employees or their
beneficiaries, or to pay expenses of administration of the Plan and Trust Fund, except as provided in
Section 15.4 hereof.

13. Amendments

13.1 Right to Amend:

The Employer reserves the right to make from time to time any amendment or amendments to this Plan
which do not permit reversion of any part of the Trust Fund to the Employer except as provided in
Section 15.4 hereof and which do not cause any part of the Trust Fund to be used for, or diverted to,
any purpose other than the exclusive benefit of Employees included in this Plan.

14. Withdrawal and Termination

14.1 Transfers of Plan Assets and Plan Mergers:

The Plan and Trust shall not be merged or consolidated with, nor shall any Plan assets or liabilities be
transferred to, any other plan, unless either (i) each Participant in the Plan (if the Plan had then
terminated) receives a benefit immediately after such merger, consolidation, or transfer, which is equal
to or greater than the benefit he would have been entitled to receive immediately before such merger,
consolidation, or transfer (if the Plan had then terminated) or (ii) the conditions in (i) are deemed to be
met due to compliance with the procedures set forth in [SECTION] of [CODE] regarding plan mergers

and transfers.

14.2 Plan Termination:

The Employer may at any time, by adoption of a resolution, terminate this Plan. This Plan shall

automatically terminate if the Employer ceases to exist and no successor continues the Plan.

A partial termination of this Plan will occur if required under the qualification requirements of

[SECTION OF CODE].
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14.3 Suspension and Discontinuance of Contributions and Plan Termination:

If the Employer decides it is impossible or inadvisable to continue to make its contributions hereunder,
it shall have the power to:

d) suspend contributions to the Plan; or

c) discontinue contributions to the Plan; or

d) terminate the Plan as to its Employees.

Suspension shall be temporary cessation of contributions and such a suspension which has not ripened
into a complete and permanent discontinuance shall not require any vesting of Individual Accounts.

A discontinuance of contributions, unless considered complete and permanent, shall also not require
any vesting of Individual Accounts. In such event, Employees who become eligible to enter the Plan
subsequent to the discontinuance shall receive no benefit, and no additional benefits attributable to
Employer contributions shall accrue to any of the Members unless contributions are resumed. After the
date of discontinuance of contributions, the Trust shall remain in existence as provided in this Section,
and the provisions of the Plan and Trust shall remain in force as may be necessary in the sole opinion of
the Committee. A certified copy of such decision or resolution shall be delivered to the Trustee, and as
soon as possible thereafter, the Trustee shall send or deliver to each Member or Beneficiary concerned a

copy thereof.

Upon termination, partial termination, or complete discontinuance of contributions to the Plan, the
Individual Accounts of each affected Member not theretofore fully vested shall be and become fully
vested and non-forfeitable in each such Member.

14.4 Liquidation of Trust Fund:
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Upon termination, or partial termination, of the Plan, the proportionate interests of the affected
Members and their Beneficiaries shall be liquidated after provision is made for the expenses of
administration, termination and liquidation. Thereafter, the Trustee shall distribute as soon as
administratively feasible the amount to the credit of each such Member and Beneficiary as the
Committee shall direct.

15. General Provisions

15.1 Non-guarantee of Employment:

Nothing contained in this Plan shall be construed as a contract of employment between the Employer
and Employee, or as a right of any Employee to be continued in the employment of the Employer, or as
a limitation of the right of the Employer to discharge any of its Employees, with or without cause.

15.2 Manner of Payment:

Wherever and whenever it is herein provided for payments or distributions to be made, whether in
money or otherwise, said payments or distributions shall be made directly into the hands of the Member,
his Beneficiary, his administrator, executor or guardian, as the case may be. Deposit to the credit of a
Member in any bank or trust company selected by the Member or Beneficiary hereunder shall be
deemed payment into his hands, and provided further, that in the event any person otherwise entitled
to receive any payment or distribution shall be a minor or an incompetent, such payment or distribution
may be made to his guardian or other person as may be determined by the Committee.
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15.3 Non-alienation of Benefits:

Benefits payable under this Plan shall not be subject in any manner to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, charge, garnishment, execution, or levy of any kind, either
voluntary or involuntary, prior to being received by the person entitled to the benefit under the terms
of the Plan. Any attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge or
otherwise dispose of any right to benefits payable hereunder shall be void. The Trust Fund shall not in
any manner be liable for, or subject to, the debts, contracts, liabilities, engagements, or torts of any
person entitled to benefits hereunder. None of the unpaid Plan benefits or Trust assets shall be
considered an asset of the Member in the event of his insolvency or bankruptcy.

Notwithstanding the foregoing, the Committee may approve payment to an alternate payee based upon
any "qualified domestic relations order” as defined in [SECTION OF CODE], and such payment shall
not be deemed a prohibited alienation of benefits.

15.4 Amounts Returnable to the Employer:

In no event shall the Employer receive any amounts from the Trust, except such amounts, if any, as set
forth below:

a) Intheeventofacontribution made by the Employer by a mistake of fact, such
contribution may be returned to such Employer within one year after

payment thereof.

b) If the Employer's determination letter issued by the District Director of
Internal Revenue is an initial determination letter as to such Employer and is
to the effect that the Plan and Trust herein set forth or as amended prior to
the receipt of such letter do not meet the requirements of the [SECTION] of
[CODE] of 1954, such Employer shall be entitled at its option to withdraw,
within one year of the receipt of such letter, all contributions made on and
after its effective date, in which event the Plan and Trust shall then terminate
as if the Plan had never been adopted.
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c) Each contribution hereunder is conditioned upon the deductibility of such
contribution under [SECTION] of [CODE] and may be returned to the
Employer within one year if such deduction is disallowed (to the extent of the
disallowance).

15.5 Governing Law:

This Plan and each of its provisions shall be construed and their validity determined by the application
of the laws of the State of [name of state] except to the extent such law is preempted by Federal statute.

IN WITNESS WHEREOF, and as conclusive evidence of the adoption of the foregoing instrument
comprising [name of document], the Employer has caused its seal to be affixed hereto and these presents
to be duly executed in its name and behalf this [DAY] day of [MONTH], [year].

COMPANY EMPLOYEE
Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
(SEAL)
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SIMPLIFIED EMPLOYEE PENSION PLAN

The following document is a model simplified employee pension plan. At the end of a document is a sample
salary reduction simplified employee plan, which is a SEP with a salary reduction feature tacked on. You
can modify this form to meet your specific circumstances. Of course, if you intend to use this plan, you should
make sure that your attorney reviews it and approves any changes you make.
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SIMPLIFIED EMPLOYEE PENSION PLAN

1. Purpose

Effective as of [date plan goes into effect], to enable eligible employees to establish individual retirement
accounts or individual retirement annuities [company name] (the "Employer") decided to adopt the
Simplified Employee Pension Plan for Employees of [company name] (the "Plan"). The Plan is intended
to meet the requirements of Section [NUMBER] of [CODE] (the "Code") as from time to time
amended.

The provisions of the Plan, as set forth herein, shall only apply to an eligible employee who is in the
active employ of the Employer on or after [date of eligibility].

2. Definitions and Construction

2.1 Definitions:

Where the following words and phrases appear in this Plan, they shall have the respective meanings set
forth in this Article, unless the context clearly indicates to the contrary.

2.2 Principal Entities:

a) Plan: The Simplified Employee Pension Plan for Employees for [company name], the Plan set
forth herein, as amended from time to time.

b) Simplified Employee Pension: The retirement savings vehicle chosen by a Participant for deposit
of contributions made hereunder by the Employer. Such retirement savings vehicle may only be
either an approved Individual Retirement Account under Section [NUMBER] of the [CODE].
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Employer: [company name], a [legal status (i.e., a corporation)] organized and existing under the

laws of the State of [name of state], or its successor or successors.

Committee: The person or persons appointed pursuant to Section 6 to assist the Employer with
Plan Administration in accordance with said Section.

Employee: Any person who, on or after the Effective Date, is receiving remuneration for personal
services rendered to the Employer.

Participant: An Employee participating in the Plan in accordance with the provisions of Section
3.1.

Fiduciaries: The Employer and the Committee, but only with respect to the specific
responsibilities of each for Plan administration, all as described in Section 6.1.

2.3 Determination of Contribution and Other Definitions:

a)

Participation: The period or periods during which an Employee participates in this Plan as
determined in accordance with Section 3.1.

Compensation: The total of all amounts paid to a Participant for a given Year by the Employer
for personal services and reported as wages for purposes of income tax, or substitute, less (1)
amounts paid while covered by a collective bargaining agreement which does not provide for
inclusion hereunder, (2) the cost of providing group term life insurance in excess of the statutory
amount, (3) reimbursed moving expenses, (4) any other amount required to be reported which
is not direct compensation for services performed and (5) amounts in excess of [AMOUNT].
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c) Effective Date: [The effective date], the date on which the provisions of this Plan became

effective.

d) Year: The 12-month period commencing on January 1 and ending on December 31.

e) Code: The [CODE], as amended from time to time.

2.3 Construction:

The masculine gender, where appearing in the Plan, shall be deemed to include the feminine gender,
unless the context clearly indicates to the contrary. The words "hereof,” "herein,” "hereunder” and other
similar compounds of the word "here" shall mean and refer to the entire Plan and not to any particular
provision, Section or Article. Article and Section headings are for convenience of reference and not
intended to add to or subtract from the terms of this Plan.

3. Participation and Notifications

3.1 Participation:

Except for an Employee who, for the entire Year was covered by a collective bargaining agreement which
does not provide for his inclusion hereunder, an Employee shall participate in the Plan for any Year in

which he meets the following requirements:

a) he attains age [AGE] or older

b) he has performed services for the Employer at some time during the Year

c¢) his Compensation for the Year is [AMOUNT] or greater, and
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d) thegiven Year is preceded by a [NUMBER]-year period that includes at least three Years in each
of which he has performed services for the Employer at some time during the Year

3.2 Notifications:

The Committee shall notify an Employee in writing when he first becomes a Participant. Such
notification shall include information required to be furnished by [AGENCY]. Such notification shall
also advise the Participant that he should establish a Simplified Employee Pension and the date by which
the establishment should be accomplished. If the Participant fails to notify the Committee of the
establishment of a Simplified Employee Pension as of the prescribed date, the Committee shall choose
a Simplified Employee Pension for such Participant and execute such forms and documents as may be
necessary to establish a Simplified Employee Pension for and on behalf of such Participant.

If the Participant's Simplified Employee Pension does not accept contributions for the Year in which
the Participant attains age [AGE], the Committee shall choose a Simplified Employee Pension for such
Participant, for such Year and succeeding Years unless the Participant notifies the Committee that he
has chosen an alternate Simplified Employee Pension.

4, Contributions

NOTE: The following Section 4.1 incorporates the requirements of [CODE] regarding the permitted
disparity in plan contributions. The contribution percentage for compensation above a certain level
cannot exceed the contribution percentage on compensation below a certain level by more than the

lesser of:

a) the contribution percentage on compensation below a certain level, or

b) the greater of:

Z) [%], or
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17) the percentage equal to the portion of the rate under [CODE] (in effect
as of the beginning of the year) which is attributable to old-age insurance.

4.1 Employer Contributions On and After [DATE]:

Each Year the Employer shall determine whether or not a contribution will be made under the Plan for
that Year. If the Employer determines that a contribution will be made for a Year, then, subject to the
provisions of Section 4.4, the contribution made on behalf of each Employee who is a Participant for
that Year shall be equal to:

a) apercentage of Compensation, as determined by the Employer, payable to all Participants;

b) to the extent any contribution has not been allocated under (a) above, an additional allocation
shall be made to all Participants considering only their compensation in excess of the social
security wage base for the Year. The percentage for any additional allocation under this Section
4.1(b) shall not exceed the lesser of:

i) the percentage used under Section 4.1(a) above, or
ii) the greater of:
a) [%], or

b) the percentage equal to the portion of the rate under [CODE] (in effect as of
the beginning of the Year) which is solely attributable to old-age insurance.

c) to the extent any contribution remains after the allocations under Sections
4.1(a) and (b) above, the remainder shall be allocated to all Participants based
on their Compensation for the Year.
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However, the contribution made on behalf of any Participant for any Year may not exceed [AMOUNT]
(*minus any Employer contribution made on the Employee's behalf pursuant to Section 4.2). Except to
the extent provided in this Section 4.1, contributions to any one Participant shall bear a uniform
relationship to the Compensation of each Participant receiving a contribution under this Plan.

The [AMOUNT] limitation referred to above shall be increased in accordance with the increases made
to the limit defined under [CODE].

The contributions of the Employer made on behalf of each Participant shall be paid directly to, and
deposited in, the Simplified Employee Pension of each such Participant and shall be paid no later than
[NUMBER ] months after the close of the Year.

4.2 Contributions by Participants:

Participants are not permitted to make contributions under this Plan. However, the Simplified
Employee Pension chosen by the Participant may allow for additional contributions by the Participant,
but such contributions shall not be deemed to be made under this Plan.

If the Committee chooses a Simplified Employee Pension for the Participant pursuant to the provisions
of Section 3.2, such Simplified Employee Pension shall not provide for Participant contributions there

under.

4.3 Excess Contributions:

An excess Employer contribution on behalf of a Participant shall exist for a Year if it exceeds one of the
following:

a) thelesser of [AMOUNT] or [%] of the Participant's Compensation for such Year, or
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b) the amount determined by the Employer to be contributed for the Participant for such Year
pursuant to the provisions of Section 4.1.

Except as provided by the remaining provisions of this Section, if an excess contribution is made by the
Employer on behalf of a Participant, such excess shall be used as payment or partial payment of the
Employer's contribution to such Participant's Simplified Employee Pension for the next succeeding
Year.

If, by [DATE] immediately following the Year for which an excess contribution is made, it cannot be
determined by the Employer whether the excess contribution will cause yet another excess contribution
for the current Year, then the Committee shall notify the Participant that an excess contribution has

been made on his behalf.

Upon receipt of notification of an excess contribution, the Participant may either withdraw the excess
contribution prior to the due date (not including extensions) for filing his tax return for the Year for
which the excess contribution was made or he may treat it as a Participant contribution if his Simplified
Employee Pension allows for such treatment. If the Participant does not withdraw the excess
contribution within such time period, he shall be responsible to pay the [%] penalty tax, if any, associated
with such excess contribution until such time as the excess is eliminated by withdrawal or by treating it
as a Participant contribution to his Simplified Employee Pension, if allowed. If such withdrawal is
subject to a [%)] tax for early withdrawal, the Participant shall be responsible to pay such tax.

4.4 Maximum Employer Contributions:

Notwithstanding anything contained herein, the Employer contribution to be made on behalf of any
Participant for any Year shall be reduced to the extent necessary to prevent disqualification of the Plan
under Section [NUMBER] of the [CODE].

If the Participant was a participant at any time in [Name of Plan] Defined Benefit Plan which was
maintained by the Employer prior to its termination on [Date], the sum of his Defined Benefit Plan
Fraction and his Defined Contribution Plan Fraction for any Year may not exceed [AMOUNT]. The
"Defined Benefit Plan Fraction" for any Year is a fraction, the numerator of which is the Participant’s
projected annual benefit under the [Name of Plan] Defined Benefit Plan (determined at the close of the
Year) and the denominator of which is the Participant's projected annual benefit (determined as of the
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close of the Year) if such plan provided the maximum benefit allowable under Section [NUMBER] of
the [CODE]. The "Defined Contribution Plan Fraction" for any Year is a fraction, the numerator of
which is the sum of the Employer's contribution to be made under Section 4.1 for such Participant for
such Year, plus the Employer's contributions made under this Plan for the Participant for all prior Years
and the denominator of which is the maximum amount of annual contributions which could have been
made under Section [NUMBER] of the [CODE] for such Year and for all prior Years of such
Participant’s employment (assuming for this purpose that said Section [NUMBER] had been in effect
during such prior Years). If the Participant's Defined Benefit Plan Fraction for any Year plus the Defined
Contribution Plan Fraction for such Year exceeds [AMOUNT], then the Employer's contribution for
the Participant for such Year shall be reduced to the extent necessary to eliminate the excess. The
Committee shall advise affected Participants of any limitation on their Employer contributions
hereunder required by this Section.

S. Benefits

NOTE: Unlike a qualified retirement plan, a participant can withdrawal SEP contributions without
having to show a financial hardship. The Participant would owe federal and possibly state income taxes,

plus, unless certain conditions are satisfied, a [%] additional income tax.

All contributions made to this Plan by the Employer on behalf of a Participant shall be fully vested and

non-forfeitable at all times.

The right of a Participant to withdraw amounts contributed by the Employer on his behalf shall not in
any way be restricted by the Employer, the Plan, or the Simplified Employee Pension chosen for a
Participant by the Committee.

If a Participant does withdraw amounts from his Simplified Employee Pension, the Participant shall be
responsible to pay the [%] penalty tax, if any, which may be associated with the Participant's withdrawal.
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In the event of a Participant's death, disposition of the Participant's Simplified Employee Pension shall
be governed by the terms of his Simplified Employee Pension.

6. Administration

6.1 Fiduciary Responsibility:

The Fiduciaries shall have only those specific powers, duties, responsibilities and obligations as are
specifically given them under this Plan. The Employer shall have the sole responsibility for making the
contributions provided for under Section 4.1 and Section 4.2, and shall have the sole authority to
appoint and remove members of the Committee, to choose the Simplified Employee Pension that will
be utilized for Participants who either fail to choose their own or choose a Simplified Employee Pension
that will not accept certain contributions made hereunder, and to amend or terminate this Plan. The
Committee shall have the sole responsibility for the administration of this Plan, which responsibility is
specifically described in this Plan.

6.2 Appointment of Committee:

The Plan shall be administered by a Committee consisting of at least one person who shall be appointed
by and serve at the pleasure of the Board of Directors of the Employer. All usual and reasonable expenses
of the Committee shall be paid by the Employer. Any members of the Committee who are Employees
shall not receive compensation with respect to their services for the Committee.

6.3 Claims Procedure:

The Committee shall make all determinations as to the eligibility of any Employee for Plan Participation
or an Employer contribution. Any denial by the Committee of the claim for benefits under the Plan by
an Employee shall be stated in writing by the Committee and delivered or mailed to the Employee; and
such notice shall set forth the specific reasons for the denial, written to the best of the Committee's
ability in a manner that may be understood without legal or actuarial counsel. In addition, the
Committee shall afford a reasonable opportunity to any Employee whose claim for benefits has been
denied for a review of the decision denying the claim.

6.4 Records and Reports:
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The Committee shall exercise such authority and responsibility as it deems appropriate in order to
comply with governmental regulations relating to records of Employer contributions made hereunder,
notifications to Participants, and reports, if any, to the [GOVERNMENT AGENCY] or to the
[LABOR DEPARTMENT].

6.5 Other Committee Powers and Duties:

The Committee shall have such duties and powers as may be necessary to discharge its duties hereunder,
including, but not by way of limitation, the following:

a) to construe and interpret the Plan and decide all questions of eligibility;

b) to prepare and distribute, in such manner as the Committee determines to be appropriate,
information explaining the Plan;

c) to receive from the Employer and from Participants such information as shall be necessary
for the proper administration of the Plan;

d) to furnish the Employer, upon request, such annual reports with respect to the
administration of the Plan as are reasonable and appropriate;

e) to appoint or employ individuals to assist in the administration of the Plan and any other
agents it deems advisable, including legal counsel;

f) tofollow the Employer's choice of Simplified Employee Pension when it is the responsibility
of the Committee hereunder to establish a Simplified Employee Pension for a Participant.

The Committee shall have no power to add to, subtract from or modify any of the terms of the Plan, or
to change or add to any benefits provided by the Plan, or to waive or fail to apply any requirements of

eligibility under the Plan.
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6.6 Rules and Decisions:

The Committee may adopt such rules as it deems necessary, desirable or appropriate. All rules and
decisions of the Committee shall be uniformly and consistently applied to all Participants in similar
circumstances. When making a determination or calculation, the Committee shall be entitled to rely
upon information furnished by a Participant, the Employer or the legal counsel of the Employer.

6.7 Notifications and Forms:

The Committee may require a Participant to complete and file with the Committee any and all forms
approved by the Committee, and to furnish all pertinent information requested by the Committee. The
Committee may rely upon all such information so furnished it, including the Participant’s current
mailing address.

6.8 Indemnification of the Committee:

The Committee and the individual members thereof shall be indemnified by the Employer against any
and all liabilities arising by reason of any act or failure to act made in good faith pursuant to the
provisions of the Plan, including expenses reasonably incurred in the defense of any claim relating

thereto.

7. Employer Rights

7.1 Non-guarantee of Employment:

Nothing contained in this Plan shall be construed as a contract of employment between the Employer
and any Employee, or as a right of any Employee to be continued in the employment of the Employer,
or as a limitation of the right of the Employer to discharge any of its Employees, with or without cause.

7.2 Action by Employer:

Any action by the Employer under this Plan may be by any person or persons duly authorized to take
such action.
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7.3 Choice of Simplified Employee Pension:

The Employer shall choose the particular Simplified Employee Pension which will be utilized by the
Committee for establishing individual Simplified Employee Pensions for Participants who fail to do so
or for Participants whose Simplified Employee Pensions do not accept contributions made by the
Employer hereunder.

The Simplified Employee Pension chosen by the Employer shall provide for the following:

a) no restrictions on withdrawals

b) acceptance of Employer contributions from and after the Year in which the Participant
attains age [AGE]

¢) no contributions by a Participant

d) no rollover contributions, as defined in the Code, by a Participant, and

e) such other terms and conditions as may be chosen by the Employer.

7.4 Amendments:

The Employer reserves the right to make from time to time any amendment or amendments to this Plan
which do not cause any part of Employer contributions hereunder to be used for, or diverted to, any
purpose other than the exclusive benefit of Participants, provided however, that the Employer may
make any amendment it determines necessary or desirable, with or without retroactive effect, to comply

with the Code or any other federal law and regulations issued pursuant thereto.
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7.5 Successor Employer:

In the event of the dissolution, merger, consolidation or reorganization of the Employer, provision may
be made by which the Plan will be continued by the successor; and, in that event, such successor shall
be substituted for the Employer under the Plan. The substitution of the successor shall constitute an
assumption of Plan liabilities by the successor and the successor shall have all of the powers, duties and
responsibilities of the Employer under the Plan.

7.6 Right to Terminate:

The Plan is intended to be permanent but the Employer reserves the right to terminate the Plan at any
time. In the event of the dissolution, merger, consolidation, or reorganization of the Employer, the Plan
shall terminate unless it is continued by a successor to the Employer in accordance with Section 7.5.
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STOCK OPTION AGREEMENT

THE SECURITY REPRESENTED BY THIS CERTIFICATE HAS BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR
DISTRIBUTION THEREOF. NO SUCH SALE OR DISPOSITION MAY BE EFFECTED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE [ACT], AS AMENDED.

This Stock Option Agreement (“Agreement”) is made and entered into as of the date of grant set forth
below (the “Date of Grant”)

BETWEEN: [COMPANY NAME] (the "Company), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [OPTIONEE NAME] (the "Optionee"), an individual with his main address at:

Capitalized terms not defined herein shall have the meaning ascribed to them in the Company’s [Year
of Plan] Stock Option & Incentive Plan (the “Plan”).

Total Option Shares:

Exercise Price Per Share:

Date of Grant:

First Vesting Date:

Expiration Date for Exercise of Options:

Type of Stock Option:
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(Check one): [ ] Incentive Stock Option

[ ] Statutory Stock Option

23. Grant of Option

The Company hereby grants to Optionee an option (the “Option”) to purchase the total number of
shares of Common Stock of the Company set forth above (the “Shares”) at the Exercise Price Per Share
set forth above (the “Exercise Price”), subject to all of the terms and conditions of this Agreement and
the Plan. If designated as an Incentive Stock Option above, the Option is intended to qualify as an
“incentive stock option” (“ISO”) within the meaning of Section [number] of the [CODE], as amended
(the “Code”). Only Employees of the Company shall receive ISOs.

24. Exercise Price

The Exercise Price, is not less than the fair market value per share of Common Stock on the date of grant,
as determined by the Board; provided, however, in the event Optionee is an Employee and owns stock
representing more than [%] of the total combined voting power of all classes of stock of the Company
or of its Parent or Subsidiary corporations immediately before this Option is granted, said exercise price
is not less than one hundred ten percent [%] of the fair market value per share of Common Stock on the

date of grant as determined by the Board.

25. Exercise of Option

This Option shall be exercisable during its term in accordance with the provisions of [PLAN] as follows:

a. Vesting
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i. This Option shall not become exercisable as to any of the number of the Shares as
follows (check one):

[] Four Year Vesting:

Until the date that is NUMBER] year from the date of grant of the Option (the "Anniversary Date").
On the Anniversary Date, this Option may be exercised to the extent of [%] of the Shares. Upon the
expiration of each calendar month from the Anniversary Date, this Option may be exercised to the
extent of the product of (a) the total number of Shares set forth at the beginning of this Agreement and
(b) the fraction the numerator of which is NUMBER ] and the denominator of which is [NUMBER]
(the "Monthly Vesting Amount”), plus the shares as to which the right to exercise the Option has
previously accrued but has not been exercised; provided, however, that notwithstanding any of the
above, the [%] exercisable on the Anniversary Date and the Monthly Vesting Amount with respect to
any calendar month shall become exercisable only if the Employee was an employee of the Company or
any Subsidiary of the Company as of the Anniversary Date and the last day of such month, respectively.
Any time that the Optionee is on leave or is absent from performing services for the Company shall not
be counted towards the vesting provided herein.

[] Alternate Vesting Schedule: As follows:

ii. This Option may not be exercised for a fraction of a Share.

iii. In theeventof Optionee's death, disability or other termination of employment, the
exercisability of the Option is governed by Sections 7, 8 and 9 below, subject to the
limitations contained in subsection 3(i)(d).

iv. Inno event may this Option be exercised after the date of expiration of the term of
this Option as set forth in Section 11 below.

b. Method of Exercise
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This Option shall be exercisable by written notice which shall state the election to exercise the Option,
the number of Shares in respect of which the Option is being exercised, and such other representations
and agreements as to the holder's investment intent with respect to such shares of Common Stock as
may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be
signed by Optionee and shall be delivered in person or by certified mail to the President, Secretary or
Chief Financial Officer of the Company. The written notice shall be accompanied by payment of the

exercise price.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise
shall comply with all relevant provisions of law and the requirements of any stock exchange upon which
the Shares may then be listed. Assuming such compliance, for income tax purposes the Shares shall be
considered transferred to the Optionee on the date on which the Option is exercised with respect to
such Shares.

c. Adjustments, Merger, etc. The number and class of the Shares and/or the exercise price
specified above are subject to appropriate adjustment in the event of changes in the capital
stock of the Company by reason of stock dividends, split-ups or combinations of shares,
reclassifications, mergers, consolidations, reorganizations or liquidations. Subject to any
required action of the shareholders of the Company, if the Company shall be the surviving
corporation in any merger or consolidation, this Option (to the extent that it is still
outstanding) shall pertain to and apply to the securities to which a holder of the same
number of shares of Common Stock that are then subject to this Option would have been
entitled. A dissolution or liquidation of the Company, or a merger or consolidation in which
the Company is not the surviving corporation, will cause this Option to terminate, unless
the agreement or merger or consolidation shall otherwise provide, provided that the
Optionee shall, if the Board expressly authorizes, in such event have the right immediately
prior to such dissolution or liquidation, or merger or consolidation, to exercise this Option
in whole or part. To the extent that the foregoing adjustments relate to stock or securities of
the Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive.

26. Optionee's Representations

a. By receipt of this Option, by its execution, and by its exercise in whole or in part, Optionee
represents to the Company that Optionee understands that:
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b. Both this Option and any Shares purchased upon its exercise are securities, the issuance by
the Company of which requires compliance with federal and state securities laws;

c. These securities are made available to Optionee only on the condition that Optionee makes
the representations contained in this Section 4 to the Company;

d. Optionee has made a reasonable investigation of the affairs of the Company sufficient to be
well informed as to the rights and the value of these securities;

e. Optionee understands that the securities have not been registered under the [ACT], as
amended (the "Act”) in reliance upon one or more specific exemptions contained in the Act,
which may include reliance on [RULE] promulgated under the Act, if available, or which
may depend upon (a) Optionee's bona fide investment intention in acquiring these
securities; (b) Optionee's intention to hold these securities in compliance with federal and
state securities laws; (c) Optionee having no present intention of selling or transferring any
part thereof (recognizing that the Option is not transferable) in violation of applicable
federal and state securities laws; and (d) there being certain restrictions on transfer of the
Shares subject to the Option;

f. Optionee understands that the Shares subject to this Option, in addition to other
restrictions on transfer, must be held indefinitely unless subsequently registered under the
Act, or unless an exemption from registration is available; that [RULE], the usual exemption
from registration, is only available after the satisfaction of certain holding periods and in the
presence of a public market for the Shares; that there is no certainty that a public market for
the Shares will exist, and that otherwise it will be necessary that the Shares be sold pursuant
to another exemption from registration which may be difficult to satisfy; and

g. Optionee understands that the certificate representing the Shares will bear a legend
prohibiting their transfer in the absence of their registration or the opinion of counsel for
the Company that registration is not required, and a legend prohibiting their transfer in
compliance with applicable state securities laws unless otherwise exempted.

27. Method of Payment

Payment of the purchase price shall be made by cash, check or, in the sole discretion of the Board at the
time of exercise, promissory notes or other Shares of Common Stock having a fair market value on the
date of surrender equal to the aggregate purchase price of the Shares being purchased.

28. Restrictions on Exercise
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This Option may not be exercised if the issuance of such Shares upon such exercise or the method of
payment of consideration for such Shares would constitute a violation of any applicable law or
regulation. As a condition to the exercise of this Option, the Company may require Optionee to make
any representation and warranty to the Company as may be required by any applicable law or regulation.

29. Termination of Status as an Employee

In the event of termination of Optionee's Continuous Status as an Employee for any reason other than
death or disability, Optionee may, but only within [NUMBER] days after the date of such termination
(but in no event later than the date of expiration of the term of this Option as set forth in Section 11
below), exercise this Option to the extent that Optionee was entitled to exercise it at the date of such
termination. To the extent that Optionee was not entitled to exercise this Option at the date of such
termination, or if Optionee does not exercise this Option within the time specified herein, this Option
shall terminate.

30. Disability of Optionee

In the event of termination of Optionee's Continuous Status as an Employee as a result of Optionee's
disability, Optionee may, but only within [NUMBER] months from the date of termination of
employment (but in no event later than the date of expiration of the term of this Option as set forth in
Section 11 below), exercise this Option to the extent Optionee was entitled to exercise it at the date of
such termination; provided, however that if the disability is not total and permanent and the Optionee
exercises the option within the period provided above but more than three months after the date of
termination, this Option shall automatically be deemed to be a Non-statutory Stock Option and not an
Incentive Stock Option; and provided, further, that if the disability is total and permanent then the
Optionee may, but only within [NUMBER] year from the date of termination of employment (but in
no event later than the date of expiration of the term of this Option as set forth in Section 11 below),
exercise this Option to the extent Optionee was entitled to exercise it at the date of such termination.
To the extent that Optionee was not entitled to exercise this Option at the date of termination, or if
Optionee does not exercise such Option within the time periods specified herein, this Option shall

terminate.
31. Death of Optionee
In the event of the death of Optionee:

c.  During the term of this Option while an Employee of the Company and having been in
Continuous Status as an Employee since the date of grant of this Option, this Option
may be exercised, at any time within [NUMBER] year following the date of death (but,
in case of an Incentive Stock Option, in no event later than the date of expiration of this
Option as set forth in Section 11 below), by Optionee's estate or by a person who
acquired the right to exercise the Option by bequest or inheritance, but only to the
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extent of the right to exercise that had accrued at the time of death of the Optionee. To
the extent that such Employee was not entitled to exercise the Option at the date of
death, or if such Employee, estate or other person does not exercise such Option (which
such Employee, estate or person was entitled to exercise) within the [NUMBER] years
time period specified herein, the Option shall terminate; or

d. During the [NUMBER] day period specified in Section 7 or the [NUMBER] year
period specified in Section 8, after the termination of Optionee's Continuous Status as
an Employee, this Option may be exercised, at any time within [NUMBER] year
following the date of death (but, in the case of an Incentive Stock Option, in no event
later than the date of expiration of the term of this Option as set forth in Section 11
below), by Optionee's estate or by a person who acquired the right to exercise this
Option by bequest or inheritance, but only to the extent of the right to exercise that had
accrued at the date of termination. To the extent that such Employee was not entitled
to exercise this Option at the date of death, or if such Employee, estate or other person
does not exercise such Option (which such Employee, estate or person was entitled to
exercise) within the [NUMBER] year time period specified herein, this Option shall

terminate.
32. Non-Transferability of Option

This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee, only by Optionee. The terms of this

Option shall be binding upon the executors, administrators, heirs, successors and assigns of Optionee.
33. Term of Option

This Option may not be exercised more than [Number of years] years from the date of grant of this
Option, and may be exercised during such term only in accordance with the Plan and terms of this
Option; provided, however, that the term of this option, if it is a Non-statutory Stock Option, may be
extended for the period set forth in Section 9(a) or Section 9(b) in the circumstances set forth in such

Sections.
34. Early Disposition of Stock; Taxation Upon Exercise of Option

If Optionee is an Employee and the Option qualifies as an ISO, Optionee understands that, if Optionee
disposes of any Shares received under this Option within [NUMBER] years after the date of this
Agreement or within [NUMBER] year after such Shares were transferred to Optionee, Optionee will
be treated for federal income tax purposes as having received ordinary income at the time of such
disposition in any amount generally measured as the difference between the price paid for the Shares
and the lower of the fair market value of the Shares at the date of exercise or the fair market value of the
Shares at the of disposition. Any gain recognized on such premature sale of the Shares in excess of the
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amount treated as ordinary income will be characterized as capital gain. Optionee hereby agrees to notify
the Company in writing within [NUMBER] days after the date of any such disposition. Optionee
understands that if Optionee disposes of such Shares at any time after the expiration of such two-year
and one-year holding periods, any gain on such sale will be treated as long-term capital gain laws subject
to meeting various qualifications. If Optionee is a Consultant or this is a Non-statutory Stock Option,
Optionee understands that, upon exercise of this Option, Optionee will recognize income for tax
purposes in an amount equal to the excess of the then fair market value of the Shares over the exercise
price. Upon a resale of such shares by the Optionee, any difference between the sale price and the fair
market value of the Shares on the date of exercise of the Option will be treated as capital gain or loss.
Optionee understands that the Company will be required to withhold tax from Optionee's current
compensation in some of the circumstances described above; to the extent that Optionee's current
compensation is insufficient to satisfy the withholding tax liability, the Company may require the
Optionee to make a cash payment to cover such liability as a condition to exercise of this Option.

35. Tax Consequences

The Optionee understands that any of the foregoing references to taxation are based on federal income
tax laws and regulations now in effect, and may not be applicable to the Optionee under certain
circumstances. The Optionee may also have adverse tax consequences under state or local law. The
Optionee has reviewed with the Optionee's own tax advisors the federal, state, local and foreign tax
consequences of the transactions contemplated by this Agreement. The Optionee is relying solely on
such advisors and not on any statements or representations of the Company or any of its agents. The
Optionee understands that the Optionee (and not the Company) shall be responsible for the Optionee's

own tax liability that may arise as a result of the transactions contemplated by this Agreement.
36. Severability; Construction

In the event that any provision in this Option shall be invalid or unenforceable, such provision shall be
severable from, and such invalidity or unenforceability shall not be construed to have any effect on, the
remaining provisions of this Option. This Option shall be construed as to its fair meaning and not for
or against either party.

37. Damages

The parties agree that any violation of this Option (other than a default in the payment of money)
cannot be compensated for by damages, and any aggrieved party shall have the right, and is hereby
granted the privilege, of obtaining specific performance of this Option in any court of competent
jurisdiction in the event of any breach hereunder.

38. Governing Law

This Option shall be deemed to be made under and governed by and construed in accordance with the
laws of the State of [State]. Jurisdiction for any disputes hereunder shall be solely in [City], [State].
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39. Delay

No delay or failure on the part of the Company or the Optionee in the exercise of any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise by any of them of any
right, power or remedy preclude other or further exercise thereof, or the exercise of any other right,

power or remedy.
40. Restrictions

Notwithstanding anything herein to the contrary, Optionee understands and agrees that Optionee shall
not dispose of any of the Shares, whether by sale, exchange, assignment, transfer, gift, devise, bequest,
mortgage, pledge, encumbrance or otherwise, except in accordance with the terms and conditions of
this Section 18, and Optionee shall not take or omit any action which will impair the absolute and
unrestricted right, power, authority and capacity of Optionee to sell Shares in accordance with the terms
and conditions hereof.

Any purported transfer of Shares by Optionee that violates any provision of this Section 18 shall be
wholly void and ineffectual and shall give to the Company or its designee the right to purchase from
Optionee all but not less than all of the Shares then owned by Optionee for a period of [NUMBER]
days from the date the Company first learns of the purported transfer at the Agreement Price and on
the Agreement Terms. If the Shares are not purchased by the Company or its designee, the purported
transfer thereof shall remain void and ineffectual and they shall continue to be subject to this
Agreement.

The Company shall not cause or permit the transfer of any Shares to be made on its books except in
accordance with the terms hereof.

a. 1) Permitted Transfers

iv. Optionee may sell, assign or transfer any Shares held by the Optionee but only by
complying with the provisions of subsection (b)(1) of this Section 18.

v. Optionee may sell, assign or transfer any Shares held by the Optionee without
complying with the provisions of subsection (b)(1) by obtaining the prior written
consent of the Company's sharecholders owning [%] of the then issued and
outstanding shares of the Company's Common Stock (determined on a fully
diluted basis) or a majority of the members of the Board of Directors of the
Company, provided that the transferee agrees in writing to be bound by the
provisions of this Option and the transfer is made in accordance with any other
restrictions or conditions contained in the written consent and in accordance with
applicable federal and state securities laws.
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vi. Upon the death of Optionee, Shares held by the Optionee may be transferred to the

personal representative of the Optionee's estate without complying with the

provisions of subsection (b)(1). Shares so transferred shall be subject to the other

provisions of this Option, including in particular subsection (b)(2).

a. 2) No Pledge

Unless a majority of the members of the Board of Directors consent, Shares may not be pledged,

mortgaged or otherwise encumbered to secure indebtedness for money borrowed or any other

obligation for which the Optionee is primarily or secondarily liable.

a. 3) Stock Certificate Legend

Each stock certificate for Shares issued to the Optionee shall have conspicuously written, printed, typed

or stamped upon the face thereof, or upon the reverse thereof with a conspicuous reference on the face

thereof, one or both of the following legend:

iii.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE
BEEN ISSUED WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
TRANSFERRED IN THE ABSENCE OF REGISTRATION
THEREUNDER OR AN APPLICABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF SUCH ACT. SUCH
SHARES MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, OR
OTHERWISE DISPOSED OF IN ANY MANNER EXCEPT IN
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE
STOCK OPTION AGREEMENT, A COPY OF WHICH IS ON FILE
AT THE PRINCIPAL OFFICE OF THE COMPANY. UNLESS A
MAJORITY OF THE MEMBERS OF THE BOARD OF
DIRECTORS CONSENT, SUCH STOCK OPTION AGREEMENT
PROHIBITS ANY PLEDGE, MORTGAGE OR OTHER
ENCUMBRANCE OF SUCH SHARES TO SECURE ANY
OBLIGATION OF THE HOLDER HEREOF. EVERY CREDITOR
OF THE HOLDER HEREOF AND ANY PERSON ACQUIRING
OR PURPORTING TO ACQUIRE THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
IS HEREBY NOTIFIED OF THE EXISTENCE OF SUCH STOCK
OPTION AGREEMENT, AND ANY ACQUISITION OR
PURPORTED ACQUISITION OF THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
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SHALL BE SUBJECT TO ALL RIGHTS AND OBLIGATIONS OF
THE PARTIES TO SUCH STOCK OPTION AGREEMENT AS
THEREIN SET FORTH.

iv. IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER
OF THIS SECURITY, OR ANY INTEREST THEREIN, OR TO
RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT
THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER
OF CORPORATIONS OF THE STATE OF [STATE/PROVINCE],
EXCEPT AS PERMITTED IN THE COMMISSIONER'S RULES.

b. 1) Sales of Shares

iii.

Company's Right of First Refusal. In the event that the Optionee shall desire to sell,
assign or transfer any Shares held by the Optionee to any other person (the "Offered
Shares") and shall be in receipt of a bona fide offer to purchase the Offered Shares
("Offer"), the following procedure shall apply. The Optionee shall give to the
Company written notice containing the terms and conditions of the Offer,
including, but not limited to (a) the number of Offered Shares; (b) the price per
Share; (c) the method of payment; and (d) the name(s) of the proposed purchaser(s).

An offer shall not be deemed bona fide unless the Optionee has informed the prospective purchaser of

the Optionee's obligation under this Option and the prospective purchaser has agreed to become a party

hereunder and to be bound hereby. The Company is entitled to take such steps as it reasonably may

deem necessary to determine the validity and bona fide nature of the Offer.

Until [NUMBER] days after such notice is given, the Company or its designee shall have the right to

purchase all of the Offered Shares at the price offered by the prospective purchaser and specified in such

notice. Such purchase shall be on the Agreement Terms, as defined in subsection (b)(4).

iv.

Failure of Company or its Designee to Purchase Offered Shares. If all of the Offered
Shares are not purchased by the Company and/or its designee within the
[NUMBER]-day period granted for such purchases, then any remaining Offered
Shares may be sold, assigned or transferred pursuant to the Offer; provided, that the
Oftered Shares are so transferred within [NUMBER] days of the expiration of the
[NUMBER]-day period to the person or persons named in, and under the terms
and conditions of, the bona fide Offer described in the notice to the Company; and
provided further, that such persons agree to execute and deliver to the Company a
written agreement, in form and content satisfactory to the Company, agreeing to be
bound by the terms and conditions of this Option.
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b. 2) Manner of Exercise

Any right to purchase hereunder shall be exercised by giving written notice of election to the Optionee,
the Optionee's personal representative or any other selling person, as the case may be, prior to the
expiration of such right to purchase.

b. 3) Agreement Price

The "Agreement Price” shall be the higher of (A) the fair market value of the Shares to be purchased
determined in good faith by the Board of Directors of the Company and (B) the original exercise price
of the Shares to be purchased.

b. 4) Agreement Terms
"Agreement Terms” shall mean and include the following:

iii. Delivery of Shares and Closing Date. At the closing, the Optionee, the Optionee's
personal representative or such other selling person, as the case may be, shall deliver
certificates representing the Shares, properly endorsed for transfer, and with the
necessary documentary and transfer tax stamps, if any, affixed, to the purchaser of
such Shares. Payment of the purchase price therefore shall concurrently be made to
the Optionee, the Optionee's personal representative or such other selling person, as
provided in subsection (ii) of this subsection (b)(4). Such delivery and payment shall
be made at the principal office of the Company or at such other place as the parties
mutually agree.

iv. Payment of Purchase Price. The Company shall pay the purchase price to the
Optionee at the closing.

b. 5) Right to Purchase Upon Certain Other Events

The Company or its designee shall have the right to purchase all, but not less than all, of the Shares held
by the Optionee at the Agreement Price and on the Agreement Terms for a period of [NUMBER] days

after any of the following events:
vi. an attempt by a creditor to levy upon or sell any of the Optionee's Shares;

vii. the filing of a petition by the Optionee under the [COUNTRY] Bankruptcy Code

or any insolvency laws;

viii. the filing of a petition against Optionee under any insolvency or bankruptcy laws
by any creditor of the Optionee if such petition is not dismissed within
[NUMBER] days of filing;
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ix. theentry of a decree of divorce between the Optionee and the Optionee's spouse; or

x. If Optionee is an employee of the Company, upon the termination of Optionee's

services as an employee.

The Optionee shall provide the Company written notice of the occurrence of any such event within
[NUMBER] days of such event.

c. 1) Termination

The provisions of this Section 18 shall terminate and all rights of each such party hereunder shall cease
except for those which shall have theretofore accrued upon the occurrence of any of the following
events:

vii. cessation of the Company's business;
viil. bankruptcy, receivership or dissolution of the Companys;

ix. ownership of all of the issued and outstanding shares of the Company by a single
shareholder of the Company;

X. written consent or agreement of the shareholders of the Company holding 50% of
the then issued and outstanding shares of the Company;

xi. consent or agreement of a majority of the members of the Board of Directors of the
Company; or

xii. registration of any class of equity securities of the Company pursuant to
Section [NUMBER] of the [ACT], as amended.

c. 2) Amendment

This Section 18 may be modified or amended in whole or in part by a written instrument signed by
shareholders of the Company holding [%] of the outstanding shares of Common Stock or a majority of
the members of the Board of Directors of the Company.

41, Market Standoff

Unless the Board of Directors otherwise consents, Optionee agrees hereby not to sell or otherwise
transfer any Shares or other securities of the Company during the [NUMBER]-day period following
the effective date of a registration statement of the Company filed under the Act; provided, however,
that such restriction shall apply only to the first two registration statements of the Company to become
effective under the Act which includes securities to be sold on behalf of the Company to the public in
an underwritten public offering under the Act. The Company may impose stop-transfer instructions
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with respect to securities subject to the foregoing restrictions until the end of such [NUMBER]-day
period.

42, Complete Agreement

This Agreement constitutes the entire agreement between the parties with respect to its subject matter,
and supersedes all other prior or contemporaneous agreements and understandings both oral or written;
subject, however, that in the event of any conflict between this Agreement and the Plan, the Plan shall
govern. This Agreement may only be amended in a writing signed by the Company and the Optionee.

43. Privileges of Stock Ownership

Participant shall not have any of the rights of a shareholder with respect to any Shares until Optionee
exercises the Option and pay the Exercise Price.

44, Notices

Any notice required to be given or delivered to the Company under the terms of this Agreement shall
be in writing and addressed to the Corporate Secretary of the Company atits principal corporate offices.
Any notice required to be given or delivered to Optionee shall be in writing and addressed to Optionee
at the address indicated above or to such other address as such party may designate in writing from time
to tome to the Company. All notices shall be deemed to have been given or delivered upon: personal
delivery; [NUMBER] days after depositin the [COUNTRY] mail by certified or registered mail (return
receipt requested); [NUMBER] business day after deposit with any return receipt express courier
(prepaid); or NUMBER] business day after transmission by fax.

DATE OF GRANT: [DATE]

[NAME OF CORPORATION]

NAME AND TITLE

OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO SECTION 3 HEREOF IS EARNED ONLY BY CONTINUING SERVICE AS
AN EMPLOYEE OR CONSULTANT AT THE WILL OF THE COMPANY (NOT THROUGH
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THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES
HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS
OPTION, THE COMPANY'S PLAN WHICH IS INCORPORATED HEREIN BY
REFERENCE, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLOYEE OR
CONSULTANT FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND
SHALL NOT INTERFERE WITH OPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE OPTIONEE'S EMPLOYMENT OR CONSULTING RELATIONSHIP AT ANY
TIME, WITH OR WITHOUT CAUSE.

Optionee acknowledges receipt of a copy of the Plan, represents that Optionee is familiar with the terms
and provisions thereof, and hereby accepts this Option subject to all of the terms and provisions thereof.
Optionee has reviewed the Plan and this Option in their entirety, has had an opportunity to obtain the
advice of counsel prior to executing this Option and fully understands all provisions of this Option.
Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Board or of the Committee upon any questions arising under the Plan.

Dated: [DATE]

OPTIONEE
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CONSENT OF SPOUSE

The undersigned spouse of the Optionee to the foregoing Stock Option Agreement acknowledges on
his or her own behalf that: I have read the foregoing Stock Option Agreement and I know its contents.
I hereby consent to and approve of the provisions of the Stock Option Agreement, and agree that the
Shares issued upon exercise of the options covered thereby and my interest in them are subject to the
provisions of the Stock Option Agreementand that I will take no action at any time to hinder operation
of the Stock Option Agreement on those Shares or my interest in them.

NAME OF SPOUSE
[Address], [City], [State], [Zip]

(SEAL)
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[NAME OF CORPORATION]

[YEAR] STOCK OPTION AND INCENTIVE PLAN
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[NAME OF CORPORATION]

[YEAR] STOCK OPTION AND INCENTIVE PLAN

2. Purposes of this Plan

The general purpose of this [YEAR] Stock Option and Incentive Plan is to promote the interests of the
Company and its shareholders by (i) providing certain Employees of and Consultants to the Company
with additional incentives to continue and increase their efforts with respect to achieving success in the
business of the Company, its Affiliates and its Subsidiaries, and (ii) attracting and retaining the best
available personnel to participate in the ongoing business operations of the Company and its
Subsidiaries.

Options granted under this Plan may be either Incentive Stock Options or Non-statutory Stock
Options, as determined at the discretion of the Board and as reflected in the terms of the written option
agreements. The Board may also grant Stock Purchase Rights hereunder.

3. Definitions

As used in this Plan, the following definitions shall apply:

“dAffiliates” means any other entity directly or indirectly controlling, controlled by, or under common
control, with the Company.

“Affiliated SAR” means a SAR that is granted in connection with a related Option, and which will
be deemed to automatically be exercised simultaneous with the exercise of the related Option.

“Award” means, individually or collectively, a grant under this Plan, including any Nonqualified Stock
Options, Incentive Stock Options, SARs, Restricted Stock, Performance Units, or Performance Shares.
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“Award Agreement” means an agreement entered into by each Participant and the Company, setting
forth the terms and provisions applicable to Awards granted to Participants under the Plan.

“Board” shall mean the Committee, if one has been appointed, or the Board of Directors of the
Company, if no Committee is appointed.

“Board of Directors” means the full Board of Directors of the Company.

“Code” shall mean the [CODE], as amended from time to time, or any successor statute or statutes
thereto. Reference to any particular Code section shall include any successor section.

“Committee” shall mean the Committee appointed by the Board of Directors in accordance with
Section 4(a) of this Plan, if one is appointed, or if no Committee is appointed, the Board of Directors.

“Common Stock” shall mean the Common Stock of the Company.

“Company” shall mean [COMPANY], a [STATE/PROVINCE] corporation.

“Consultant” shall mean any person who is engaged by the Company or by any Parent or Subsidiary
to render consulting services and is compensated for such consulting services, and any director of the

Company whether compensated for such services or not.

“Continuous Status as an Employee” shall mean the absence of any interruption or termination of
service as an Employee. Continuous Status as an Employee shall not be considered interrupted in the
case of sick leave, military leave, or any other leave of absence approved by the Board; provided that such
leave is for a period of not more than [NUMBER] days or reemployment upon the expiration of such

leave is guaranteed by contract or statute.

“Disinterested Person” shall mean a member of the Board of Directors of the Company: (i) who was
not during the one year prior to service as an administrator of this Plan granted or awarded equity
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securities pursuant to this Plan, or any other plan of the Company or any of its affiliates entitling the
participants therein to acquire equity securities of the Company or any of its affiliates; or (ii) who is
otherwise considered to be a “disinterested person” in accordance with [RULE], or any other applicable
rules, regulations or interpretations of the [COMMISSION].

“Employee” shall mean any person, including officers and directors, employed by the Company or any
Parent or Subsidiary of the Company as a common-law employee. The payment of a director’s fee by
the Company shall not be sufficient to constitute “employment” by the Company.

“[ACT]” shall mean the [ACT], as amended.

“Freestanding SAR ” means a SAR that is granted independently of any Options.

“Incentive Stock Option” shall mean an Option intended to qualify as an incentive stock option
within the meaning of [SECTION OF CODE].

“Major Event” shall be deemed to have occurred if (i) there shall be consummated any consolidation
or merger of the Company in which the Company is not the continuing or surviving corporation or
pursuant to which shares of the Company's common stock would be converted into cash, securities or
other property, other than a merger of the Company in which the holders of the Company's common
stock immediately prior to the merger generally have the same proportionate ownership of common
stock of the surviving corporation immediately after the merger; (ii) there shall be consummated any
sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all, or
substantially all, of the assets of the Company; (iii) proceedings or actions for the liquidation or
dissolution of the Company are initiated by the Company; or (iv) any “person” (as defined in Section
[NUMBER] of the [ACT]) (other than persons who beneficially own more than [%)] of the capital stock
of the Company on a fully diluted and as converted basis outstanding as of the date of adoption of this
Plan by the Board of Directors) becomes the “beneficial owner” (as defined in [SECTION] under the
[ACT]), directly or indirectly, of [%] or more of the Company's outstanding capital stock on a fully
diluted and as converted basis at such time; provided, however, that a “Major Event” shall not be deemed
to have occurred solely by reason of the consummation of a public offering by the Company of common
stock registered.
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“Non-statutory Stock Option” shall mean an Option which is not intended to qualify as an Incentive
Stock Option.

“Option” shall mean a stock option granted pursuant to this Plan.

“Optioned Stock” shall mean the Common Stock subject to an Option.

“Optionee” shall mean an Employee or Consultant who receives an Option.

“Parent” shall mean a “parent corporation”, whether now or hereafter existing, as defined in
[SECTION OF CODE].

“Participant” means an Employee of the Company who has outstanding an Award granted under the
Plan.

“Performance Unit” means an Award granted to an Employee pursuant to Section [NUMBER].

“Performance Share” means an Award granted to an Employee, pursuant to Section [NUMBER]
herein.

“Period of Restriction” means the period during which the transfer of Shares of Restricted Stock is
limited in some way (based on the passage of time, the achievement of performance goals, or upon the
occurrence of other events as determined by the Committee, in its discretion), and the Shares are subject

to a substantial risk of forfeiture, as provided in Section 11.

“Plan” shall mean this [YEAR] Stock Option and Incentive Plan.

“Purchaser” shall mean an Employee or Consultant who exercises a Stock Purchase Right.
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“Restricted Stock” means an Award granted to a Participant pursuant to Section 11.

“Share” shall mean a share of Common Stock, as adjusted in accordance with Section 14 of this Plan.

“Stock Appreciation Right” or “SAR” means an Award, granted alone or in connection with a related
Option, designated as a SAR, pursuant to the terms of Section 10.

“Stock Purchase Right” shall mean a right to purchase Common Stock pursuant to this Plan or the
right to receive a bonus of Common Stock for past services.

“Subsidiary” shall mean a “subsidiary corporation”, whether now or hereafter existing.

“Tandem SAR” means a SAR that is granted in connection with a related Option, the exercise of
which shall require forfeiture of the right to purchase a Share under the related Option (and when a
Share is purchased under the Option, a SAR shall similarly be cancelled).

4. Stock Subject to this Plan

Subject to the provisions of Section 14 of this Plan, the maximum aggregate number of Shares under
this Plan is [Number]. The Shares may be authorized but unissued, or reacquired Common Stock, or
both. If an Option or Stock Purchase Right should expire, terminate, be cancelled or become
unexercisable for any reason without having been exercised in full, then the unpurchased Shares which
were subject thereto shall, unless this Plan shall have been terminated, become available for future grant
or sale under this Plan. In addition, Shares issued under this Plan and later repurchased or otherwise
reacquired by the Company shall, unless this Plan shall have been terminated, become available for
future grant or sale under this Plan.
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S. Administration of this Plan

4,1 Procedure

This Plan shall be administered by the Board of Directors of the Company unless and until the Board
of Directors delegates administration to a Committee, as provided in this Section 4(a). Subject to Section
4(a)(ii), the Board of Directors may appoint a Committee consisting of not less than two persons to
administer this Plan on behalf of the Board of Directors, subject to such terms and conditions not
inconsistent with this Plan as the Board of Directors may prescribe. Once appointed, the Committee
shall continue to serve until otherwise directed by the Board of Directors. Members of the Board who
are either eligible for Options and/or Stock Purchase Rights or have been granted Options and/or Stock
Purchase Rights may vote on any matters affecting the administration of this Plan or the grant of any
Options and/or Stock Purchase Rights pursuant to this Plan, except that no such member shall act upon
the granting of an option to such member, but any such member may be counted in determining the
existence of a quorum at any meeting of the Board during which action is taken with respect to the
granting of Options and/or Stock Purchase Rights to such member.

Notwithstanding the foregoing Section 4(a)(i), if the Company registers any class of any equity security
pursuant to Section [NUMBER] of the [ACT], from the effective date of such registration until
[NUMBER] months after the termination of such registration, any grants of Options and/or Stock
Purchase Rights to directors or officers who are subject to Section 16 of the [ACT] shall be made only
by a Committee consisting of two or more persons, each of whom shall be a Disinterested Person (if
necessary to meet the requirements of [RULE]promulgated under the [ACT]). The Board shall
otherwise comply with the requirements of [RULE]promulgated under the [ACT], as from time to
time in effect, unless the Board expressly declares that any such requirement shall not apply.

Subject to the foregoing Sections 4(a)(i) and 4(a)(ii), from time to time the Board of Directors may
increase the size of the Committee and appoint additional members thereof, remove members (with or
without cause) and appoint new members in substitution therefore, fill vacancies however caused, or
remove all members of the Committee and thereafter directly administer this Plan. Once appointed, the
Committee shall continue to serve until otherwise directed by the Board of Directors.

4.2 Powers of the Board.

S Subject to the provisions of this Plan, the Board shall have plenary authority, in its discretion and
without limitation, to do the following: (i) to grant Incentive Stock Options, Non-statutory Stock
Options or Stock Purchase Rights; (ii) to determine, upon review of relevant information and in
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accordance with Section 7 of this Plan, the fair market value of the Common Stock; (iii) to
determine the exercise price per share of Options or Stock Purchase Rights to be granted, which
exercise price shall be determined in accordance with Section 7 hereof; (iv) to determine the
Employees or Consultants to whom, and the time or times at which, Options or Stock Purchase
Rights shall be granted and the number of Shares to be represented by each Option or Stock
Purchase Right; (v) to interpret this Plan; (vi) to prescribe, amend and rescind rules and regulations
relating to this Plan, and in the exercise of this power, to correct any defect, omission or
inconsistency in this Plan or in any agreement relating to an Option or Stock Purchase Right, in a
manner and to the extent the Board shall deem necessary or expedient to make this Plan fully
effective; (vii) to determine the terms and provisions of each Option or Stock Purchase Right
granted (which need not be identical) and, with the consent of the holder thereof, modify or amend
each Option or Stock Purchase Right; (viii) to authorize any person to execute on behalf of the
Company any instrument required to effectuate the grant of an Option or Stock Purchase Right
previously granted by the Board; and (ix) to make all other determinations deemed necessary or
advisable for the administration of this Plan.

5.1 Board Determinations

In making determinations under this Plan, the Board may take into account the nature of the services
rendered by the respective Employees and Consultants, their present and potential contributions to the
success of the Company, or its Subsidiaries, as the case may be, and such other factors as the Board in its
discretion shall deem relevant. All decisions, determinations and interpretations of the Board shall be
final and binding on all Optionees, Purchasers and any other holders of any Options and/or Stock
Purchase Rights granted under this Plan.

6. Eligibility

Options and Stock Purchase Rights may be granted to Employees and Consultants, provided that
Incentive Stock Options may only be granted to Employees. An Employee or Consultant who has been
granted an Option or Stock Purchase Right may, if such Employee or Consultant is otherwise eligible,
be granted additional Option(s) or Stock Purchase Right(s).
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No Incentive Stock Option may be granted to an Employee which, when aggregated with all other
Incentive Stock Options granted to such Employee by the Company or by any Parent or Subsidiary,
would result in Shares having an aggregate fair market value (determined for each Share as of the date of
grant of the Option covering such Share) in excess of [AMOUNT] (or such different amount as
provided for under the Code requirements for Incentive Stock Options) becoming first available for

purchase upon exercise of one or more incentive stock options during any calendar year.

Section 5(b) of this Plan shall apply only to an Incentive Stock Option evidenced by a stock option
agreement which sets forth the intention of the Company and the Optionee that such Option shall
qualify as an Incentive Stock Option. Section 5(b) of this Plan shall not apply to any Option evidenced
by a stock option agreement which sets forth the intention of the Company and the Optionee that such
Option shall be a Non-statutory Stock Option.

On and after the effective date of the registration of any class of equity security of the Company
pursuant to Section [NUMBER] of the [ACT], a member of the Board of Directors who is not an
Employee shall not be eligible for the benefits of this Plan unless at the time an Option or Stock Purchase
Right is granted to such member, the Board expressly declares that such exclusion will not apply.

7. Term of Plan

This Plan shall become effective upon the earlier to occur of its adoption by the Board of Directors or
its approval by vote of the holders of a majority of the outstanding shares of the Company entitled to
vote on the adoption of this Plan. It shall continue in effect for a term of [NUMBER] years unless
sooner terminated under Section 16 of this Plan.

8. Exercise Price and Consideration
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The per share exercise price for the Shares to be issued pursuant to exercise of an Option or Stock

Purchase Right shall be such price as is determined by the Board, but shall be subject to the following

provisions:

In the case of an Incentive Stock Option:

a)

granted to an Employee who, at the time of the grant of such Incentive Stock Option, owns
stock representing more than [%)] of the voting power of all classes of stock of the Company or
any Parent or Subsidiary, the per share exercise price shall be no less than [%] of the fair market
value per share on the date of grant.

granted to any Employee other than an Employee described in Section 7(a)(i)(A), the per share
exercise price shall be no less than [%] of the fair market value per Share on the date of grant.

In the case of a Non-statutory Stock Option:

a)

granted to an Employee or Consultant who, at the time of the grant of such Option, owns stock
representing more than [%] of the voting power of all classes of stock of the Company or any
Parent or Subsidiary, the per share exercise price shall be no less than [%] of the fair market value
per share on the date of the grant.

granted to any Employee or Consultant, other than an Employee or Consultant described in
Section 7(a)(ii)(A), the per share exercise price shall be no less than [%)] of the fair market value
per share on the date of grant.

In the case of a Stock Purchase Right granted to any person, the per share exercise price shall be no less

than [%] of the fair market value per share on the date of grant; provided, however, that if such person

at the time of the grant of such Stock Purchase Right, owns stock representing more than [%)] of the

voting power of all classes of stock of the Company or any Parent or Subsidiary, the per share exercise

price shall be no less than [%] of the fair market value per share on the date of the grant.
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Fair market value shall be determined by the Board in its discretion; provided, however, that where there
is an active public market for the Common Stock, the fair market value per share shall be determined as
follows:

a) If the Company's Common Stock is traded on an exchange or is quoted on the National
Association of Securities Dealers, Inc. Automated Quotation (“NASDAQ”) National Market
System, then the closing or last sale price, respectively, on the date of grant, as reported in the
Wall Street Journal (or, if not so reported, as otherwise reported by the NASDAQ System).

b) If the Company's Common Stock is not traded on an exchange or on the NASDAQ National
Market System but is traded in the over-the-counter market, then the mean of the closing bid
and asked prices on the date of grant as reported in the Wall Street Journal (or, if not so reported,

as otherwise reported by the NASDAQ System).

The consideration to be paid for the Shares to be issued upon exercise of an Option or Stock Purchase
Right, including the method of payment, shall be determined by the Board and may consist entirely of
cash, check, promissory note or other deferred payment arrangement, other Shares of Common Stock
having a fair market value on the date of surrender equal to the aggregate exercise price of the Shares as
to which said Option or Stock Purchase Right shall be exercised, or any combination of such methods
of payment, or such other consideration and method of payment for the issuance of Shares to the extent
permitted under applicable law. In making its determination as to the type of consideration to accept,
the Board shall consider if acceptance of such consideration may be reasonably expected to benefit the

Company.

9. Options

8.1 Term of Option

The term of each Option shall be [NUMBER] years from the date of grant thereof or such longer term
(up to 10 years) as may be provided in the stock option agreement relating to such Option; provided
that the term of a Non-statutory Stock Option may, as provided in Section 8(b)(iv), be extended for a
period of up to [NUMBER] months. However, in the case of an Option granted to an Employee who,
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at the time the Option is granted, owns stock representing more than [%] of the voting power of all
classes of stock of the Company or any Parent or Subsidiary, the term of the Option shall be
[NUMBER] years from the date of grant thereof or such shorter time as may be provided in the stock
option agreement relating to such Option.

8.2 Exercise of Option

a) Procedure for Exercise; Rights as a Shareholder

Any Option granted under this Plan shall be exercisable at such times and under such conditions as
determined by the Board, such as vesting conditions and/or performance criteria with respect to the
Company and/or the Optionee, and as shall be permissible under the terms of this Plan.
Notwithstanding anything herein to the contrary, no Option granted hereunder shall have a vesting
period in excess of [NUMBER] years.

An Option may, but need not, include a provision whereby at any time prior to termination of the
Optionee's Continuous Status as an Employee, the Optionee may elect to exercise the Option as to all
or any part of the Shares subject to the Option prior to the stated vesting date of the Option or of any
vesting installment or installments specified in the Option. Any shares so purchased from any unvested
installment or Option may be subject to a repurchase right in favor of the Company or to any restriction
the Board determines to be appropriate.

Exercise of an Option in any manner shall result in a decrease in the number of Shares which thereafter
may be available, both for purposes of this Plan and for sale under the Option, by the number of Shares
as to which the Option is exercised.

An Option shall be deemed to be exercised when written notice of such exercise has been given to the
Company in accordance with the terms of the Option by the person entitled to exercise the Option and
full payment for the Shares with respect to which the Option is exercised has been received by the
Company. An Option may not be exercised for a fraction of a Share. Full payment may, as authorized
by the Board, consist of any consideration and method of payment allowable under Section 7 of this
Plan. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company) of the stock certificate evidencing such Shares, no right
to vote or receive dividends or any other rights as a shareholder shall exist with respect to the Optioned
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Stock, notwithstanding the exercise of the Option. The Company shall issue (or cause to be issued) such
stock certificate promptly upon exercise of the Option. No adjustment will be made for a dividend or
other right for which the record date is prior to the date the stock certificate is issued, except as provided
in Section 11 of this Plan.

b) Termination of Status as an Employee

In the event of termination of an Optionee's Continuous Status as an Employee, such Optionee may,
but only within [NUMBER ] days after the date of such termination (but in no event later than the date
of expiration of the term of such Option as set forth in the Option Agreement), exercise the Option to
the extent that such Employee was entitled to exercise it at the date of such termination. To the extent
that such Employee was not entitled to exercise the Option at the date of such termination, or if such
Employee does not exercise such Option (which such Employee was entitled to exercise) within such
[NUMBER] day time period, the Option shall terminate.

c) Disability of Optionee

To the extent that such Employee was not entitled to exercise the Option at the date of termination, or
if such Employee does not exercise such Option (which such Employee was entitled to exercise) within
the time periods specified above, as the case may be, the Option shall terminate.

d) Death of Optionee

In the event of the death of an Optionee: (A) while the Optionee is an Employee or Consultant,
(B) during the NUMBER] day period described in Section 8(b)(ii), or (C) during the NUMBER] year
period described in Section 8(b)(iii), the Option may be exercised, at any time within [NUMBER] year
following the date of death (but, in the case of an Incentive Stock Option, in no event later than the date
of expiration of the term of such Incentive Stock Option as set forth in the Option Agreement), by the
Optionee's estate or by a person who acquired the right to exercise the Option by bequest or inheritance,
but only to the extent of the right to exercise that had accrued at the time of death of the Optionee. To
the extent that such Employee or Consultant was not entitled to exercise the Option at the date of death,
or if such Employee, Consultant, estate or other person does not exercise such Option (which such
Employee, Consultant, estate or person was entitled to exercise) within the [NUMBER] year time
period specified in this Plan, the Option shall terminate.
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10. Stock Purchase Rights

9.1 Rights to Purchase

After the Board determines that it will offer an Employee or Consultant a Stock Purchase Right, it shall
deliver to the offeree a stock purchase agreement or stock bonus agreement, as the case may be, setting
forth the terms, conditions and restrictions relating to the offer, including the number of Shares which
such person shall be entitled to purchase, and the time within which such person must accept such offer,
which shall in no event exceed [NUMBER] months from the date upon which the Board made the
determination to grant the Stock Purchase Right. The offer shall be accepted by execution of a stock
purchase agreement or stock bonus agreement in the form approved by the Board.

9.2 Issuance of Shares

Forthwith after payment therefore, the Shares purchased shall be duly issued; provided, however, that
the Board may require that the Purchaser make adequate provision for any federal and state withholding
obligations of the Company as a condition to the Purchaser purchasing such Shares.

9.3 Other Provisions

The stock purchase agreement or stock bonus agreement shall contain such other terms, provisions and
conditions not inconsistent with this Plan as may be determined by the Board, including rights of first
refusal as set forth in Section 23 hereof.

11. Stock Appreciation Rights

10.1 Grants of SARs

Tandem SARs may be awarded by the Committee in connection with any Option granted under the
Plan, either on the Date of Grant of the Option or thereafter at any time prior to the exercise,
termination or expiration of the Option Non-tandem SARs may also be granted by the Committee at
any time. On the Date of Grant of a Non-tandem SAR, the Committee shall specify the number of
shares of Common Stock covered by such right and the base price of shares of Common Stock to be
used in connection with the calculation described in Section 10.3 below. SARs shall be subject to such
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terms and conditions not inconsistent with the other provisions of this Plan as the Committee shall

determine.

10.2 Exercise of Tandem SARs

A Tandem SAR shall be exercisable only to the extent that the related Option is exercisable and shall be
exercisable only for such period as the Committee may determine (which period may expire prior to the
expiration date of the related Option). Upon the exercise of all or a portion of a Tandem SAR, the
related Option shall be canceled with respect to an equal number of shares of Common Stock. A
Tandem SAR shall entitle the Grantee to surrender to the Company unexercised the related Option, or
any portion thereof, and to receive from the Company in exchange therefore that number of shares of
Common Stock having an aggregate fair market value equal to (A) the excess of (i) the fair market value
of [NUMBER] share of Common Stock as of the date the Tandem SAR is exercised over (ii) the Option
price per share specified in such Option, multiplied by (B) the number of shares of Common Stock
subject to the Option, or portion thereof, which is surrendered. Cash shall be delivered in lieu of any

fractional shares.

10.3 Exercise of Non-tandem SARs

A Non-tandem SAR shall be exercisable during such period as the Committee shall determine prior to
the Date of Grant. The exercise of a Non-tandem SAR shall entitle the Grantee to receive from the
Company that number of shares of Common Stock having an aggregate fair market value equal to (A)
the excess of (i) the fair market value of [NUMBER] share of Common Stock as of the date on which
the Non-tandem SAR is exercised over (ii) the base price of the shares covered by the Non-tandem SAR,
multiplied by (B) the number of shares of Common Stock covered by the Non-tandem SAR, or the

portion thereof being exercised. Cash shall be delivered in lieu of any fractional shares.

10.4 Settlement of SARs

As soon as is reasonably practicable after the exercise of a SAR, the Company shall (i) issue, in the name
of the Grantee, stock certificates representing the total number of full shares of Common Stock to which
the Grantee is entitled pursuant to Section 10.2 or 10.3 hereof and cash in an amount equal to the fair
market value, as of the date of exercise, of any resulting fractional shares, and (ii) if the Committee causes
the Company to elect to settle all or part of its obligations arising out of the exercise of the SAR in cash
pursuant to Section 10.5, deliver to the Grantee an amount in cash equal to the fair market value, as of
the date of exercise, of the shares of Common Stock it would otherwise be obligated to deliver.
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10.5 Cash Settlement

The Committee, in its discretion, may cause the Company to settle all or any part of its obligation arising
out of the exercise of a SAR by the payment of cash in lieu of all or part of the shares of Common Stock
it would otherwise be obligated to deliver in an amount equal to the fair market value of such shares on
the date of exercise.

12. Restricted Shares

11.1 Grant of Restricted Shares

The Committee may from time to time cause the Company to issue Restricted Shares under the Plan,
subject to such restrictions, conditions and other terms as the Committee may determine in addition to
those set forth herein.

11.2 Restrictions

At the time a grant of Restricted Shares is made, the Committee shall establish a period of time (the
“Restricted Period”) applicable to such Restricted Shares. Each grant of Restricted Shares may be
subject to a different Restricted Period. The Committee may, in its sole discretion, at the time a grant is
made, prescribe restrictions in addition to or other than the expiration of the Restricted Period,
including the satisfaction of corporate or individual performance objectives, which shall be applicable
to all or any portion of the Restricted Shares. Except with respect to grants of Restricted Shares intended
to qualify as performance-based compensation for purposes of [SECTION OF THE CODE], the
Committee may also, in its sole discretion, shorten or terminate the Restricted Period or waive any other
restrictions applicable to all or a portion of such Restricted Shares. None of the Restricted Shares may
be sold, transferred, assigned, pledged or otherwise encumbered or disposed of prior to the date on
which such Restricted Shares vest in accordance with Section 11.3.

11.3 Restricted Stock Certificates

The Company shall issue, in the name of each Grantee, stock certificates with proper legends
representing the total number of Restricted Shares granted to the Grantee, as soon as reasonably
practicable after the Date of Grant. The Secretary of the Company shall hold such certificates, properly

457



ISAAC CHRISTOPHER LUBOGO

endorsed for transfer, after the Grantee's benefit until such time as the Restricted Shares are forfeited to
the Company or until the Restricted Shares vest. In lieu of the foregoing, Restricted Shares awarded to
a Grantee may be held under the Grantee's name in a book entry account maintained by or on behalf of
the Company.

11.4 Rights of Holders of Restricted Shares

Except as otherwise determined by the Committee either at the time Restricted Shares are awarded or at
any time thereafter prior to the lapse of the restrictions, holders of Restricted Shares shall not have the
right to vote such shares or the right to receive any dividends with respect to such shares. All
distributions, if any, received by an employee or consultant with respect to Restricted Shares as a result
of any stock split-up, stock distribution, combination of shares, or other similar transaction shall be
subject to the restrictions of this Section 11.

11.5 Termination of Employment Relationship

Any Restricted Shares granted pursuant to the Plan shall be forfeited if the Grantee terminates
employment with the Company or its subsidiaries for reasons other than death or disability prior to the
expiration or termination of the Restricted Period and the satisfaction of any other conditions
applicable to such Restricted Shares. Upon such forfeiture, the Secretary of the Company shall either
cancel or retain in its treasury the Restricted Shares that are forfeited to the Company. Upon the death
of a Grantee prior to his termination of employment, or upon a Grantee's termination of ernployrnent
as a result of disability, all Restricted Shares previously awarded to such Grantee which have not
previously vested shall be forfeited unless the Committee in its sole discretion shall determine otherwise.

11.6 Delivery of Restricted Shares

Subject to the provisions of this Section, at such time as the Grantee shall become vested in his Restricted
Shares, the restrictions applicable to the Restricted Shares shall lapse and a stock certificate for the
number of Restricted Shares with respect to which the restrictions have lapsed shall be delivered, free of

all such restrictions, to the Grantee or the Grantee's beneficiary or estate, as the case may be.

13. Performance Units and Performance Shares
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12.1 Grant of Performance Units/Shares

Subject to the terms of the Plan, Performance Units and Performance Shares may be granted to eligible
Employees and Consultants at any time and from time to time, as shall be determined by the
Committee, in its sole discretion. The Committee shall have complete discretion in determining the
number of Performance Units and Performance Shares granted to each Participant.

12.2 Value of Performance Units/Shares

Each Performance Unit shall have an initial value that is established by the Committee at the time of the
grant. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on
the date of grant. The Committee shall set performance goals in its discretion which, depending on the
extent to which they are met, will determine the number and/or value of Performance Units/Shares that
will be paid out to the Participants. The time period during which the performance goals must be met
shall be called a “Performance Period.” Performance Periods of Awards granted to Insiders shall, in all
cases, exceed [NUMBER ] months in length.

12.3 Earning of Performance Units/Shares

After the applicable Performance Period has ended, the holder of Performance Units/Shares shall be
entitled to receive a payout of the number of Performance Unit/Shares earned by the Participant over
the Performance Period, to be determined as a function of the extent to which the corresponding
performance goals have been achieved. Notwithstanding the preceding sentence, after the grant of a
Performance Unit/Share, the Committee, in its sole discretion, may waive the achievement of any
performance goals for such Performance Unit/Share.

12.4 Form and Timing of Payment of Performance Units/Shares

Payment of earned Performance Units/Shares shall be made in a single lump sum, within [NUMBER]
calendar days following the close of the applicable Performance Period. The Committee, in its sole
discretion, may pay earned Performance Units/Shares in the form of cash, in Shares (which have an
aggregate Fair Market Value equal to the value of the earned Performance Units/Shares at the close of
the applicable Performance Period) or in combination thereof. Prior to the beginning of each
Performance Period, Participants may, in the discretion of the Committee, elect to defer the receipt of
any Performance Unit/Share payout upon such terms as the Committee shall determine.
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12.5 Cancellation of Performance Units/Shares

Subject to the applicable Award Agreement, upon the earlier of (a) the Participant's termination of
employment, or (b) the date set forth in the Award Agreement, all remaining Performance Units/Shares
shall be forfeited by the Participant to the Company, the Shares subject thereto shall again be available
for grant under the Plan.

12.6 Non-transferability

Performance Units/Shares may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution. Further a Participant's rights
under the Plan shall be exercisable during the Participant's lifetime only by the Participant or the
Participant’s legal representative.

14. Non-Transferability of Options and Stock Purchase Rights

Options and Stock Purchase Rights may not be sold, pledged, assigned, hypothecated, transferred, or
disposed of in any manner other than by will or by the laws of descent or distribution and may be
exercised, during the lifetime of the Optionee or Purchaser, only by the Optionee or Purchaser.

15. Adjustments Upon Changes in Capitalization, Merger or Other Events

Subject to any required action by the shareholders of the Company, the number of shares of Common
Stock covered by each outstanding Option and Stock Purchase Right, and the number of shares of
Common Stock which have been authorized for issuance under this Plan but as to which no Options or
Stock Purchase Rights have yet been granted or which have been returned to this Plan upon cancellation
or expiration of an Option or Stock Purchase Right, or repurchase of Shares from a Purchaser or
Optionee upon termination of employment or otherwise, as well as the price per share of Common
Stock covered by each such outstanding Option or Stock Purchase Right, shall be proportionately
adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a
stock split, reverse stock split, stock dividend, combination or reclassification of the Common Stock of
the Company or the payment of a stock dividend with respect to the Common Stock. Such adjustment
shall be made by the Board, whose determination in that respect shall be final, binding and conclusive.
Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or

securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof
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shall be made with respect to, the number or price of shares of Common Stock subject to an Option or
Stock Purchase Rights.

In the event of the dissolution or liquidation of the Company, all Options and Stock Purchase Rights
will terminate immediately prior to the consummation of such proposed action if not previously
exercised. The Board, at its option, may provide for one or more of the following from time to time or
in any stock option agreement or stock purchase agreement that, in the event of a Major Event, then (A)
all Options and Stock Purchase Rights will be assumed or equivalent options or stock purchase rights
will be substituted by such surviving corporation (or other entity) or a parent or subsidiary of such
surviving corporation (or other entity), (B) all Options and Stock Purchase Rights will continue in full
force and effect, or (C) all Options and Stock Purchase Rights will terminate if not exercised prior to
the consummation of the transaction.

The foregoing adjustments shall be made by the Board, whose determination in that respect shall be
final, binding and conclusive.

The grant of an Option or Stock Purchase Right pursuant to this Plan shall not affect in any way the
right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its
capital or business structure or to merge or to consolidate or to dissolve, liquidate or sell, or transfer all

or any part of its business or assets.

16. Time of Grant

The date of grant of an Option or Stock Purchase Right shall, for all purposes, be the date on which the
Board makes the determination granting such Option or Stock Purchase Right. Notice of the
determination shall be given to each Employee or Consultant to whom an Option or Stock Purchase
Right is so granted within a reasonable time after the date of such grant.

17. Amendment and Termination

16.1 Amendment

The Board may amend this Plan from time to time in such respects as the Board may deem advisable;
provided that the shareholders of the Company must approve the following amendments or revisions
within [NUMBER] months before or after the adoption of such revision or amendment:
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a) any increase in the number of Shares subject to this Plan, other than in
connection with an adjustment under Section 14 of this Plan;

b) any change in the designation of the class of persons eligible to be granted
Options (to the extent such modification requires shareholder approval in
order for the Plan to satisfy the requirements of [SECTION OF CODE] or
to comply with the requirements of [RULE]promulgated under the
[ACT]); or

c) any other revision or amendment if such revision or amendment requires
shareholder approval in order for this Plan to satisfy the requirements of
[SECTION OF CODE] or to comply with the requirements of [RULE]

promulgated under the [ACTT] if applicable.

16.2 Shareholder Approval

If any amendment requiring shareholder approval under Section 16(a) of this Plan is made subsequent
to the first registration of any class of equity securities by the Company under Section [NUMBER] of
the [ACT], such shareholder approval shall be solicited as described in Section 20 of this Plan.

16.3 Suspension and Termination

The Board may suspend or terminate this Plan at any time. No Options or Stock Purchase Rights may
be granted while this Plan is suspended or after it is terminated.

16.4 Effect of Amendment; Termination or Suspension

Any such amendment, termination or suspension of this Plan shall not affect Options or Stock Purchase
Rights already granted and such Options or Stock Purchase Rights shall remain in full force and effect
as if this Plan had not been amended, terminated or suspended, unless mutually agreed otherwise
between the Optionee or Purchaser (as the case may be) and the Company, which agreement must be
in writing and signed by the Optionee or Purchaser (as the case may be) and the Company.
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18. Conditions Upon Issuance of Shares

Shares shall not be issued pursuant to the exercise of an Option or Stock Purchase Right unless the
exercise of such Option or Stock Purchase Right and the issuance and delivery of such Shares pursuant
thereto shall comply with all relevant provisions of law, including, without limitation, and the
requirements of any stock exchange or other stock trading system upon which the Shares may then be
listed. As a condition to the exercise of an Option or Stock Purchase Right, the Company may require
the person exercising such Option or Stock Purchase Right to make such representations and warranties
at the time of any such exercise as the Company may at that time determine, including without
limitation, representations and warranties that (i) the Shares are being purchased only for investment
and without any present intention to sell or distribute such Shares in violation of applicable federal or
state securities laws, and (ii) such person is knowledgeable and experienced in financial and business
matters and is capable of evaluating the merits and the risks associated with purchasing the Shares.

19. Reservation of Shares

The Company, during the term of this Plan, will at all times reserve and keep available such number of
Shares as shall be sufficient to satisfy the requirements of this Plan. The inability of the Company to
obtain authority from any regulatory body having jurisdiction, which authority is deemed by the
Company's counsel to be necessary to the lawful issuance and sale of any Shares under this Plan, shall
relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such
requisite authority shall not have been obtained.

20. Option, Stock Purchase and Stock Bonus Agreements

Options shall be evidenced by written stock option agreements in such form as the Board shall approve.
Upon the exercise of Stock Purchase Rights, the Purchaser shall sign a stock purchase agreement or stock

bonus agreement in such form as the Board shall approve.

21. Shareholder Approval

The shareholders of the Company shall have approved this Plan within [NUMBER] months before or
after this Plan is adopted. Any shares purchased before shareholder approval is obtained shall be
rescinded if shareholder approval is not obtained within [NUMBER] months before or after this Plan
is adopted. Such shares shall not be counted in determining whether such approval is obtained.
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If the Company registers any class of equity securities pursuant to Section [NUMBER] of the [ACT],
any required approval of the shareholders of the Company obtained after such registration shall be
solicited substantially in accordance with Section [NUMBER] of the [ACT] and the rules and

regulations promulgated there under.

If the Company registers any class of equity securities pursuant to Section [NUMBER] of the [ACT]
and if prior to such time either the shareholders of the Company did not approve this Plan or the
Company did not solicit shareholder approval substantially in accordance with [NUMBER] of the
[ACT] and the rules and regulations promulgated thereunder, then the Company shall take all necessary
actions to qualify the Plan under [RULE] promulgated under the [ACT] at or prior to the later of (A)
the first annual meeting of shareholders held subsequent to the first registration of any class of equity
securities of the Company under Section [NUMBER] of the [ACT] or (B) the granting of an Option
hereunder to an officer or director after such registration.

22. Information to Optionees and Purchasers

The Company shall provide annually to each Optionee and Purchaser, during the period that such
Optionee or Purchaser has one or more Options or Stock Purchase Rights outstanding, copies of the
annual financial statements of the Company.

23. Right of Company to Terminate Employment or Consulting Services

This Plan shall not confer upon any Optionee or holder of a Stock Purchase Rightany right with respect
to continuation of employment by or the rendition of consulting services to the Company, any of its
Subsidiaries or its Parent, nor shall it interfere in any way with his or her right or the Company's, any of
its Subsidiaries' or its Parent's right to terminate his or her employment or services at any time, with or
without cause.

24. Rights of First Refusal and Repurchase

The written agreements evidencing Options or Stock Purchase Rights may contain such provisions as
the Board shall determine (or pursuant to a separate agreement) to the effect that if an Optionee or
Purchaser elects to sell all or any Shares that the Optionee or Purchaser acquired upon the exercise of an
Option or Stock Purchase Right, then any proposed sale of such Shares by such Optionee or Purchaser
shall be subject to a right of first refusal in favor of the Company.
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The Board may require, at its option, that a stock purchase agreement, stock option agreement, stock
bonus agreement, or other agreement pursuant to this Plan grant the Company a repurchase option
exercisable upon the voluntary or involuntary termination of the Purchaser's employment with the
Company for any reason (including death or disability). The repurchase price shall be at the higher of
the original purchase price or fair value of the Shares on the date of termination of employment. If the
Board so determines, the purchase price for shares repurchased may be paid by cancellation of any
indebtedness of the Purchaser to the Company. The repurchase option must be exercised by the
Company within [NUMBER] days of termination of employment for cash or cancellation of money
indebtedness for the Shares and the right shall terminate when the Company's Common Stock becomes
publicly traded. The Board may require such a repurchase right in other events.

Certificates representing shares issued upon exercise of Options or Stock Purchase Rights shall bear a
restrictive legend to the effect that the transferability of such shares is subject to the restrictions
contained in this Plan and the applicable written agreement between the Optionee or Purchaser and the
Company.

25. Withholding

The Company's obligation to deliver shares of Common Stock under this Plan shall be subject to
applicable federal, state and local tax withholding requirements. To the extent provided by the terms of
the stock option agreement relating to an Option, the Optionee may satisfy any federal, state or local tax
withholding obligation relating to the exercise of such Option by any or a combination of the following
means: (i) cash payment or wage withholding; (ii) authorizing the Company to withhold from the
Shares otherwise issuable to the Optionee upon exercise of the Option the number of Shares having a
fair market value less than or equal to the amount of the withholding tax obligation; or (iii) delivering
to the Company unencumbered shares of Common Stock owned by the Optionee having a fair market
value less than or equal to the amount of the withholding tax obligation; provided, however, that with
respect to clauses (ii) and (iii) above the Board in its sole discretion may disapprove such payment and
require that such taxes be paid in cash.

26. Separability

Atatime when the Company has a class of equity securities registered pursuant to Section [NUMBER ]
of the [ACT], if any of the terms or provisions of this Plan conflict with the requirements of
[RULE]promulgated under the [ACT] and/or [SECTION OF CODE], then such terms or provisions
shall be deemed inoperative to the extent they so conflict with the requirements of [RULE]promulgated
under the [ACT], and/or with respect to Incentive Stock Options, [SECTION OF CODE]. The
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foregoing sentence shall not apply with respect to the requirements of [RULE]promulgated under the
[ACT] if the Board has expressly declared that such requirements shall not apply. With respect to
Incentive Stock Options, if this Plan does not contain any provision required to be included herein
under [SECTION OF CODE], such provision shall be deemed to be incorporated herein with the same
force and effect as if such provision had been set out at length herein. To the extent any Option that is
intended to qualify as an Incentive Stock Option cannot so qualify, such Option, to that extent, shall
be deemed to be a Non-statutory Stock Option for all purposes of this Plan.

27. Non-Exclusivity of this Plan

The adoption of this Plan by the Board shall not be construed as creating any limitations on the power
of the Board to adopt such other incentive arrangements as it may deem desirable, including, without
limitation, the granting of stock options and the awarding of stock and cash otherwise than under this
Plan, and such arrangements may be either generally applicable or applicable only in specific cases.

28. Governing Law

This Plan shall be governed by, and construed in accordance with the laws of the State of
[STATE/PROVINCE].

29. Cancellation of and Substitution for Nonstatutory Options

The Company shall have the right to cancel any Non-statutory Stock Option at any time before it
otherwise would have expired by its terms and to grant to the same Optionee in substitution therefore
a new Non-statutory Stock Option stating an option price which is lower (but not higher) than the
option price stated in the cancelled Option. Any such substituted option shall contain all the terms and
conditions of the cancelled Option; provided, however, that such substituted Option shall not be
exercisable after the expiration of [NUMBER] years and one day from the date of grant of the cancelled
Option.

30. Market Standoff.

Unless the Board determines otherwise, each Optionee or Purchaser shall not sell or otherwise transfer
any Shares or other securities of the Company during the [NUMBER]-day period following the
effective date of a registration statement of the Company filed under the [ACT]; provided, however,
that such restriction shall apply only to the first two registration statements of the Company to become
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effective under the [ACT] which includes securities to be sold on behalf of the Company to the public
in an underwritten public offering under the [ACT]. The Company may impose stop-transfer
instructions with respect to securities subject to the foregoing restrictions until the end of such
[NUMBER ]-day period
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STOCK OPTION AGREEMENT

THE SECURITY REPRESENTED BY THIS CERTIFICATE HAS BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR
DISTRIBUTION THEREOF. NO SUCH SALE OR DISPOSITION MAY BE EFFECTED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE [ACT], AS AMENDED.

This Stock Option Agreement (“Agreement”) is made and entered into as of the date of grant set forth
below (the “Date of Grant”)

BETWEEN: [COMPANY NAME] (the "Company), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [OPTIONEE NAME] (the "Optionee"), an individual with his main address at:

Capitalized terms not defined herein shall have the meaning ascribed to them in the Company’s [Year
of Plan] Stock Option & Incentive Plan (the “Plan”).

Total Option Shares:

Exercise Price Per Share:
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Date of Grant:
First Vesting Date:
Expiration Date for Exercise of Options:

Type of Stock Option:

(Check one): [ ] Incentive Stock Option

[ ] Statutory Stock Option

1. Grant of Option

The Company hereby grants to Optionee an option (the “Option”) to purchase the total number of
shares of Common Stock of the Company set forth above (the “Shares”) at the Exercise Price Per Share
set forth above (the “Exercise Price”), subject to all of the terms and conditions of this Agreement and
the Plan. If designated as an Incentive Stock Option above, the Option is intended to qualify as an
“incentive stock option” (“ISO”) within the meaning of Section [number] of the [CODE], as amended
(the “Code”). Only Employees of the Company shall receive ISOs.

2. Exercise Price

The Exercise Price, is not less than the fair market value per share of Common Stock on the date of grant,
as determined by the Board; provided, however, in the event Optionee is an Employee and owns stock
representing more than [%] of the total combined voting power of all classes of stock of the Company
or of its Parent or Subsidiary corporations immediately before this Option is granted, said exercise price
is not less than one hundred ten percent [%] of the fair market value per share of Common Stock on the
date of grant as determined by the Board.

3. Exercise of Option
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This Option shall be exercisable during its term in accordance with the provisions of [PLAN] as follows:

a. Vesting

i. This Option shall not become exercisable as to any of the number of the Shares as
follows (check one):

[] Four Year Vesting:

Until the date that is NUMBER] year from the date of grant of the Option (the "Anniversary Date").
On the Anniversary Date, this Option may be exercised to the extent of [%)] of the Shares. Upon the
expiration of each calendar month from the Anniversary Date, this Option may be exercised to the
extent of the product of (a) the total number of Shares set forth at the beginning of this Agreement and
(b) the fraction the numerator of which is NUMBER] and the denominator of which is [NUMBER]
(the "Monthly Vesting Amount”), plus the shares as to which the right to exercise the Option has
previously accrued but has not been exercised; provided, however, that notwithstanding any of the
above, the [%)] exercisable on the Anniversary Date and the Monthly Vesting Amount with respect to
any calendar month shall become exercisable only if the Employee was an employee of the Company or
any Subsidiary of the Company as of the Anniversary Date and the last day of such month, respectively.
Any time that the Optionee is on leave or is absent from performing services for the Company shall not
be counted towards the vesting provided herein.

[] Alternate Vesting Schedule: As follows:

ii. This Option may not be exercised for a fraction of a Share.

iii. In theeventof Optionee's death, disability or other termination of employment, the
exercisability of the Option is governed by Sections 7, 8 and 9 below, subject to the
limitations contained in subsection 3(i)(d).

iv. Inno event may this Option be exercised after the date of expiration of the term of
this Option as set forth in Section 11 below.

470



OBJECTION MY LORD

b. Method of Exercise

This Option shall be exercisable by written notice which shall state the election to exercise the Option,
the number of Shares in respect of which the Option is being exercised, and such other representations
and agreements as to the holder's investment intent with respect to such shares of Common Stock as
may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be
signed by Optionee and shall be delivered in person or by certified mail to the President, Secretary or
Chief Financial Officer of the Company. The written notice shall be accompanied by payment of the

exercise price.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise
shall comply with all relevant provisions of law and the requirements of any stock exchange upon which
the Shares may then be listed. Assuming such compliance, for income tax purposes the Shares shall be
considered transferred to the Optionee on the date on which the Option is exercised with respect to
such Shares.

c. Adjustments, Merger, etc. The number and class of the Shares and/or the exercise price
specified above are subject to appropriate adjustment in the event of changes in the capital
stock of the Company by reason of stock dividends, split-ups or combinations of shares,
reclassifications, mergers, consolidations, reorganizations or liquidations. Subject to any
required action of the shareholders of the Company, if the Company shall be the surviving
corporation in any merger or consolidation, this Option (to the extent that it is still
outstanding) shall pertain to and apply to the securities to which a holder of the same
number of shares of Common Stock that are then subject to this Option would have been
entitled. A dissolution or liquidation of the Company, or a merger or consolidation in which
the Company is not the surviving corporation, will cause this Option to terminate, unless
the agreement or merger or consolidation shall otherwise provide, provided that the
Optionee shall, if the Board expressly authorizes, in such event have the right immediately
prior to such dissolution or liquidation, or merger or consolidation, to exercise this Option
in whole or part. To the extent that the foregoing adjustments relate to stock or securities of
the Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive.
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4. Optionee's Representations

0

By receipt of this Option, by its execution, and by its exercise in whole or in part, Optionee
represents to the Company that Optionee understands that:

Both this Option and any Shares purchased upon its exercise are securities, the issuance by
the Company of which requires compliance with federal and state securities laws;

These securities are made available to Optionee only on the condition that Optionee makes
the representations contained in this Section 4 to the Company;

Optionee has made a reasonable investigation of the affairs of the Company sufficient to be
well informed as to the rights and the value of these securities;

Optionee understands that the securities have not been registered under the [ACT], as
amended (the "Act”) in reliance upon one or more specific exemptions contained in the Act,
which may include reliance on [RULE] promulgated under the Act, if available, or which
may depend upon (a) Optionee's bona fide investment intention in acquiring these
securities; (b) Optionee's intention to hold these securities in compliance with federal and
state securities laws; (c) Optionee having no present intention of selling or transferring any
part thereof (recognizing that the Option is not transferable) in violation of applicable
federal and state securities laws; and (d) there being certain restrictions on transfer of the
Shares subject to the Option;

Optionee understands that the Shares subject to this Option, in addition to other
restrictions on transfer, must be held indefinitely unless subsequently registered under the
Act, or unless an exemption from registration is available; that [RULE], the usual exemption
from registration, is only available after the satisfaction of certain holding periods and in the
presence of a public market for the Shares; that there is no certainty that a public market for
the Shares will exist, and that otherwise it will be necessary that the Shares be sold pursuant
to another exemption from registration which may be difficult to satisfy; and
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g. Optionee understands that the certificate representing the Shares will bear a legend
prohibiting their transfer in the absence of their registration or the opinion of counsel for
the Company that registration is not required, and a legend prohibiting their transfer in
compliance with applicable state securities laws unless otherwise exempted.

5. Method of Payment

Payment of the purchase price shall be made by cash, check or, in the sole discretion of the Board at the
time of exercise, promissory notes or other Shares of Common Stock having a fair market value on the
date of surrender equal to the aggregate purchase price of the Shares being purchased.

6. Restrictions on Exercise

This Option may not be exercised if the issuance of such Shares upon such exercise or the method of
payment of consideration for such Shares would constitute a violation of any applicable law or
regulation. As a condition to the exercise of this Option, the Company may require Optionee to make
any representation and warranty to the Company as may be required by any applicable law or regulation.

7. Termination of Status as an Employee

In the event of termination of Optionee's Continuous Status as an Employee for any reason other than
death or disability, Optionee may, but only within [NUMBER] days after the date of such termination
(but in no event later than the date of expiration of the term of this Option as set forth in Section 11
below), exercise this Option to the extent that Optionee was entitled to exercise it at the date of such
termination. To the extent that Optionee was not entitled to exercise this Option at the date of such
termination, or if Optionee does not exercise this Option within the time specified herein, this Option
shall terminate.
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8. Disability of Optionee

In the event of termination of Optionee's Continuous Status as an Employee as a result of Optionee's
disability, Optionee may, but only within [NUMBER] months from the date of termination of
employment (but in no event later than the date of expiration of the term of this Option as set forth in
Section 11 below), exercise this Option to the extent Optionee was entitled to exercise it at the date of
such termination; provided, however that if the disability is not total and permanent and the Optionee
exercises the option within the period provided above but more than three months after the date of
termination, this Option shall automatically be deemed to be a Non-statutory Stock Option and not an
Incentive Stock Option; and provided, further, that if the disability is total and permanent then the
Optionee may, but only within [NUMBER] year from the date of termination of employment (but in
no event later than the date of expiration of the term of this Option as set forth in Section 11 below),
exercise this Option to the extent Optionee was entitled to exercise it at the date of such termination.
To the extent that Optionee was not entitled to exercise this Option at the date of termination, or if
Optionee does not exercise such Option within the time periods specified herein, this Option shall

terminate.

9. Death of Optionee
In the event of the death of Optionee:

e. During the term of this Option while an Employee of the Company and having been in
Continuous Status as an Employee since the date of grant of this Option, this Option
may be exercised, at any time within [NUMBER] year following the date of death (but,
in case of an Incentive Stock Option, in no event later than the date of expiration of this
Option as set forth in Section 11 below), by Optionee's estate or by a person who
acquired the right to exercise the Option by bequest or inheritance, but only to the
extent of the right to exercise that had accrued at the time of death of the Optionee. To
the extent that such Employee was not entitled to exercise the Option at the date of
death, or if such Employee, estate or other person does not exercise such Option (which
such Employee, estate or person was entitled to exercise) within the [NUMBER] years
time period specified herein, the Option shall terminate; or

f.  During the [NUMBER] day period specified in Section 7 or the [NUMBER] year
period specified in Section 8, after the termination of Optionee's Continuous Status as
an Employee, this Option may be exercised, at any time within [NUMBER] year
following the date of death (but, in the case of an Incentive Stock Option, in no event
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later than the date of expiration of the term of this Option as set forth in Section 11
below), by Optionee's estate or by a person who acquired the right to exercise this
Option by bequest or inheritance, but only to the extent of the right to exercise that had
accrued at the date of termination. To the extent that such Employee was not entitled
to exercise this Option at the date of death, or if such Employee, estate or other person
does not exercise such Option (which such Employee, estate or person was entitled to
exercise) within the [NUMBER] year time period specified herein, this Option shall

terminate.

10. Non-Transferability of Option

This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee, only by Optionee. The terms of this
Option shall be binding upon the executors, administrators, heirs, successors and assigns of Optionee.

11. Term of Option

This Option may not be exercised more than [Number of years] years from the date of grant of this
Option, and may be exercised during such term only in accordance with the Plan and terms of this
Option; provided, however, that the term of this option, if it is a Non-statutory Stock Option, may be
extended for the period set forth in Section 9(a) or Section 9(b) in the circumstances set forth in such

Sections.

12. Early Disposition of Stock; Taxation Upon Exercise of Option

If Optionee is an Employee and the Option qualifies as an ISO, Optionee understands that, if Optionee
disposes of any Shares received under this Option within [NUMBER] years after the date of this
Agreement or within [NUMBER] year after such Shares were transferred to Optionee, Optionee will
be treated for federal income tax purposes as having received ordinary income at the time of such
disposition in any amount generally measured as the difference between the price paid for the Shares
and the lower of the fair market value of the Shares at the date of exercise or the fair market value of the
Shares at the of disposition. Any gain recognized on such premature sale of the Shares in excess of the
amount treated as ordinary income will be characterized as capital gain. Optionee hereby agrees to notify
the Company in writing within [NUMBER] days after the date of any such disposition. Optionee
understands that if Optionee disposes of such Shares at any time after the expiration of such two-year
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and one-year holding periods, any gain on such sale will be treated as long-term capital gain laws subject
to meeting various qualifications. If Optionee is a Consultant or this is a Non-statutory Stock Option,
Optionee understands that, upon exercise of this Option, Optionee will recognize income for tax
purposes in an amount equal to the excess of the then fair market value of the Shares over the exercise
price. Upon a resale of such shares by the Optionee, any difference between the sale price and the fair
market value of the Shares on the date of exercise of the Option will be treated as capital gain or loss.
Optionee understands that the Company will be required to withhold tax from Optionee's current
compensation in some of the circumstances described above; to the extent that Optionee’s current
compensation is insufficient to satisfy the withholding tax liability, the Company may require the
Optionee to make a cash payment to cover such liability as a condition to exercise of this Option.

13. Tax Consequences

The Optionee understands that any of the foregoing references to taxation are based on federal income
tax laws and regulations now in effect, and may not be applicable to the Optionee under certain
circumstances. The Optionee may also have adverse tax consequences under state or local law. The
Optionee has reviewed with the Optionee's own tax advisors the federal, state, local and foreign tax
consequences of the transactions contemplated by this Agreement. The Optionee is relying solely on
such advisors and not on any statements or representations of the Company or any of its agents. The
Optionee understands that the Optionee (and not the Company) shall be responsible for the Optionee's
own tax liability that may arise as a result of the transactions contemplated by this Agreement.

14. Severability; Construction

In the event that any provision in this Option shall be invalid or unenforceable, such provision shall be
severable from, and such invalidity or unenforceability shall not be construed to have any effect on, the
remaining provisions of this Option. This Option shall be construed as to its fair meaning and not for

or against either party.
15. Damages

The parties agree that any violation of this Option (other than a default in the payment of money)
cannot be compensated for by damages, and any aggrieved party shall have the right, and is hereby
granted the privilege, of obtaining specific performance of this Option in any court of competent
jurisdiction in the event of any breach hereunder.

16. Governing Law

This Option shall be deemed to be made under and governed by and construed in accordance with the
laws of the State of [State]. Jurisdiction for any disputes hereunder shall be solely in [City], [State].
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17. Delay

No delay or failure on the part of the Company or the Optionee in the exercise of any right, power or
remedy shall operate as a waiver thereof, nor shall any single or partial exercise by any of them of any
right, power or remedy preclude other or further exercise thereof, or the exercise of any other right,
power or remedy.

18. Restrictions

Notwithstanding anything herein to the contrary, Optionee understands and agrees that Optionee shall
not dispose of any of the Shares, whether by sale, exchange, assignment, transfer, gift, devise, bequest,
mortgage, pledge, encumbrance or otherwise, except in accordance with the terms and conditions of
this Section 18, and Optionee shall not take or omit any action which will impair the absolute and
unrestricted right, power, authority and capacity of Optionee to sell Shares in accordance with the terms
and conditions hereof.

Any purported transfer of Shares by Optionee that violates any provision of this Section 18 shall be
wholly void and ineffectual and shall give to the Company or its designee the right to purchase from
Optionee all but not less than all of the Shares then owned by Optionee for a period of [NUMBER]
days from the date the Company first learns of the purported transfer at the Agreement Price and on
the Agreement Terms. If the Shares are not purchased by the Company or its designee, the purported
transfer thereof shall remain void and ineffectual and they shall continue to be subject to this
Agreement.

The Company shall not cause or permit the transfer of any Shares to be made on its books except in
accordance with the terms hereof.

a. 1) Permitted Transfers

i. Optionee may sell, assign or transfer any Shares held by the Optionee but only by
complying with the provisions of subsection (b)(1) of this Section 18.

ii. Optionee may sell, assign or transfer any Shares held by the Optionee without
complying with the provisions of subsection (b)(1) by obtaining the prior written
consent of the Company's shareholders owning [%] of the then issued and
outstanding shares of the Company's Common Stock (determined on a fully
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diluted basis) or a majority of the members of the Board of Directors of the

Company, provided that the transferee agrees in writing to be bound by the

provisions of this Option and the transfer is made in accordance with any other

restrictions or conditions contained in the written consent and in accordance with

applicable federal and state securities laws.

iii. Upon the death of Optionee, Shares held by the Optionee may be transferred to the

personal representative of the Optionee's estate without complying with the

provisions of subsection (b)(1). Shares so transferred shall be subject to the other

provisions of this Option, including in particular subsection (b)(2).

a. 2) No Pledge

Unless a majority of the members of the Board of Directors consent, Shares may not be pledged,

mortgaged or otherwise encumbered to secure indebtedness for money borrowed or any other

obligation for which the Optionee is primarily or secondarily liable.

a. 3) Stock Certificate Legend

Each stock certificate for Shares issued to the Optionee shall have conspicuously written, printed, typed

or stamped upon the face thereof, or upon the reverse thereof with a conspicuous reference on the face

thereof, one or both of the following legend:

V.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE
BEEN ISSUED WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
TRANSFERRED IN THE ABSENCE OF REGISTRATION
THEREUNDER OR AN APPLICABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF SUCH ACT. SUCH
SHARES MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, OR
OTHERWISE DISPOSED OF IN ANY MANNER EXCEPT IN
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE
STOCK OPTION AGREEMENT, A COPY OF WHICH IS ON FILE
AT THE PRINCIPAL OFFICE OF THE COMPANY. UNLESS A
MAJORITY OF THE MEMBERS OF THE BOARD OF
DIRECTORS CONSENT, SUCH STOCK OPTION AGREEMENT
PROHIBITS ANY PLEDGE, MORTGAGE OR OTHER
ENCUMBRANCE OF SUCH SHARES TO SECURE ANY
OBLIGATION OF THE HOLDER HEREOF. EVERY CREDITOR
OF THE HOLDER HEREOF AND ANY PERSON ACQUIRING
OR PURPORTING TO ACQUIRE THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
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IS HEREBY NOTIFIED OF THE EXISTENCE OF SUCH STOCK
OPTION AGREEMENT, AND ANY ACQUISITION OR
PURPORTED ACQUISITION OF THIS CERTIFICATE OR THE
SHARES HEREBY EVIDENCED OR ANY INTEREST THEREIN
SHALL BE SUBJECT TO ALL RIGHTS AND OBLIGATIONS OF
THE PARTIES TO SUCH STOCK OPTION AGREEMENT AS
THEREIN SET FORTH.

vi. IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER
OF THIS SECURITY, OR ANY INTEREST THEREIN, OR TO
RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT
THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER
OF CORPORATIONS OF THE STATE OF CALIFORNIA,
EXCEPT AS PERMITTED IN THE COMMISSIONER'S RULES.

b. 1) Sales of Shares

V.

Company's Right of First Refusal. In the event that the Optionee shall desire to sell,
assign or transfer any Shares held by the Optionee to any other person (the "Offered
Shares") and shall be in receipt of a bona fide offer to purchase the Offered Shares
("Offer"), the following procedure shall apply. The Optionee shall give to the
Company written notice containing the terms and conditions of the Offer,
including, but not limited to (a) the number of Offered Shares; (b) the price per
Share; (c) the method of payment; and (d) the name(s) of the proposed purchaser(s).

An offer shall not be deemed bona fide unless the Optionee has informed the prospective purchaser of

the Optionee's obligation under this Option and the prospective purchaser has agreed to become a party

hereunder and to be bound hereby. The Company is entitled to take such steps as it reasonably may

deem necessary to determine the validity and bona fide nature of the Offer.

Until [NUMBER] days after such notice is given, the Company or its designee shall have the right to

purchase all of the Offered Shares at the price offered by the prospective purchaser and specified in such

notice. Such purchase shall be on the Agreement Terms, as defined in subsection (b)(4).

vi.

Failure of Company or its Designee to Purchase Offered Shares. If all of the Offered
Shares are not purchased by the Company and/or its designee within the
[NUMBER]-day period granted for such purchases, then any remaining Offered
Shares may be sold, assigned or transferred pursuant to the Offer; provided, that the
Oftered Shares are so transferred within [NUMBER] days of the expiration of the
[NUMBER]-day period to the person or persons named in, and under the terms
and conditions of, the bona fide Offer described in the notice to the Company; and
provided further, that such persons agree to execute and deliver to the Company a
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written agreement, in form and content satisfactory to the Company, agreeing to be
bound by the terms and conditions of this Option.

b. 2) Manner of Exercise

Any right to purchase hereunder shall be exercised by giving written notice of election to the Optionee,
the Optionee's personal representative or any other selling person, as the case may be, prior to the
expiration of such right to purchase.

b. 3) Agreement Price

The "Agreement Price” shall be the higher of (A) the fair market value of the Shares to be purchased
determined in good faith by the Board of Directors of the Company and (B) the original exercise price
of the Shares to be purchased.

b. 4) Agreement Terms
"Agreement Terms" shall mean and include the following:

v. Delivery of Shares and Closing Date. At the closing, the Optionee, the Optionee's
personal representative or such other selling person, as the case may be, shall deliver
certificates representing the Shares, properly endorsed for transfer, and with the
necessary documentary and transfer tax stamps, if any, affixed, to the purchaser of
such Shares. Payment of the purchase price therefore shall concurrently be made to
the Optionee, the Optionee's personal representative or such other selling person, as
provided in subsection (ii) of this subsection (b)(4). Such delivery and payment shall
be made at the principal office of the Company or at such other place as the parties

mutually agree.

vi. Payment of Purchase Price. The Company shall pay the purchase price to the
Optionee at the closing.

b. 5) Right to Purchase Upon Certain Other Events

The Company or its designee shall have the right to purchase all, but not less than all, of the Shares held
by the Optionee at the Agreement Price and on the Agreement Terms for a period of [NUMBER] days
after any of the following events:

xi. an attempt by a creditor to levy upon or sell any of the Optionee’s Shares;

xii. the filing of a petition by the Optionee under the [COUNTRY] Bankruptcy Code

or any insolvency laws;
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xiii. the filing of a petition against Optionee under any insolvency or bankruptcy laws
by any creditor of the Optionee if such petition is not dismissed within
[NUMBER] days of filing;

xiv. the entry of a decree of divorce between the Optionee and the Optionee's spouse; or

xv. If Optionee is an employee of the Company, upon the termination of Optionee’s
services as an employee.

The Optionee shall provide the Company written notice of the occurrence of any such event within
[NUMBER] days of such event.

c. 1) Termination

The provisions of this Section 18 shall terminate and all rights of each such party hereunder shall cease
except for those which shall have theretofore accrued upon the occurrence of any of the following

events:
xiii. cessation of the Company's business;
xiv. bankruptcy, receivership or dissolution of the Company;

xv. ownership of all of the issued and outstanding shares of the Company by a single

shareholder of the Company;

xvi. written consent or agreement of the shareholders of the Company holding 50% of
the then issued and outstanding shares of the Company;

xvii. consent or agreement of a majority of the members of the Board of Directors of the
Company; or

xviii. registration of any class of equity securities of the Company pursuant to

Section [NUMBER] of the [ACT], as amended.

c. 2) Amendment

This Section 18 may be modified or amended in whole or in part by a written instrument signed by
shareholders of the Company holding [%] of the outstanding shares of Common Stock or a majority of
the members of the Board of Directors of the Company.

19. Market Standoff

Unless the Board of Directors otherwise consents, Optionee agrees hereby not to sell or otherwise
transfer any Shares or other securities of the Company during the [NUMBER]-day period following
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the effective date of a registration statement of the Company filed under the Act; provided, however,
that such restriction shall apply only to the first two registration statements of the Company to become
effective under the Act which includes securities to be sold on behalf of the Company to the public in
an underwritten public offering under the Act. The Company may impose stop-transfer instructions
with respect to securities subject to the foregoing restrictions until the end of such [NUMBER]-day
period.

20. Complete Agreement

This Agreement constitutes the entire agreement between the parties with respect to its subject matter,
and supersedes all other prior or contemporaneous agreements and understandings both oral or written;
subject, however, that in the event of any conflict between this Agreement and the Plan, the Plan shall
govern. This Agreement may only be amended in a writing signed by the Company and the Optionee.

21. Privileges of Stock Ownership

Participant shall not have any of the rights of a shareholder with respect to any Shares until Optionee
exercises the Option and pay the Exercise Price.

22. Notices

Any notice required to be given or delivered to the Company under the terms of this Agreement shall
be in writing and addressed to the Corporate Secretary of the Company at its principal corporate offices.
Any notice required to be given or delivered to Optionee shall be in writing and addressed to Optionee
at the address indicated above or to such other address as such party may designate in writing from time
to tome to the Company. All notices shall be deemed to have been given or delivered upon: personal
delivery; [NUMBER] days after deposit in the [COUNTRY] mail by certified or registered mail (return
receipt requested); [NUMBER] business day after deposit with any return receipt express courier
(prepaid); or NUMBER] business day after transmission by fax.

DATE OF GRANT: [DATE]

[NAME OF CORPORATION]

NAME AND TITLE

OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO SECTION 3 HEREOF IS EARNED ONLY BY CONTINUING SERVICE AS
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AN EMPLOYEE OR CONSULTANT AT THE WILL OF THE COMPANY (NOT THROUGH
THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES
HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS
OPTION, THE COMPANY'S PLAN WHICH IS INCORPORATED HEREIN BY
REFERENCE, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLOYEE OR
CONSULTANT FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND
SHALL NOT INTERFERE WITH OPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE OPTIONEE'S EMPLOYMENT OR CONSULTING RELATIONSHIP AT ANY
TIME, WITH OR WITHOUT CAUSE.

Optionee acknowledges receipt of a copy of the Plan, represents that Optionee is familiar with the terms
and provisions thereof, and hereby accepts this Option subject to all of the terms and provisions thereof.
Optionee has reviewed the Plan and this Option in their entirety, has had an opportunity to obtain the
advice of counsel prior to executing this Option and fully understands all provisions of this Option.
Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Board or of the Committee upon any questions arising under the Plan.

Dated: [DATE]

OPTIONEE
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CONSENT OF SPOUSE

The undersigned spouse of the Optionee to the foregoing Stock Option Agreement acknowledges on
his or her own behalf that: I have read the foregoing Stock Option Agreement and I know its contents.
I hereby consent to and approve of the provisions of the Stock Option Agreement, and agree that the
Shares issued upon exercise of the options covered thereby and my interest in them are subject to the
provisions of the Stock Option Agreement and that I will take no action at any time to hinder operation
of the Stock Option Agreement on those Shares or my interest in them.

NAME OF SPOUSE
[Address], [City], [State], [Zip]

(SEAL)
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CONFIDENTIALITY AGREEMENTS
AUTHOR/PUBLISHER NON-DISCLOSURE
AGREEMENT

This Non-Disclosure Agreement (" Agreement”) is made and effective the [Date]

BETWEEN: [AUTHOR NAME] (the "Author”), a corporation organized and existing under the
laws of the [STATE/PROVINCE], with its head office located at:

AND: [PUBLISHER NAME] (the "Publisher"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

WHEREAS the Author has developed a proprietary system which the Publisher desires to have
demonstrated by the Author;

NOW, THEREFORE, in consideration of the mutual promises contained herein, the parties agree as
follows:

1. Demonstration

In order to explore the possibility of a future collaboration between the Author and the Publisher
regarding the system, the Author shall demonstrate the system to the Publisher on the Publisher's
computer equipment located at the Publisher's main office. A demonstration of the system will take
place for one day only and will require the loading of the system into the Publisher's computer. The
Publisher acknowledges that the system is being demonstrated to the Publisher and being loaded into
the Publisher's computer equipment solely for demonstration purposes. The Publisher acknowledges
that the system is a proprietary product of the Author.

2. Proprietary Rights

All applicable rights to patents, copyrights, trademarks and trade secrets of the system are retained
exclusively by the Author, and the Publisher shall acquire no rights or interests in the system by virtue
of the demonstration of the system. The Publisher acknowledges that the confidentiality of the system,
including the algorithms, is essential to the business of the Author. The Publisher hereby agrees not to
disclose to any person whatsoever at any time during or after the demonstration of the system any aspect
of the system, including the algorithms contained therein, or to permit any person whatsoever to
examine or make copies of any listings, files, object code, source code or other information regarding or
generated by the system which come into the Publisher's possession or under the Publisher's control by
reason of the demonstration of the system. The Publisher acknowledges that disclosure of any
information regarding the system will give rise to irreparable injury to the Author, inadequately
compensable in damages. Accordingly, the Publisher hereby consents to obtaining by the Author of
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injunctive relief against the breach or threatened breach of the undertakings of the Publisher contained
herein.

3. Confidentiality

At the conclusion of the demonstration of the system, the publisher shall, and hereby agrees to, erase or
destroy copies of the system, any portions thereof, or any information generated thereby, whether such
be in electronic, magnetic, printed or other form. The Publisher further agrees that it will not copy or
permit to be copied any system backup routine or similar routines of the system. The Publisher further
agrees to take such steps as may be necessary or appropriate to maintain the confidentiality of the system
during such time as the system may be evident on the Publisher's computer equipment or otherwise in
the control of the Publisher or its employees, in a manner at least as secure as the Publisher maintains its

own most confidential information and data.

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

AUTHOR PUBLISHER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement ("Agreement") is made and effective the [Date]

BETWEEN: [COMPANY NAME] (the "Company"”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SIGNATOR NAME] (the "Signator”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

In consideration of the terms and covenants of this agreement, and other valuable consideration, the
parties agree as follows:

1. Length of Agreement

This Agreement begins retroactively to the beginning of Signator’s relationship with Company and
remains in effect at all times during any consulting, partnering, or other business relationship between
the parties and for the periods of time specified thereafter as set forth below. This Agreement does not
create any form of continued business relationship other than as set forth in a separate written agreement

signed and dated by all parties.
2. Representation and Warranties

Signator represents and warrants that their relationship with Company will not cause or require it to
breach any obligation to, agreement, or confidence related to confidential, trade secret and proprietary
information with any other person, company or entity. Further, Signator acknowledges that a condition
of this relationship is that it has not brought and will not bring or use in the performance of its duties at
Company any proprietary or confidential information, whether or not in writing, of a former employer
without that employer’s written authorization. Breach of this condition results in automatic
termination of the relationship as of the time of breach. Except as may be noted on the back of the
signature page hereof, there are no inventions of Signator heretofore made or conceived by Signator that
Signator deems to be excluded from the scope of this Agreement, and Signator hereby releases Company
from any and all claims by the Signator by reason of any use by Company of any invention heretofore

made or conceived by Signator.

3. Confidentiality

a. Signator hereby acknowledges that Company has made, or may make, available to Signator
certain customer lists, pricing data, supply sources, techniques, computerized data, maps,
methods, product design information, market information, technical information,
benchmarks, performance standards and other confidential and/or Proprietary Information
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of, or licensed to, the Company or its clients/customers (“Customers”), including without
limitation, trade secrets, inventions, patents, and copyrighted materials (collectively, the
“Confidential Material”).

Signator acknowledges that this information has independent economic value, actual or
potential, that is not generally known to the public or to others who could obtain economic
value from their disclosure or use, and that this information is subject to a reasonable effort
by the Company to maintain its secrecy and confidentiality. Except as essential to Signator’s
obligation under this Agreement, Signator shall not make any disclosure of this Agreement,
the terms of this Agreement, or any of the Confidential Material. Except as essential to
Signator's obligations pursuant to their relationship with the Company, Signator shall not
make any duplication or other copy of the Confidential Material.

Signator shall not remove Confidential Material or proprietary property or documents
without written authorization. Immediately upon request from Company, Signator shall
return to Company all Confidential Material or proprietary property or documents.
Signator shall notify each person to whom any disclosure is made that such disclosure is
made in confidence, that the Confidential Material shall be kept in confidence by such
persons, and that such persons shall be bound by the provisions of this Agreement. Signator
further promises and agrees not solicit Customers or potential Customers of the Company,
after the termination of this Agreement, while making use of Company’s Confidentiality
Material.

4. Proprietary Information

d.

b.

For the purpose of this Agreement, “Proprietary Information” shall include, but not limited
to any information, observation, data, written material, record, document, drawing,
photograph, layout, computer program, software, multimedia, firmware, invention,
discovery, improvement, development, tool, machine, apparatus, appliance, design, work of
authorship, logo, system, promotional idea, customer list, customer need, practice, pricing
information, process, test, concept, formula, method, market information, technique, trade
secret, product and/or research related to the actual or anticipated research development,
products, organization, marketing, advertising, business or finances of Company, its
affiliates or related entities.

All right, title, and interest of every kind and nature whatsoever in and to the Proprietary
Information made, written, discussed, developed, secured, obtained or learned by Signator
during the term of the relationship with the Company or the [time] period immediately
following termination of that relationship, shall be the sole and exclusive property of
Company for any purpose or use whatsoever, and shall be disclosed promptly by Signator
to Company. The covenants set forth in the preceding sentence shall apply regardless of
whether any Propriety Information is made, written, discussed, developed, secured,
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obtained or learned (a) solely or jointly with others, (b) during the usual hours of work or
otherwise, (c) at the request and upon the suggestion of Company or otherwise, (d) with
Company’s materials, tools, instruments, or (e) on Company's premises or otherwise.

c. Signator shall comply with any reasonable rules established from time to time by Company
for the protection of the confidentiality of any Proprietary Information. Signator
irrevocably appoints the President and all Vice Presidents of the Company to act as
Signator’s agent and attorney-in-fact to perform all acts necessary to obtain and/or maintain
patents, copyrights and similar rights to any Proprietary Information assigned by Signator
to Company under this Agreement if (a) Signator refuses to perform those acts, or (b) is
unavailable, within the meaning of any applicable laws. Signator acknowledges that the
grant of the foregoing power of attorney is coupled with an interest and shall survive the

death or disability of Signator.

d. Signator shall promptly and fully disclose to Company, in confidence (a) all Proprietary
Information that Signator creates, conceives or reduces to practice in writing either alone or
with others during the term of this Agreement, and (b) all patent applications and copyright
registrations filed by Signator within one year after termination of this Agreement,
including but not limited to materials and methodologies involved.

e. Any application for a patent, copyright registration or similar right filed by Signator within
one year after termination of this Agreement shall be presumed to relate to Proprietary
Information created by Signator during the term of this Agreement, unless Signator can
prove otherwise with reasonable certainty.

f. Nothing contained in this Agreement shall be construed to preclude Company from
exercising all of its rights and privileges as sole and exclusive owner of all of the Proprietary
Information owned by or assigned to Company under this Agreement. Company, in
exercising such rights and privileges with respect to any particular item of Proprietary
Information, may decide not to file any patent application or any copyright registration on
such Proprietary Information, may decide to maintain such Proprietary Information as
secret and confidential, or may decide to abandon such Propriety Information, or dedicate
it to the public. Signator shall have no authority to exercise any rights or privileges with
respect to the Proprietary Information owned by or assigned to Company under this
Agreement.

S. Works for Hire

a. Signator acknowledges that all works of authorship performed for Company are subject to
Company’s direction and control and that such works constitute a work for hire pursuant
to [law].
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b. All Propriety Information developed, created, invented, devised, conceived or discovered by
Signator that is subject to copyright are explicitly considered by Signator and Company to
be “works made for hire” and the property of Company.

c. Assignment. Company shall own as its sole and exclusive property, and Signator agrees to
assign, transfer, and convey and or its authorized nominees all of his or her right, title and
interest in and to any and all said “ideas” that related generally to Company’s business,
including but not limited to any inventions, processes, improvements, ideas, copyrightable
works of art, trademarks, copyrights, formulas, manufacturing technology, developments,
writings, discoveries, and trade secrets that Signator may make, conceive, or reduce to
practice, whether solely or jointly with others, copyrightable, patentable or unpatentable,
from the date of this Agreement or the date of first employment with Company if earlier,
until the termination of Signator’s employment.

d. Signator is not required to assign any invention where no Company equipment, supplies,
facilities or trade secret information was used and that was developed entirely on Signator’s
own time and: that does not relate to Company’s business or to Company’s actual
demonstrably anticipated research or development or; that does not result from work
performed for Company.

e. Signator hereby assigns to Company all releases and discharges Company, any affiliate of
Company and their respective officers, directors and employees, from and against any and
all claims, demands, liabilities, costs, and expenses of Signator arising out of, or relating to,
any Propriety Information.

6. Execution of Instruments

a. During employment by Company, upon request and without compensation other than as
herein provided but at no expense to Signator, Signator shall execute any documents and
take any action Company may deem necessary or appropriate to effectuate the provisions of
this Agreement, including without limitation assisting Company in obtaining and/or
maintaining patents, copyrights or similar rights to any Proprietary Information assigned to
Company.

b. Signator further agrees that the obligations and undertakings stated in this paragraph will
continue beyond termination of employment for any reason by the Company, but if
Signator is called upon for such assistance after termination of employment, Signator is
entitled to fair and reasonable fee in addition to reimbursement of any expenses incurred at
the request of the Company.

7. Patent Application
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a. Company agrees to pay all expenses in connection with the preparation and prosecution of
patent applications in the [Country] and all foreign countries wherein Company may desire
to obtain patents.

b. Company agrees to pay Signator a cash award of [specify] upon execution by Signator of
application for [country] Letters Patent for such invention or improvement and issuance of
a patent on said application, together with an assignment thereof to Company.

c. Excepted from this Agreement are inventions or improvements relating to Company
business made by Signator before commencement of this employment by Company which
are:

i. embodied in the [country] Letters Patent or an application for [country] Letters Patent
filed prior to commencement of this employment; or

ii. in the possession of a former Company who owns the invention; or
iii. set forth in an attachment hereto.
8. Non-Compete

Signator agrees not to engage in any activity that is competitive with any activity of Company during
the course of their relationship and for a period of [Specify] after termination of the Agreement. For
purposes of this paragraph, competitive activity encompasses forming or making plans to form a
business entity that may be deemed to be competitive with any business of Company. This does not
prevent Signator from seeking or obtaining employment or other forms of business relationships with a
competitor after termination of employment with Company so long as such competitor was in existence
prior to the termination of relationship with Company and Signator was in no way involved with the
organization or formation of such competitor.

9. Business Opportunities

During the terms of this Agreement, if Signator becomes aware of any project, investment, venture,
business or other opportunity (any of the preceding, collectively referred to as an “Opportunity”) that
is similar to, competitive with, related to, or in the same field as Company, or any project, investment,
venture, or business of Company, then Signator shall so notify Company immediately in writing of such
Opportunity and shall use Signator’s good-faith efforts to cause Company to have the opportunity to
explore, invest in, participate in, or otherwise become affiliated with such Opportunity.

10. No Ownership
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Neither Signator nor any of their agents or principals shall become or be deemed an owner, partner,
joint venture or agent of or with Company or any of its affiliates or related companies or businesses by
reason of this Agreement or his/her relationship with Company unless set forth in a separate written
agreement signed and dated by the parties. Neither Company nor Signator nor any agent, Signator,
officer or independent contractor of or retained by Signator shall have any authority to bind the other
in any respect unless set forth in a separate written agreement signed and dated by the parties.

11. Solicitation of Employees

Signator agrees that he/she will not, either during the period of this Agreement, or for a period of
[number] year after this Agreement has terminated, solicit any of Company’s employees for a competing
business or otherwise induce or attempt to induce such employees to terminate their employment with
Company.

12. Soliciting Customers After Termination of Agreement

For a period of [time], following the termination of the relationship with the Company, Signator shall
not, directly or indirectly, make known to any person, firm or corporation the names or addresses of any
of the customers of Company or any other information pertaining to them, or call on, solicit, take away,
or attempt to call on, solicit, or take away any customer of Company on whom Signator called or with
whom Signator became acquainted during the time of this Agreement, for either itself or for any other
person, firm, or corporation.

13. Injunctive Relief

Signator hereby acknowledges (1) the unique nature of the protections and provisions set forth in this
Agreement, (2) that Company will suffer irreparable harm if Signator breaches any of said protections
or provisions, and (3) that monetary damages will be inadequate to compensate Company for such
breach. Therefore, if Signator breaches any of such provisions, then Company shall be entitled to

injunctive relief, in addition to any other remedies at law or equity, to enforce such provisions.
14. Continuing Effects

Signator’s obligations regarding trade secrets and confidential information shall continue in effect
beyond the period of the relationship as stated above, and said obligation shall be binding upon
Signator’s spouse, affiliates, assigns, heirs, executors, administrators, or other legal representatives.

15. Subsidiaries And Parents

For the purposes of this Agreement, the term “Company” shall also be deemed to include any affiliated
organization that owns fifty percent (50%) or more of the voting stock, whether or not Signator is
directly employed by such other organization.
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16. Non-Filing

Signator specifically agrees that Company’s rights granted hereunder shall include the right not to file
for copyrights or domestic or foreign patents when such is considered by Company in its sole discretion
appropriate for the business objectives of Company.

17. Notice to Signator

This Agreement does not apply to any invention for which no equipment, supplies, facility, or trade
secret information of Company was used and that was developed entirely on Signator’s own time and:

a. That does not relate (1) to Company’s business or (2) to the actual or anticipated research
or development work of Company; or

b. That does not result from any work performed by Signator or Company. The burden of
proof is on the Signator with respect to the exceptions of this Paragraph.

18. Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original and all of
which together shall constitute a single integrated document.

19. Severable Provisions

The provisions of this Agreement are severable, and if any one or more provisions may be determined
to be illegal or otherwise unenforceable, in whole or in part, the remaining provisions and any partially
unenforceable provisions to the extent enforceable shall nevertheless be binding and enforceable.

20. Attorneys’ Fees

In the event any litigation, arbitration, mediation or other proceeding (“Proceeding”) is initiated by any
party against any other party to enforce, interpret or otherwise obtain judicial or quasi-judicial relief in
connection with this Agreement, the prevailing party in such Proceeding shall be entitled to recover
from the unsuccessful party all costs, expenses and actual attorney's fees relating to or arising out of (a)
such proceeding, whether or not such proceeding proceeds to judgment, and (b) any post-judgment or
post-award proceeding, including without limitation one to enforce any judgment or award resulting
from any such Proceeding. Any such judgment or award shall contain a specific provision for the
recovery of all such attorneys’ fees, costs, and expenses. Any such judgment or award shall contain a
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specific provision for the recovery of all such subsequently incurred costs, expenses and actual attorney’s

fees.
21. Modifications

This Agreement may be modified only by a contract in writing executed by the party to this Agreement

against whom enforcement of such modification is sought.
22. Prior Understandings

This Agreement contains the entire agreement between the parties to this Agreement with
respect to the subject matter of the Agreement, is intended as a final expression of such parties’
agreement with respect to such terms as are included in this Agreement is intended as a complete and
exclusive statement of the terms of such agreement, and supersedes all negotiations, stipulations,
understanding, agreements, representations and warranties. If any, with respect to such subject matter,
which precede or accompany the execution of this Agreement.

23. Waiver

Any waiver of a default under this Agreement must be made in writing and shall not be a waiver of any
other default concerning the same or any other provision of this Agreement. No delay or omission in
the exercise of any right or remedy shall impair such right or remedy or be constructed as a waiver. A
consent to or approval of any act shall not be deemed to waive or render unnecessary consent to or

approval of any other or subsequent act.
24. Drafting Ambiguities

Each party to this Agreement has reviewed and had the opportunity to revise this Agreement. Each party
to this Agreement has had the opportunity to have legal counsel review and revise this Agreement. The
rule of construction that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement or of any amendments or exhibits to this Agreement.

25. Jurisdiction and Venue

This Agreement is to be construed pursuant to Laws of the State of [state/province]. Jurisdiction and
venue for any claim arising out of this Agreement shall be made in the State of [state/province].

26. Receipt of Copy

Signator hereby acknowledges that it has received a signed copy of this Agreement.

COMPANY SIGNATOR
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Authorized Signature Authorized Signature

Print Name and Title Print Name and Title
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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement ("Agreement") is made and effective the [DATE],

BETWEEN: [OWNER NAME] (the "Owner"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [RECIPIENT NAME] (the "Recipient”), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

In consideration of the terms and covenants of this agreement, and other valuable consideration, the

parties agree as follows:

WHEREAS, Recipient has requested information from Owner in connection with consideration of a
possible transaction or relationship between Recipient and Owner.

WHEREAS, in the course of consideration of the possible transaction or relationship, Owner may
disclose to Recipient confidential, important, and/or proprietary trade secret information concerning

Owner and its activities.

THEREFORE, the parties agree to enter into a confidential relationship with respect to the disclosure
by Owner to Recipient of certain information.

1. Confidential Information

Owner proposes to disclose certain of its confidential and proprietary information (the Confidential
Information") to Recipient. Confidential Information shall include all data, materials, products,
technology, computer programs, specifications, manuals, business plans, software, marketing plans,
financial information, and other information disclosed or submitted, orally, in writing, or by any other
media, to Recipient by Owner. Confidential Information disclosed orally shall be identified as such
within five (5) days of disclosure. Nothing herein shall require Owner to disclose any of its information.
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For purposes of this Agreement, the term "Recipient” shall include Recipient, the company he or she
represents, and all affiliates, subsidiaries, and related companies of Recipient. For purposes of this
Agreement, the term "Representative” shall include Recipient's directors, officers, employees, agents,
and financial, legal, and other advisors.

2. Exclusions

Confidential Information does not include information that Recipient can demonstrate: (a) was in
Recipient's possession prior to its being furnished to Recipient under the terms of this Agreement,
provided the source of that information was not known by Recipient to be bound by a confidentiality
agreement with or other continual, legal or fiduciary obligation of confidentiality to Owner; (b) is now,
or hereafter becomes, through no act or failure to act on the part of Recipient, generally known to the
public; (c) is rightfully obtained by Recipient from a third party, without breach of any obligation to
Owner; or (d) is independently developed by Recipient without use of or reference to the Confidential
Information.

3. Recipient's Obligations

a. Recipient agrees that the Confidential Information is to be considered confidential and
proprietary to Owner and Recipient shall hold the same in confidence, shall not use the
Confidential Information other than for the purposes of its business with Owner, and shall
disclose it only to its officers, directors, or employees with a specific need to know. Recipient
will not disclose, publish or otherwise reveal any of the Confidential Information received
from Owner to any other party whatsoever except with the specific prior written
authorization of Owner.

b. Confidential Information furnished in tangible form shall not be duplicated by Recipient
except for purposes of this Agreement. Upon the request of Owner, Recipient shall return
all Confidential Information received in written or tangible form, including copies, or
reproductions or other media containing such Confidential Information, within
[NUMBER] days of such request. At Recipient's option, any documents or other media
developed by the Recipient containing Confidential Information may be destroyed by

Recipient. Recipient shall provide a written certificate to Owner regarding destruction
within [NUMBER] days thereafter.
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4, Term

The obligations of Recipient herein shall be effective [Non-Disclosure Period] from the date Owner last
discloses any Confidential Information to Recipient pursuant to this Agreement. Further, the
obligation not to disclose shall not be affected by bankruptcy, receivership, assignment, attachment or
seizure procedures, whether initiated by or against Recipient, nor by the rejection of any agreement
between Owner and Recipient, by a trustee of Recipient in bankruptcy, or by the Recipient as a debtor-

in-possession or the equivalent of any of the foregoing under local law.

5. Confidentiality

Recipient and its Representatives shall not disclose any of the Confidential Information in any manner
whatsoever, except as provided in Articles 6 and 7 of this Agreement, and shall hold and maintain the
Confidential Information in strictest confidence. Recipient hereby agrees to indemnify Owner against
any and all losses, damages, claims, expenses, and attorneys' fees incurred or suffered by Owner as a result
of a breach of this Agreement by Recipient or its Representatives.

6. Permitted Disclosures

Recipient may disclose Owner’s Confidential Information to Recipient's responsible Representatives
with a bona fide need to know such Confidential Information, but only to the extent necessary to
evaluate or carry out a proposed transaction or relationship with Owner and only if such employees are
advised of the confidential nature of such Confidential Information and the terms of this Agreement
and are bound by a written agreement or by a legally enforceable code of professional responsibility to
protect the confidentiality of such Confidential Information.

7. Required Disclosures

Recipient may disclose Owner's Confidential Information if and to the extent that such disclosure is
required by court order, provided that Recipient provides Owner a reasonable opportunity to review

the disclosure before it is made and to interpose its own objection to the disclosure.
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8. Use

Recipient and its Representatives shall use the Confidential Information solely for the purpose of
evaluating a possible transaction or relationship with Owner and shall not in any way use the
Confidential Information to the detriment of Owner.

9. No License

Nothing contained herein shall be construed as granting or conferring any rights by license or otherwise
in any Confidential Information. It is understood and agreed that neither party solicits any change in
the organization, business practice, service or products of the other party, and that the disclosure of
Confidential Information shall not be construed as evidencing any intent by a party to purchase any
products or services of the other party nor as an encouragement to expend funds in development or
research efforts. Confidential Information may pertain to prospective or unannounced products.
Recipient agrees not to use any Confidential Information as a basis upon which to develop or have a
third party develop a competing or similar product.

10. Other Information

Recipient shall have no obligation under this Agreement with respect to Confidential Information
which is or becomes publicly available without breach of this Agreement by Recipient; is rightfully
received by Recipient without obligations of confidentiality; or is developed by Recipient without
breach of this Agreement; provided, however, such Confidential Information shall not be disclosed
until [NUMBER] days after written notice of intent to disclose is given to Owner along with the
asserted grounds for disclosure.

11. Return of Documents

If Recipient does not proceed with the possible transaction with Owner, Recipient shall notify Owner
of that decision and shall, at that time or at any time upon the request of Owner for any reason, return
to Owner any and all records, notes, and other written, printed or other tangible materials in its
possession pertaining to the Confidential Information immediately on the written request of Owner.
The returning of materials shall not relieve Recipient from compliance with other terms and conditions
of this Agreement.

12. No Additional Agreements
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Neither the holding of discussions nor the exchange of material or information shall be construed as an
obligation of Owner to enter into any other agreement with Recipient or prohibit Owner from
providing the same or similar information to other parties and entering into agreements with other
parties. Owner reserves the right, in its sole discretion, to reject any and all proposals made by Recipient
or its Representatives with regard to a transaction between Recipient and Owner and to terminate
discussions and negotiations with Recipient at any time. Additional agreements of the parties, if any,
shall be in writing signed by Owner and Recipient.

13. Irreparable Harm

Recipient understands and acknowledges that any disclosure or misappropriation of any of the
Confidential Information in violation of this Agreement may cause Owner irreparable harm, the
amount of which may be difficult to ascertain, and therefore agrees that Owner shall have the right to
apply to a court of competent jurisdiction for specific performance and/or an order restraining and
enjoining any such further disclosure or breach and for such other relief as Owner shall deem
appropriate. Such right of Owner is to be in addition to the remedies otherwise available to Owner at
law or in equity.

14. No Publicity

Recipient agrees not to disclose its participation in this undertaking, the existence or terms and

conditions of the Agreement, or the fact that discussions are being held with Owner.

15. Governing Law and Equitable Relief

This Agreement shall be governed and construed in accordance with the laws of the [country of
Governing Law] and the State of [State/province of Governing Law] and Recipient consents to the
exclusive jurisdiction of the state courts and federal courts located there for any dispute arising out of
this Agreement. Recipient agrees that in the event of any breach or threatened breach by Recipient,
Owner may obtain, in addition to any other legal remedies which may be available, such equitable relief
as may be necessary to protect Owner against any such breach or threatened breach.
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16. Final Agreement

This Agreement terminates and supersedes all prior understandings or agreements on the subject matter
hereof. This Agreement may be modified only by a further writing that is duly executed by both parties.

17. Survival

This Agreement shall continue in full force and effect at all times.

18. Successors and Assigns

This Agreement and each party's obligations hereunder shall be binding on the representatives, assigns,
and successors of such party and shall inure to the benefit of the assigns and successors of such party;
provided, however, that the rights and obligations of Recipient hereunder are not assignable.

19. Severability

If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable,
then this Agreement, including all of the remaining terms, will remain in full force and effect as if such

invalid or unenforceable term had never been included.
20. Notices

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be
given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized
overnight delivery services.

If to Owner:
[Owner]

[Owner's Address]

If to Recipient:

[Recipient]
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[Recipient's Address]
21. No Implied Waiver

Either party's failure to insist in any one or more instances upon strict performance by the other party
of any of the terms of this Agreement shall not be construed as a waiver of any continuing or subsequent
failure to perform or delay in performance of any term hereof.

22. Headings

Headings used in this Agreement are provided for convenience only and shall not be used to construe

meaning or intent.

23. Attorney's Fees

If any action at law or in equity is brought to enforce or interpret the provisions of this Agreement, the
prevailing party in such action shall be awarded its attorneys' fees and costs incurred.

24, Counterparts and Right

This Agreement may be signed in counterparts, which together shall constitute one agreement. The
person signing on behalf of Recipient represents that he or she has the right and power to execute this
Agreement.

25. Entire Agreement

This Agreement expresses the full and complete understanding of the parties with respect to the subject
matter hereof and supersedes all prior or contemporaneous proposals, agreements, representations and
understandings, whether written or oral, with respect to the subject matter. This Agreement is not,
however, to limit any rights that Owner may have under trade secret, copyright, patent or other laws
that may be available to Owner. This Agreement may not be amended or modified except in writing
signed by each of the parties to the Agreement. This Agreement shall be construed as to its fair meaning
and not strictly for or against either party. The headings hereof are descriptive only and not to be
construed in interpreting the provisions hereof.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
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OWNER RECIPIENT
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CUSTOMER CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the "Agreement”) is made and effective the [DATE],

BETWEEN: [COMPANY NAME] (the "Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [CUSTOMER NAME] (the "Customer"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

In consideration of the mutual covenants contained in this agreement, the parties agree as follows:
1. Functional Documentation

In order to provide Customer an opportunity to review the Company's System as a potential system for
automation of its functions, the Company will deliver substantial functional documentation including

a functional overview, screen layouts, report layouts and other associated documentation.
2. Confidential Information

The Company considers these materials to be confidential and proprietary. Therefore, as a prerequisite
to delivery, the Customer acknowledges that (1) the materials will be retained on its premises at the
above address, and will not be moved without the express written consent of Company, (2) it will use
reasonable means, not less than that used to protect its own proprietary information, to safeguard the
materials; (3) it will not show or otherwise disclose any portion of the materials or their contents to
anyone other than its employees in connection with its review of the System as a potential system for
automation of its functions; in particular, it will not show or otherwise disclose the contents to
independent contractors or consultants; (4) it will make no copies of the materials, and (5) it will return

all materials upon the completion of its review, or promptly upon the Company's written request.

IN WITNESS WHEREOF, Company and Customer have executed this agreement at [designate place
of execution] on [date].

COMPANY CUSTOMER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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NON-DISCLOSURE  AGREEMENT  BETWEEN
[DISCLOSING PARTY] AND [RECEIVING PARTY]

This Non-Disclosure Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [DISCLOSING PARTY NAME] (the "Disclosing Party”"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [RECEIVING PARTY NAME] (the "Receiving Party”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

WHEREAS, Receiving Party has been or will be engaged in the performance of work on [DESCRIBEJ;
and in connection therewith will be given access to certain confidential and proprietary information;
and

WHEREAS, Receiving Party and Disclosing Party wish to evidence by this Agreement the manner in
which said confidential and proprietary material will be treated.

NOW, THEREFORE, it is agreed as follows:
1. NON-DISCLOSURE OF CONFIDENTIAL INFORMATION

Both Parties understand and agree that each Party may have access to the confidential information of
the other party. For the purposes of this Agreement, “Confidential Information” means proprietary and
confidential information about the Disclosing Party’s (or it’s suppliers’) business or activities. Such
information includes all business, financial, technical, and other information marked or designated by
such Party as “confidential” or “proprietary.” Confidential Information also includes information
which, by the nature of the circumstances surrounding the disclosure, ought in good faith to be treated
as confidential. For the purposes of this Agreement, Confidential Information does not include:

A. Information that is currently in the public domain or that enters the public domain after
the signing of this Agreement.

B. Information a Party lawfully receives from a third Party without restriction on disclosure
and without breach of a non-disclosure obligation.

C. Information that the Receiving Party knew prior to receiving any Confidential Information
from the Disclosing Party.

D. Information that the Receiving Party independently develops without reliance on any
Confidential Information from the Disclosing Party.
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Each Party agrees that it will not disclose to any third Party or use any Confidential Information
disclosed to it by the other Party except when expressly permitted in writing by the other Party. Each
Party also agrees that it will take all reasonable measures to maintain the confidentiality of all
Confidential Information of the other Party in its possession or control.

2. TERM
The term of this Agreement is [number] of [years/months] from the date of execution by both Parties.

3. TITLE

The Receiving Party agrees that all Confidential Information furnished by the Disclosing Party shall
remain the sole property of the Disclosing Party.

4. DISCLAIMER

Nothing contained in this Agreement or in any Confidential Information constitutes any express or
implied warranty of any kind. All representations or warranties, whether express or implied, including
fitness for a particular purpose, merchantability, title, and non-infringement, are hereby disclaimed.
Neither this Agreement nor any Confidential Information shall create, nor shall be deemed to create, a
legally binding or enforceable Agreement or offer to enter into any business relationship.

5. NO LICENSE GRANTED

Neither Party grants to the other any license, by implication or otherwise, to use any Confidential

Information except as expressly provided in this Agreement.
6. Copies

Any copies or reproductions of the Proprietary Information shall bear the copyright or proprietary

notices contained in the original.
7. Unauthorized Use

Receiving Party shall promptly advise Disclosing Party in writing if it learns of any unauthorized use or
disclosure of Proprietary Information by any Receiving Party Personnel or former Receiving Party
Personnel.

8. Injunctive Relief

Receiving Party acknowledges that the use or disclosure of the Proprietary Information in a manner
inconsistent with this Agreement will cause Disclosing Party irreparable damage, and that Disclosing
Party shall have the right to equitable and injunctive relief to prevent the unauthorized use or disclosure,

and to such damages as are occasioned by such unauthorized use or disclosure.
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9. Modifications

This Agreement may be modified only by a contract in writing executed by the party to this Agreement

against whom enforcement of such modification is sought.
10. Prior Understandings

This Agreement contains the entire agreement between the parties to this Agreement with
respect to the subject matter of the Agreement, is intended as a final expression of such parties’
agreement with respect to such terms as are included in this Agreement is intended as a complete and
exclusive statement of the terms of such agreement, and supersedes all negotiations, stipulations,
understanding, agreements, representations and warranties. If any, with respect to such subject matter,
which precede or accompany the execution of this Agreement.

11. Waiver

Any waiver of a default under this Agreement must be made in writing and shall not be a waiver of any
other default concerning the same or any other provision of this Agreement. No delay or omission in
the exercise of any right or remedy shall impair such right or remedy or be constructed as a waiver. A
consent to or approval of any act shall not be deemed to waive or render unnecessary consent to or

approval of any other or subsequent act.
12. COMPLIANCE WITH Law
The Receiving Party agrees to abide by all federal, state, and local laws, ordinances and regulations.

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

DISCLOSING PARTY RECEIVING PARTY
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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VISITOR’S NONDISCLOSURE AGREEMENT

This Nondisclosure Agreement ("Agreement”) is made and effective the [DATE],

BETWEEN: [COMPANY NAME] (the "Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [VISITOR NAME] (the "Visitor"), an individual affiliated to [COMPANY NAME] a
corporation organized and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

1. ACCESS TO CONFIDENTIAL INFORMATION

The Visitor understands that he/she may be given access to confidential information belonging to the
Company through his/her relationship with the Company or as a result of his/her access to the
Company's premises.

2. NATURE OF CONFIDENTIAL INFORMATION

The Visitor understands and acknowledges that the Company's trade secrets consist of information and
materials that are valuable and not generally known by the Company's competitors. The Company’s
trade secrets include:

a. Any and all information concerning the Company's current, future or proposed products,
including, but not limited to, unpublished computer code (both source code and object
code), drawings, specifications, notebook entries, technical notes and graphs, computer
printouts, technical memoranda and correspondence, product development agreements
and related agreements.

b. Information and materials relating to the Company's purchasing, accounting and
marketing; including, but not limited to, marketing plans, sales data, unpublished
promotional material, cost and pricing information and customer lists.

c. Information of the type described above which the Company obtained from another party
and which the Company treats as confidential, whether or not owned or developed by the
Company.

3. VISITOR’S OBLIGATIONS

In consideration of being admitted to the Company's facilities, The Visitor agrees to hold in the strictest
confidence any trade secrets or confidential information which is disclosed to him/her. The Visitor
agrees not to remove any document, equipment or other materials from the premises without the
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Company's written permission. The Visitor will not photograph or otherwise record any information
to which he/she may have access during the visit.

4. BINDING AGREEMENT

This Agreement is binding on the Visitor, his/her heirs, executors, administrators and assigns; and inures
to the benefit of the Company, its successors and assigns.

5. ENTIRE AGREEMENT

This Agreement constitutes the entire understanding between the Company and the Visitor with
respect to its subject matter. It supersedes all earlier representations and understandings, whether oral or

written.

IN WITNESS WHEREOF, Company and Customer have executed this agreement at [designate place
of execution] on [date].

COMPANY VISITOR
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACTS AND CONSULTANTS

ACKNOWLEDGMENT OF INDEPENDENT
CONTRACTOR

This Acknowledgment of Independent Contractor (the "Agreement”) is made and effective this [Date],

BETWEEN: [COMPANY NAME] (the "Company”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [CONTRACTOR NAME] (the "Contractor”), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein contained the
Contractor, hereby acknowledges that it has been retained by the Company, for purposes of:

[DeSCRIBE]

In consideration of the foregoing, the Company agrees to pay the undersigned payment as follows:
[DeSCRIBE amount and method of payment]

1. TERMS

a. The undersigned shall be deemed an independent contractor and is not an employee,
partner, agent, or engaged in a joint venture with Company.

b. Consistent with the foregoing, the Company shall not deduct withholding taxes, FICA or
any other taxes required to be deducted by an employer as I acknowledge my responsibility
to pay same as an independent contractor.

c. Ifurtheracknowledge thatIshall notbe entitled to any fringe benefits, pension, retirement,
profit sharing or any other benefits accruing to employees.

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

written.
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COMPANY CONTRACTOR
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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AGREEMENT BETWEEN OWNER AND
CONTRACTOR

This Agreement Between Owner and Contractor (the “Agreement”) effective [DATE],

BETWEEN: [OWNER NAME] (the "Owner"), a corporation organized and existing under the laws
of the [STATE/PROVINCE], with its head office located at:

AND: [CONTRACTOR NAME] (the "Contractor"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

WHEREAS, Owner finds that the Contractor is qualified to perform the work, all relevant factors
considered, and that such performance will be in furtherance of Owner's business.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and intending to be
legally bound, the parties hereto agree as follows:

1. MATERIAL AND LABOR PROVIDED

The Contractor agrees to provide all of the material and labor required to perform the following work
for:

[Describe work to be Performed]

as shown by the drawing(s) and described in the specifications prepared by [NAME] and provided by
the Owner, which are identified by the signatures of the parties to this agreement and which form a part
of this agreement.

The Contractor agrees to provide and pay for all materials, tools and equipment required for the
prosecution and timely completion of the work. Unless otherwise specified, all materials shall be new

and of good quality.

In the prosecution of the work, the Contractor shall employ a sufficient number of workers skilled in
their trades to suitably perform the work.

2. PAYMENT

The Owner hereby agrees to pay the Contractor, for the aforesaid materials and labor, the sum of
[AMOUNT], in the following manner:
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[Describe Method and Timing of Payment]
3. COMPLETION OF THE WORK

The Contractor agrees that the various portions of the above-described work shall be completed on or
before the following dates:

[Insert Dates]
and the entire above-described work shall be completed no later than the [DATE].
4., MODIFICATIONS TO THE WORK

All changes and deviations in the work ordered by the Owner must be in writing, the contract sum being
increased or decreased accordingly by the Contractor. Any claims for increases in the cost of the work
must be presented by the Contractor to the Owner in writing, and written approval of the Owner shall
be obtained by the Contractor before proceeding with the ordered change or revision.

5. ACCESS
The Owner, Owner's representative and public authorities shall at all times have access to the work.

6. CONFORMITY WITH DRAWINGS AND SPECIFICATIONS

The Contractor agrees to re-execute any work which does not conform to the drawings and
specifications, warrants the work performed, and agrees to remedy any defects resulting, from faulty
materials or workmanship which shall become evident during a period of one year after completion of
the work.

7. INSURANCE COVERAGE

The Owner agrees to maintain full insurance on the above-described work during the progress of the

work, in his own name and that of the Contractor.

The Contractor agrees to obtain insurance to protect himself against claims for property damage, bodily
injury or death due to his performance of this agreement.

8. DELAYS

In the event the Contractor is delayed in the prosecution of the work by acts of God, fire, flood or any
other unavoidable casualties; or by labor strikes, late delivery of materials; or by neglect of the Owner;

the time for completion of the work shall be extended for the same period as the delay occasioned by
any of the aforementioned causes.

9. INDEMNIFICATION
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In the event the work is delayed due to neglect of the Contractor, the Contractor agrees to pay the
Owner the sum of [AMOUNT] per [DAY/WEEK/MONTH] as liquidated damages until such time
as the work is

completed.
10. NO ASSIGNMENT

Neither the Owner nor Contractor shall have the right to assign any rights or interest occurring under
this agreement without the written consent of the other, nor shall the Contractor assign any sums due,
or to become due, to him under the provisions of this agreement.

11. GOVERNING LAW
This agreement shall be interpreted under laws of the State of [STATE/PROVINCE].

12. ATTORNEY’S FEES

Attorney's fees and court costs shall be paid by the defendant in the event that judgment must be, and
is, obtained to enforce this agreement or any breach thereof.

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

above written.

OWNER CONTRACTOR
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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AGREEMENT FOR PROFESSIONAL SERVICES

This Agreement for Professional Services (the "Agreement”) is made and effective this [Date],

BETWEEN: [CLIENT NAME] (the "Client"), a corporation organized and existing under
the laws of the [STATE/PROVINCE], with its head office located at:

AND: [COMPANY NAME] (the "Company"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at

1.

WHEREAS, Client finds that the Company is willing to perform certain work hereinafter described in
accordance with the provisions of this Agreement; and

WHEREAS, Client finds that the Company is qualified to perform the work, all relevant factors
considered, and that such performance will be in furtherance of Client's business.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and intending to be
legally bound, the parties hereto agree as follows:

1. SERVICES TO CLIENT

The Company shall provide the following ("Services") to Client:

[Describe]

2. PAYMENT AND INVOICING TERMS

2.1 Payment for Services

The Company will be paid as follows: [Describe]

2.2 Reimbursable Costs
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Client shall reimburse the Company all costs incurred in connection with the Services rendered.
Reimbursable costs include, but are not limited to, travel costs, subcontractors, materials, computer
costs, telephone, copies, delivery, etc. that are attributable to a project or Service (the "Reimbursable
Costs"). Travel costs are defined as air travel, lodging, meals and incidentals, ground transportation,
tools, and all costs associated with travel. All extraordinary travel expenses must receive Client's
approval. The Company shall provide to Client substantiation of Reimbursable Costs incurred.

2.3 Invoicing

Invoices will be submitted monthly by the Company for payment by Client. Payment is due upon
receipt and is past due [NUMBER] business days from receipt of invoice. If Client has any valid reason
for disputing any portion of an invoice, Client will so notify the Company within [NUMBER] calendar
days of receipt of invoice by Client, and if no such notification is given, the invoice will be deemed valid.
The portion of the Company's invoice which is not in dispute shall be paid in accordance with the
procedures set forth herein.

A finance charge of [%] per month on the unpaid amount of an invoice, or the maximum amount
allowed by law, will be charged on past due accounts. Payments by Client will thereafter be applied first
to accrued interest and then to the principal unpaid balance. Any attorney fees, court costs, or other
costs incurred in collection of delinquent accounts shall be paid by Client. If payment of invoices is not
current, the Company may suspend performing further work.

2.4 Taxes

All amounts payable pursuant to this Agreement are exclusive of taxes. Accordingly, there will be added
to any such amount payable by Client the monetary sum equal to any and all current and future
applicable taxes, however designated, incurred as a result of or otherwise in connection with this
Agreement or the Services, including without limitation state and local privilege, excise, sales, services,
withholding, and use taxes and any taxes or other amounts in lieu thereof paid or payable by Client
(other than taxes based on the Company's net income). If Client does not pay such taxes, the Company
may make such payments and Client will reimburse the Company for those payments. Client will hold
the Company harmless for any payments made by Client pursuant to this Section 2.4.

3. CHANGES
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Client may, with the approval of the Company, issue written directions within the general scope of any
Services to be ordered. Such changes (the "Change Order") may be for additional work or the Company
may be directed to change the direction of the work covered by the Task Order, but no change will be
allowed unless agreed to by the Company in writing.

4. STANDARD OF CARE

The Company warrants that it services shall be performed by personnel possessing competency
consistent with applicable industry standards. No other representation, express or implied, and no
warranty or guarantee are included or intended in this Agreement, or in any report, opinion, deliverable,
work product, document or otherwise. Furthermore, no guarantee is made as to the efficacy or value of
any services performed or software developed. THIS SECTION SETS FORTH THE ONLY
WARRANTIES PROVIDED BY THE COMPANY CONCERNING THE SERVICES AND
RELATED WORK PRODUCT. THIS WARRANTY IS MADE EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION
ANY IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE,
MERCHANTABILITY, NON-INFRINGEMENT, TITLE OR OTHERWISE.

5. LIABILITY

5.1 Limitation

The Company's liability, including but not limited to Client's claims of contributions and
indemnification related to third party claims arising out of services rendered by the Company, and for
any losses, injury or darnages to persons or properties or work performed arising out of or in connection
with this Agreement and for any other claim, shall be limited to the lesser of (i) [Amount] or (ii) payment
received by the Company from Client for the particular service provided giving rise to the claim.
Notwithstanding anything to the contrary in this Agreement, the Company shall not be liable for any
special, indirect, consequential, lost profits, or punitive damages. Client agrees to limit the Company’s
liability to Client and any other third party for any damage on account of any error, omission or
negligence to a sum not to exceed thelesser of (i) [Amount] or (ii) the payment received by the Company
for the particular service provided giving rise to the claim. The limitation of liability set forth herein is
for any and all matters for which the Company may otherwise have liability arising out of or in
connection with this Agreement, whether the claim arises in contract, tort, statute, or otherwise.
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5.2 Remedy

Client's exclusive remedy for any claim arising out of or relating to this Agreement will be for the
Company, upon receipt of written notice, either (i) to use commercially reasonable efforts to cure, at its
expense, the matter that gave rise to the claim for which the Company is at fault, or (ii) return to Client
the fees paid by Client to the Company for the particular service provided that gives rise to the claim,
subject to the limitation contained in Section S.1. Client agrees that it will not allege that this remedy

fails its essential purpose.

5.3 Survival
Articles 2, 4, 5, and 6 survive the expiration or termination of this Agreement for any reason.

6. MISCELLANEOUS

6.1 Insecurity and Adequate Assurances

If reasonable grounds for insecurity arise with respect to Client's ability to pay for the Services in a timely
fashion, the Company may demand in writing adequate assurances of Client's ability to meet its
payment obligations under this Agreement. Unless Client provides the assurances in a reasonable time
and manner acceptable to the Company, in addition to any other rights and remedies available, Client

may partially or totally suspend its performance while awaiting assurances, without liability to Client.

6.2 Severability

Should any part of this Agreement for any reason be declared invalid, such decision shall not affect the
validity of any remaining provisions, which remaining provisions shall remain in full force and effect as
if this Agreement had been executed with the invalid portion thereof eliminated, and it is hereby
declared the intention of the parties that they would have executed the remaining portion of this
Agreement without including any such part, parts, or portions which may, for any reason, be hereafter
declared invalid. Any provision shall nevertheless remain in full force and effect in all other

circumstances.

6.3 Modification and Waiver

Waiver of breach of this Agreement by either part shall not be considered a waiver of any other
subsequent breach.
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6.4 Independent Contractor
The Company is an independent contractor of Client.

6.5 Notices. Client shall give the Company written notice within [NUMBER] days of obtaining
knowledge of the occurrence of any claim or cause of action which Client believes that it has, or
may seek to assert or allege, against the Company, whether such claim is based in law or equity,
arising under or related to this Agreement or to the transactions contemplated hereby, or any act
or omission to act by the Company with respect hereto. If Client fails to give such notice to the
Company with regard to any such claim or cause of action and shall not have brought legal action
for such claim or cause of action within said time period, Client shall be deemed to have waived,
and shall be forever barred from bringing or asserting such claim or cause of action in any suit,
action or proceeding in any court or before any governmental agency or authority or any
arbitrator. All notices or other communications hereunder shall be in writing, sent by courier or
the fastest possible means, provided that recipient receives a manually signed copy and the
transmission method is scheduled to deliver within [HOURS] and shall be deemed given when
delivered to the address specified below or such other address as may be specified in a written

notice in accordance with this Section.

If to the Company:

[Describe]

If to Client:

[Describe]

Any party may, by notice given in accordance with this Section to the other parties, designate another
address or person or entity for receipt of notices hereunder.

6.6 Assignment
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The Agreement is not assignable or transferable by Client. This Agreement is not assignable or
transferable by the Company without the written consent of Client, which consent shall not be

unreasonably withheld or delayed.

6.7 Disputes

The Company and Client recognize that disputes arising under this Agreement are best resolved at the
working level by the parties directly involved. Both parties are encouraged to be imaginative in designing
mechanism and procedures to resolve disputes at this level. Such efforts shall include the referral of any
remaining issues in dispute to higher authority within each participating party’s organization for
resolution. Failing resolution of conflicts at the organizational level, the Company and Client agree that
any remaining conflicts arising out of or relating to this Contract shall be submitted to nonbinding
mediation unless the Company and Client mutually agree otherwise. If the dispute is not resolved
through non-binding mediation, then the parties may take other appropriate action subject to the other
terms of this Agreement.

6.8 Section Headings

Title and headings of sections of this Agreement are for convenience of reference only and shall not
affect the construction of any provision of this Agreement.

6.9 Representations; Counterparts

Each person executing this Agreement on behalf of a party hereto represents and warrants that such
person is duly and validly authorized to do so on behalf of such party, with full right and authority to
execute this Agreement and to bind such party with respect to all of its obligations hereunder. This
Agreement may be executed (by original or telecopied signature) in counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute but one and the same instrument.

6.10 Residuals

Nothing in this Agreement or elsewhere will prohibit or limit the Company's ownership and use of
ideas, concepts, know-how, methods, models, data, techniques, skill knowledge and experience that
were used, developed or gained in connection with this Agreement. The Company and Client shall each
have the right to use all data collected or generated under this Agreement.
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6.11 Non-solicitation of Employees

During and for [NUMBER] year after the term of this Agreement, Client will not solicit the
employment of, or employ the Company's personnel, without the Company's prior written consent.

6.12 Cooperation

Client will cooperate with the Company in taking actions and executing documents, as appropriate, t