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Product Supply And Distribution Agreement 
ThiV PURdXcW SXSSO\ aQd DiVWUibXWiRQ AgUeePeQW (Whe ³Agreement´) iV eQWeUed iQWR fRUce 
RQ Whe da\ Rf Whe OaVW VigQaWXUe Rf RQe SaUW\ WR Whe SUeVeQW cRQWUacW (Whe ³Effective Date´) 

b\ aQd beWZeeQ RYAH MedWech IQc., a FORUida cRUSRUaWiRQ 
 

(³Company´), aQd  NRUWheUQ GUeeQ GORbaO GPbH, a GeUPaQ cRPSaQ\ (³Distributor´). 
The CRPSaQ\ aQd DiVWUibXWRU aUe cROOecWiYeO\ UefeUUed WR heUeiQ aV Whe ³PaUWieV´. 

 
WHEREAS, CRPSaQ\ haV deYeORSed a SURSUieWaU\ dRVe-PeaVXUiQg YaSRUi]eU caOOed Whe 

R\ah YaSRUi]eU deVigQed WR heOS SaWieQWV b\ caSWXUiQg PedicaOO\ UeOeYaQW aQRQ\PRXV daWa fURP 
Veed WR cRQVXPSWiRQ (Whe ³Device´); 

 
WHEREAS, Whe DeYice XWiOi]eV SURSUieWaU\ CaUWUidgeV (Whe ³Cartridges´) deYeORSed b\ 

CRPSaQ\ WhaW haYe a XQiTXe QR cRde WhaW V\QcV ZiWh Whe R\ah aSSOicaWiRQ deYeORSed b\ CRPSaQ\ 
(Whe ³Application´); 

 
WHEREAS, CRPSaQ\ RZQV SURSUieWaU\ UighWV WR ceUWaiQ iQWeOOecWXaO SURSeUW\, cRde, 

haUdZaUe, VRfWZaUe, QaPeV, bUaQdV, WUadePaUNV, aQd aVVRciaWed gRRdZiOO UeOaWiQg WR Whe DeYice, 
CaUWUidgeV, aQd ASSOicaWiRQ;  

 
  WHEREAS, DiVWUibXWRU hROdV a cRQWUacWXaO aQd OegaO UighW (1) WR  iPSRUW aQd/RU SURceVV aQd 

/ RU diVWUibXWe PedicaO SURdXcWV (iQcOXdiQg CaQQabiV, ZheUeaV Vaid WeUP ³CaQQabiV´ iQcOXdiQg, bXW 
QRW beiQg OiPiWed WR, CaQQabiV fORZeUV, e[WUacWV aQd caQQabiQRid SURdXcWV aV ZeOO aV AcWiYe 
PhaUPaceXWicaO IQgUedieQWV) iQ Whe TeUUiWRU\ aQd (2) WR VeOO RU diVWUibXWe WhRVe SURdXcWV (RU haV 
UeOaWiRQVhiSV ZiWh WhiUd SaUWieV WR cRQdXcW WheVe acWiYiWieV) WR TXaOif\iQg ShaUPacieV, QXUViQg hRPeV 
aV ZeOO aV aPbXOaQW caUe RUgaQi]aWiRQV fRU hRPe caUe aQd/RU CROV, aQd/RU hRVSiWaOV, aQd/RU 
PedicaO cOiQicV aQd 3) haV UeOaWiRQVhiSV ZiWh RWheU diVWUibXWRUV aQd VeUYice SURYideUV aQd/RU 
cRQVXOWiQg cRPSaQieV fRU Whe SXUSRVe Rf UegXOaWRU\ aSSURYaO XQdeU Whe EU MDR diUecWiYe. 

 
  WHEREAS ³TeUUiWRU\´ PeaQV SZiW]eUOaQd, GeUPaQ\, AXVWUia, LX[ePbXUg aQd PROaQd; 

ZheUeaV aQ\ e[WeQViRQ WheUeRf UeTXiUeV a ZUiWWeQ cRQVeQW Rf Whe CRPSaQ\ SUiRU WR aQ\ agUeePeQWV 
WaNeQ b\ Whe DiVWUibXWRU (Vee SRiQW 3.3) 

 
 WHEREAS Whe EXURSeaQ MedicaO DeYice UegiVWUaWiRQ (MDR) iV a UegXOaWRU\ fUaPeZRUN iQ Whe 

TeUUiWRU\; WhaW defiQeV Whe WeUP ³PedicaO deYice´ aV aQ\ ³iQVWUXPeQW, aSSaUaWXV, aSSOiaQce, 
VRfWZaUe, iPSOaQW, UeageQW, PaWeUiaO RU RWheU aUWicOe´ iQWeQded WR be XVed fRU PedicaO SXUSRVeV. 

 
 WHEREAS, DiVWUibXWRU iV 1) CRPSaQ\¶V deVigQaWed EXURSeaQ AXWhRUi]ed ReSUeVeQWaWiYe fRU EU 

MDR deYice aSSURYaO aQd 2) haV UeOaWiRQVhiSV ZiWh Whe ORcaO UegXOaWRU\ bRdieV aQd faPiOiaUiW\ aQd 
/ RU e[SeUWiVe ZiWh VXbPiWWiQg aSSOicaWiRQV fRU MDD COaVV I RU II aQd/RU EU MDR COaVV IIA 
aSSURYaO, deSeQdiQg RQ Whe PRVW aSSURSUiaWe UegXOaWRU\ VWUaWeg\ WR Ueach Whe PaUNeW, Zhich 
VWUaWeg\ iV YeUified b\ DiVWUibXWRUV iQWeUQaO / e[WeUQaO PedicaO deYice e[SeUWV, fRU PedicaO deYiceV 
aQd VRfWZaUe aQd SURdXcWV WR be fiOed XQdeU Whe MDR diUecWiYe. 

 
WHEREAS, Whe PaUWieV acNQRZOedge WhaW WhiV AgUeePeQW VhaOO gRYeUQ Whe PaUWieV¶ 

aUUaQgePeQW UeOaWiQg WR Whe SURdXcWiRQ, fXOfiOOPeQW, diVWUibXWiRQ aQd VaOe Rf Whe DeYice aQd 
CaUWUidgeV, aQd Whe DiVWUibXWRU¶V XVe Rf CRPSaQ\¶V iQWeOOecWXaO SURSeUW\; 

 
NOW, THEREFORE, fRU aQd iQ cRQVideUaWiRQ Rf Whe PXWXaO SURPiVeV, beQefiWV aQd 
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cRYeQaQWV cRQWaiQed heUeiQ aQd fRU RWheU gRRd aQd YaOXabOe cRQVideUaWiRQ, Whe UeceiSW, adeTXac\ 
aQd VXfficieQc\ Rf Zhich aUe heUeb\ acNQRZOedged, Whe PaUWieV, iQWeQdiQg WR be OegaOO\ bRXQd, 
heUeb\ agUee aV fROORZV: 

 
 
 
 

1. Purpose. 
 

1.1 PXUVXaQW WR Whe WeUPV Rf WhiV AgUeePeQW, Whe DiVWUibXWRU ZiOO ZRUN ZiWh cRPSaQ\ 
WR iQiWiaOO\ VecXUe COaVV I RU II aSSURYaO XQdeU MDD diUecWiYe (iQcOXdiQg VRfWZaUe if aSSOicabOe) 
ZiWhiQ WhUee  (3) PRQWhV Rf e[ecXWiRQ Rf WhiV agUeePeQW aQd/RU diUecWO\ PRYe fRUZaUd ZiWh 
UegiVWUaWiRQ Rf Whe CRPSaQ\¶V COaVV IIA PedicaO deYice aSSURYaO XQdeU EU MDR diUecWiYe fRU Whe 
DeYice, SRfWZaUe aQd CaUWUidgeV (if CaUWUidgeV aUe UeTXiUed) ZiWhiQ QiQe (9) PRQWhV Rf e[ecXWiRQ 
Rf WhiV AgUeePeQW. WiWhiQ Whe fUaPeZRUN Rf WhiV UegXOaWRU\ aSSURYaO SURcedXUe Whe DiVWUibXWRU caQ, 
bXW iV QRW OiPiWed WR, RXWVRXUce UegXOaWRU\ ZRUN. The CRPSaQ\ ZiOO SURYide QeceVVaU\ 
dRcXPeQWaWiRQ aQd VXSSRUW fRU Whe aSSOicaWiRQ aV Qeeded fRU  MDD COaVV I RU II aQd/RU EU MDR 
COaVV IIA aSSURYaO.  

 
1.2 PXUVXaQW WR Whe WeUPV Rf WhiV AgUeePeQW, Whe CRPSaQ\ ZiOO SURYide Whe 

DiVWUibXWRU ZiWh (i) Whe DeYiceV, (ii) XQfiOOed CaUWUidgeV, (iii) SacNagiQg fRU Whe DeYiceV aQd 
CaUWUidgeV ZiWh DiVWUibXWRU¶V VSecificaWiRQV (³Packaging´), (iY) a PaQXaO fiOOiQg PachiQe fRU 
DiVWUibXWRU WR fiOO Whe CaUWUidgeV ZiWh fORZeU VRXUced b\ DiVWUibXWRU (Whe ³Filling Machine´), (Y) 
acceVV WR ceUWaiQ daWa caSWXUed b\ aQd beORQgiQg WR Whe CRPSaQ\, aQd (iY) cXVWRPeU VeUYice UeOaWiQg 
WR Whe DeYice, CaUWUidgeV, FiOOiQg MachiQe aQd ASSOicaWiRQ. 

 
1.3 PXUVXaQW WR Whe WeUPV Rf WhiV AgUeePeQW, DiVWUibXWRU VhaOO be eQWiUeO\ aQd VROeO\ 

UeVSRQVibOe fRU (i) Sa\iQg WR CRPSaQ\ Whe agUeed XSRQ ZhROeVaOe SUice Rf Whe DeYiceV, bX\iQg 
XQfiOOed CaUWUidgeV fRU Whe SUice SURYided heUeiQ aQd UeceiYiQg PacNagiQg fURP Whe CRPSaQ\, (ii) 
VRXUciQg aQd WeVWiQg UaZ PaWeUiaO iQ cRPSOiaQce ZiWh ASSOicabOe LaZ, (iii) XViQg Whe FiOOiQg 
MachiQe WR fiOO Whe CaUWUidgeV ZiWh fORZeU PaWeUiaO iQ cRPSOiaQce ZiWh ASSOicabOe LaZ (³Filled 
Cartridges´), (iY) eQVXUiQg WhaW aQ\ FiOOed CaUWUidgeV aUe VeaOed, OabeOed aQd SacNaged iQ 
cRPSOiaQce ZiWh ASSOicabOe LaZ, (Y) diVWUibXWiQg aQd VeOOiQg Whe DeYice aQd FiOOed CaUWUidgeV, aQd 
(Yi) PaiQWaiQiQg deWaiOed UecRUdV UeOaWiQg WR Whe SURdXcWiRQ, diVWUibXWiRQ aQd VaOe Rf Whe DeYice aQd 
CaUWUidgeV. 

 
2. Right to Sell. 

2.1 SXbjecW WR Whe WeUPV aQd cRQdiWiRQV heUeiQ, Whe CRPSaQ\ gUaQWV DiVWUibXWRU aQ 
exclusive UighW WR VeOO Whe DeYice aQd FiOOed CaUWUidgeV iQ Whe TeUUiWRU\ VXbjecW WR Whe WeUPV Rf WhiV 
AgUeePeQW. DiVWUibXWRU agUeeV WR deYRWe cRPPeUciaOO\ UeaVRQabOe effRUWV WR Whe VaOe Rf Whe DeYice 
aQd FiOOed CaUWUidgeV. 

2.2 DiVWUibXWRU VhaOO iQcOXde Whe CRPSaQ\¶V TeUPV aQd CRQdiWiRQV aQd PUiYac\ 
PROic\, aV Pa\ be aPeQded, SURYided b\ Whe CRPSaQ\ WR DiVWUibXWRU, iQ aQ\ ZhROeVaOe RU UeWaiO VaOe 
Rf Whe DeYice aQd FiOOed CaUWUidgeV. 

2.3 DiVWUibXWRU VhaOO QRW VeOO RU agUee WR VeOO aQ\ DeYice RU FiOOed CaUWUidgeV WhaW 
DiVWUibXWRU haV UeaVRQ WR beOieYe, RU ZRXOd haYe UeaVRQ WR beOieYe XSRQ UeaVRQabOe iQTXiU\, ZiOO be 
UeVROd RXWVide Rf Whe TeUUiWRU\. 
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3. Distribution Exclusivity.   

3.1 DXUiQg Whe TeUP Rf WhiV AgUeePeQW, DiVWUibXWRU VhaOO haYe Whe e[cOXViYe UighW 
WR diVWUibXWe Whe FiOOed CaUWUidgeV aQd DeYiceV iQ Whe TeUUiWRU\ (Whe ³E[cOXViYiW\´).  
DiVWUibXWRU heUeb\ acNQRZOedgeV aQd agUeeV WhaW aQ\ XQaXWhRUi]ed PaUNeWiQg aQd/RU 
SXbOiciW\ diVcORViQg Whe e[cOXViYe UighWV SURYided heUeiQ VhaOO cRQVWiWXWe a PaWeUiaO 
bUeach Rf WhiV AgUeePeQW.  

(i) DiVWUibXWRU VhaOO haYe Whe UighW WR VeOO e[cOXViYeO\ iQWR PhaUPacieV, 
cOiQicV aQd/RU QXUViQg hRPeV aV ZeOO aV aPbXOaQW caUe RUgaQi]aWiRQV 
fRU hRPe caUe aQd gUaQW PaUNeWiQg aQd VaOeV RSWiRQV aQd/RU OiceQVeV 
WR RWheU diVWUibXWRUV iQ eYeU\ OegaO fRUP aYaiOabOe XQdeU Whe 
aSSOicabOe OaZ.  

3.2 IQ Whe eYeQW WhaW Whe DeYice dReV QRW UeceiYe EU MDR COaVV IIA aSSURYaO ZiWhiQ 
QiQe (9) PRQWhV Rf e[ecXWiRQ Rf WhiV AgUeePeQW  Whe CRPSaQ\ VhaOO haYe Whe UighW, iQ iWV VROe 
diVcUeWiRQ, WR (i) WeUPiQaWe Whe E[cOXViYiW\ heUeXQdeU aQd SeUPiW DiVWUibXWRU WR cRQWiQXe WR VeOO aQd 
diVWUibXWe Whe DeYice RQ a QRQ-e[cOXViYe baViV, RU (ii) WeUPiQaWe Whe AgUeePeQW.  

3.3 GRRd FaiWh NegRWiaWiRQV ZiWh RegaUdV WR TeUUiWRUieV. WheUe PXWXaOO\ 
beQeficiaO, PaUWieV agUee WR QegRWiaWe iQ gRRd faiWh WR aPeQd Whe TeUUiWRUieV WR WhiV AgUeePeQW. 
NegRWiaWiRQV Pa\ cRPPeQce XSRQ cORViQg Rf eiWheU iQiWiaO VaOe Rf RYAH deYiceV aQd caUWUidgeV iQ 
aQ\ Rf Whe TeUUiWRUieV defiQed iQ WhiV AgUeePeQW. If Whe PaUWieV agUee WR iQcOXde addiWiRQaO cRXQWUieV, 
Whe SaUWieV ZiOO e[ecXWe aQ AddiWiRQaO TeUUiWRU\ AddeQdXP, PePRUiaOi]iQg Whe QeZ TeUUiWRUieV aQd 
PiQiPXP SXUchaVeV aVVRciaWed ZiWh addiWiRQaO TeUUiWRUieV iQ Whe WeUPV Rf WheiU agUeePeQW.. 

3.4 IQ Whe eYeQW WhaW DiVWUibXWRU faiOV WR SXUchaVe Whe MiQiPXP PXUchaVe QXaQWiW\ 
Rf DeYiceV RU CaUWUidgeV, SOXV RU PiQXV 10% Rf VXch TXaQWiW\ VeW fRUWh RQ E[hibiW A AQQe[ed heUeWR, 
Whe CRPSaQ\ VhaOO haYe Whe UighW, iQ iWV VROe diVcUeWiRQ, WR (i) WeUPiQaWe Whe E[cOXViYiW\ heUeXQdeU 
aQd SeUPiW DiVWUibXWRU WR cRQWiQXe WR VeOO aQd diVWUibXWe Whe DeYice RQ a QRQ-e[cOXViYe baViV, RU (ii) 
WeUPiQaWe Whe AgUeePeQW.   

4. No Right to Control Distributor. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ heUeiQ, 
Whe PaUWieV acNQRZOedge WhaW WhiV AgUeePeQW dReV QRW cUeaWe RU SURYide aQ\: (i) RZQeUVhiS iQWeUeVW 
b\ Whe CRPSaQ\ iQ DiVWUibXWRU; (ii) UighW WR UeceiYe aQ\ SeUceQWage Rf Whe SURfiWV geQeUaWed b\ 
DiVWUibXWRU¶V bXViQeVV acWiYiWieV; RU (iii) UighW Rf Whe CRPSaQ\ WR cRQWURO DiVWUibXWRU¶V PaQagePeQW 
deciViRQV iQ Whe RSeUaWiRQ Rf iWV bXViQeVV. 

5. Grant of License. SXbjecW WR DiVWUibXWRU¶V cRPSOiaQce ZiWh Whe WeUPV Rf WhiV 
AgUeePeQW, Whe CRPSaQ\ heUeb\ gUaQWV WR DiVWUibXWRU a OiPiWed, QRQ-e[cOXViYe, QRQ- VXbOiceQVabOe 
(e[ceSW aV e[SUeVVO\ SeUPiWWed iQ ZUiWiQg b\ Whe CRPSaQ\), QRQ-WUaQVfeUabOe, QRQ-aVVigQabOe 
OiceQVe dXUiQg Whe TeUP Rf WhiV AgUeePeQW WR XVe Whe CRPSaQ\¶V MaUNV aQd IQWeOOecWXaO PURSeUW\ 
RighWV, aV defiQed beORZ, iQ cRQQecWiRQ ZiWh Whe VRXUciQg, SURdXcWiRQ, OabeOiQg, SacNagiQg, 
diVWUibXWiRQ, PaUNeWiQg aQd VaOe Rf Whe DeYice, FiOOed CaUWUidgeV, aQd PacNagiQg iQ Whe TeUUiWRU\. 
NRWZiWhVWaQdiQg Whe fRUegRiQg, DiVWUibXWRU Pa\ aVVigQ WhiV AgUeePeQW ZiWh ZUiWWeQ aSSURYaO Rf 
CRPSaQ\, RU ZiWhRXW ZUiWWeQ aSSURYaO Rf CRPSaQ\ if VXch aVVigQPeQW iV Pade WR aQ\ eQWiW\ WhaW 
iV RZQed RU cRQWUROOed b\, RU cRQWaiQV aW OeaVW a 50% cRPPRQ RZQeUVhiS ZiWh, DiVWUibXWRU. FRU Whe 
aYRidaQce Rf dRXbW, DiVWUibXWRU iV QRW RbOigaWed WR XVe aQ\ Rf Whe CRPSaQ\¶V MaUNV, e[ceSW WhaW 
DiVWUibXWRU agUeeV QRW WR UePRYe aQ\ Rf CRPSaQ\¶V MaUNV WhaW aSSeaU RQ Whe DeYice aQd/RU 
CaUWUidgeV aQd/RU PacNagiQg aQd/RU RWheU PaWeUiaOV SURYided b\ Whe CRPSaQ\ WR DiVWUibXWRU iQ 
cRQQecWiRQ ZiWh Whe fRUegRiQg. 

6. Intellectual Property. 
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6.1 Ownership. DiVWUibXWRU heUeb\ acNQRZOedgeV aQd agUeeV WhaW Whe CRPSaQ\ 
RZQV aOO UighWV, WiWOe, aQd iQWeUeVW WR aOO ³IQWeOOecWXaO PURSeUW\ RighWV´ UeOaWiQg WR Whe DeYice, 
CaUWUidgeV, ASSOicaWiRQ, PacNagiQg aQd MaUNV. E[ceSW fRU Whe e[SUeVV OiceQVeV gUaQWed iQ WhiV 
AgUeePeQW, Whe CRPSaQ\ dReV QRW gUaQW WR DiVWUibXWRU aQ\ UighW, WiWOe RU iQWeUeVW iQ VXch IQWeOOecWXaO 
PURSeUW\ RighWV. FRU SXUSRVeV Rf WhiV AgUeePeQW, ³IQWeOOecWXaO PURSeUW\ RighWV´ PeaQ aOO 
iQWeOOecWXaO SURSeUW\ UeOaWiQg WR Whe CRPSaQ\¶V DeYiceV, CaUWUidgeV, ASSOicaWiRQV, aQd PacNagiQg, 
iQcOXdiQg ZiWhRXW OiPiWaWiRQ, Whe CRPSaQ\¶V deVigQV, cRde, eOePeQWV, PaWeUiaOV, daWa, gUaShicV, 
iQWeUfaceV, QaYigaWiRQaO deYiceV, PeQXV, PeQX VWUXcWXUeV RU aUUaQgePeQWV, icRQV, heOS aQd RWheU 
RSeUaWiRQaO iQVWUXcWiRQV, aQd aOO RWheU cRPSRQeQWV Rf aQ\ VRXUce RU RbjecW cRPSXWeU cRde WhaW 
cRPSUiVe aQ\ Rf Whe CRPSaQ\¶V ASSOicaWiRQV, aOO OiWeUaO aQd QRQ-OiWeUaO e[SUeVViRQV Rf ideaV WhaW 
RSeUaWe, caXVe, cUeaWe, diUecW, PaQiSXOaWe, acceVV, RU RWheUZiVe affecW aQ\ Rf Whe CRPSaQ\¶V 
ASSOicaWiRQV, DeYiceV, CaUWUidgeV aQd/RU PacNagiQg aQd deVigQ eOePeQWV, aQ\ iQYeQWiRQV, aOO 
iPSURYePeQWV WheUeWR, SaWeQWV, WUadePaUNV, VeUYice PaUNV, WUade dUeVV, ORgRV, WUade QaPeV, dRPaiQ 
QaPeV aQd cRUSRUaWe QaPeV, WRgeWheU ZiWh aOO WUaQVOaWiRQV, adaSWaWiRQV, deUiYaWiRQV, aQd 
cRPbiQaWiRQV WheUeRf (iQcOXdiQg aOO gRRdZiOO aVVRciaWed WheUeZiWh), aQd aOO aSSOicaWiRQV, 
UegiVWUaWiRQV aQd UeQeZaOV iQ cRQQecWiRQ WheUeZiWh, aOO cRS\UighWabOe ZRUNV, aOO cRS\UighWV aQd 
aSSOicaWiRQV, UegiVWUaWiRQV aQd UeQeZaOV iQ cRQQecWiRQ WheUeZiWh, aOO WUade VecUeWV aQd cRQfideQWiaO 
bXViQeVV iQfRUPaWiRQ, aOO cRPSXWeU VRfWZaUe, iQcOXdiQg daWa aQd UeOaWed dRcXPeQWaWiRQ, aOO 
WechQRORg\ aQd OiceQVeV, aQd aOO RWheU SURSUieWaU\ UighWV aQd cRSieV aQd WaQgibOe ePbRdiPeQWV 
WheUeRf (iQ ZhaWeYeU fRUP RU PediXP). AQ\ ideaV, VXggeVWiRQV, gXidaQce RU RWheU iQfRUPaWiRQ 
diVcORVed b\ DiVWUibXWRU, RU aQ\ Rf iWV ePSOR\eeV, RfficeUV, VXbVidiaUieV, affiOiaWeV, cXVWRPeUV, ageQWV, 
iQdeSeQdeQW cRQWUacWRUV, aQd/RU UeSUeVeQWaWiYeV UeOaWiQg WR aQ\ Rf Whe CRPSaQ\¶V IQWeOOecWXaO 
PURSeUW\ RighWV aQd aQ\ UighWV UeOaWiQg WheUeWR VhaOO be cROOecWiYeO\ deePed ³FeedbacN´, Zhich 
VhaOO be cRQVideUed Whe CRPSaQ\¶V IQWeOOecWXaO PURSeUW\ RighWV. UQOeVV RWheUZiVe agUeed WR b\ Whe 
PaUWieV, Whe CRPSaQ\ VhaOO RZQ aOO FeedbacN, aQd DiVWUibXWRU agUeeV WR aVVigQ aQd heUeb\ aVVigQV 
WR Whe CRPSaQ\ aOO Rf iWV UighW, WiWOe aQd iQWeUeVW iQ aQd WR VXch FeedbacN. TR Whe e[WeQW WhaW Whe 
fRUegRiQg aVVigQPeQW iV iQeffecWiYe fRU ZhaWeYeU UeaVRQ, DiVWUibXWRU agUeeV WR gUaQW aQd heUeb\ 
gUaQWV WR Whe CRPSaQ\ aQ e[cOXViYe, SeUSeWXaO, iUUeYRcabOe, UR\aOW\ fUee, ZRUOdZide OiceQVe (ZiWh 
Whe UighW WR gUaQW aQd aXWhRUi]e VXbOiceQVeV) WR PaNe, haYe Pade, XVe, iPSRUW, RffeU fRU VaOe, VeOO, 
UeSURdXce, diVWUibXWe, PRdif\, adaSW, SUeSaUe deUiYaWiYe ZRUNV Rf, diVSOa\, SeUfRUP aQd RWheUZiVe 
e[SORiW VXch FeedbacN ZiWhRXW UeVWUicWiRQ. The DiVWUibXWRU agUeeV WR RbWaiQ ZaiYeU Rf PRUaO UighWV 
fURP aQ\ Rf iWV ePSOR\eeV ZhR cUeaWe aQ\ FeedbacN iQ faYRU Rf Whe CRPSaQ\. 

6.2 Reservation of Rights. AV beWZeeQ Whe PaUWieV, Whe CRPSaQ\ iV aQd ZiOO be Whe 
VROe aQd e[cOXViYe RZQeU Rf aOO UighW, WiWOe aQd iQWeUeVW iQ aQd WR Whe IQWeOOecWXaO PURSeUW\ RighWV aQd 
aOO UighWV UeOaWed WheUeWR. SXbjecW RQO\ WR Whe VSecific OiceQVeV gUaQWed heUeiQ fRU Whe TeUP, Whe 
CRPSaQ\ e[SUeVVO\ UeVeUYeV aOO UighWV ZiWh UeVSecW WR Whe IQWeOOecWXaO PURSeUW\ RighWV. AOO XVe Rf 
Whe IQWeOOecWXaO PURSeUW\ RighWV aQd aOO gRRdZiOO aVVRciaWed ZiWh VXch XVe, VhaOO iQXUe WR Whe VROe 
beQefiW Rf Whe CRPSaQ\. E[ceSW aV e[SUeVVO\ VeW fRUWh heUeiQ, DiVWUibXWRU ZiOO QRW acTXiUe RU cOaiP 
aQ\ UighW, WiWOe RU iQWeUeVW iQ RU WR Whe IQWeOOecWXaO PURSeUW\ RighWV, ZheWheU b\ iPSOicaWiRQ, RSeUaWiRQ 
Rf OaZ RU RWheUZiVe. The CRPSaQ\ e[SUeVVO\ UeVeUYeV Whe UighW WR PaUNeW, VeOO, OiceQVe aQd UeVeOO 
Whe IQWeOOecWXaO PURSeUW\ RighWV aQd WR cRQWUacW ZiWh RWheUV WR PaUNeW, VeOO, OiceQVe aQd UeVeOO Whe 
IQWeOOecWXaO PURSeUW\ RighWV. 

6.3 Restrictions. 

(a) DiVWUibXWRU agUeeV QRW WR XVe aQ\ Rf Whe IQWeOOecWXaO PURSeUW\ RighWV iQ 
RWheU iQWeUeVWV aQd/RU RWheU SURjecWV RXWVide Rf WhiV AgUeePeQW aQd agUeeV QRW WR VhaUe iW iQ fXOO RU 
iQ SaUW ZiWh aQ\ RWheU WhiUd SaUWieV. 

(b) DiVWUibXWRU VhaOO QRW (aQd ZiOO QRW aOORZ aQ\ WhiUd SaUW\) WR, diUecWO\ RU 
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iQdiUecWO\: UeYeUVe eQgiQeeU, decRPSiOe, diVaVVePbOe RU RWheUZiVe aWWePSW WR iQfUiQge RQ Whe 
CRPSaQ\¶V IQWeOOecWXaO PURSeUW\ RighWV, iQcOXdiQg ZiWhRXW OiPiWaWiRQ Whe DeYice aQd/RU CaUWUidgeV; 
RU SOedge, aVVigQ, RU RWheUZiVe WUaQVfeU RU eQcXPbeU UighWV WR Whe IQWeOOecWXaO PURSeUW\ RighWV. 

(c) DiVWUibXWRU VhaOO QRW XVe RU acceVV, RU aOORZ RWheUV WR XVe RU acceVV, Whe 
IQWeOOecWXaO PURSeUW\ RighWV iQ aQ\ Za\ QRW e[SUeVVO\ SeUPiWWed XQdeU WhiV AgUeePeQW. 

7. Trademarks and Copyrights. 
7.1 DiVWUibXWRU acNQRZOedgeV aQd agUeeV WhaW Whe CRPSaQ\ RZQV ceUWaiQ WUade 

QaPeV, WUadePaUNV, VeUYice PaUNV, cRS\UighWV aQd dRPaiQ QaPeV UeOaWiQg WR Whe IQWeOOecWXaO 
PURSeUW\ RighWV, iQcOXdiQg ZiWhRXW OiPiWaWiRQ, ³RYAH´, ³RYAH VaSRUi]eU´, ³RYAH CaUWUidgeV´, 
³PRWbRWicV´, ³PRWbRW´, aQd ³SeVViRQ MaQagePeQW´, aW cRPPRQ OaZ RU RWheUZiVe (cROOecWiYeO\, Whe 
³CRPSaQ\ MaUNV´) WhaW iW Pa\ PaNe aYaiOabOe WR Whe DiVWUibXWRU iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW, 
aQd Whe CRPSaQ\ acNQRZOedgeV aQd agUeeV WhaW DiVWUibXWRU Pa\ RZQ WUade QaPeV, WUadePaUNV, 
VeUYice PaUNV, cRS\UighWV aQd dRPaiQ QaPeV aW cRPPRQ OaZ RU RWheUZiVe WhaW iW Pa\ PaNe aYaiOabOe 
WR Whe CRPSaQ\ iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW (³DiVWUibXWRU MaUNV´). CRPSaQ\ agUeeV WhaW 
DiVWUibXWRU, VXbjecW WR Whe CRPSaQ\¶V ZUiWWeQ aSSURYaO, Pa\ XVe iWV RZQ WUadePaUNV, iQcOXdiQg bXW 
QRW OiPiWed WR ³NRUWheUQ GUeeQ CaQada´, ³NGC´, ³NRUWheUQ GUeeQ GORbaO GPbH´ RQ iQWeUQaO aQd 
e[WeUQaO SacNagiQg, aV ZeOO aV bUaQdiQg, fRU Whe SURdXcWV cRYeUed b\ WhiV AgUeePeQW. 

7.2 Each PaUW\ gUaQWV WR Whe RWheU a QRQe[cOXViYe, QRQWUaQVfeUabOe, UeYRcabOe, 
OiPiWed, UR\aOW\ fUee OiceQVe dXUiQg Whe TeUP WR XVe eiWheU Whe RWheU PaUW\¶V MaUNV iQ cRQQecWiRQ 
ZiWh Whe SeUfRUPaQce Rf WhiV AgUeePeQW RU aV RWheUZiVe PXWXaOO\ agUeed iQ ZUiWiQg. The fRUegRiQg 
OiceQVeV aUe QRW a WUaQVfeU Rf aQ\ MaUNV, bXW aUe a OiceQVe RQO\. NeiWheU PaUW\ haV Whe UighW WR SeUPiW 
RU VXbOiceQVe WR aQ\ WhiUd SaUW\ Whe RWheU PaUW\¶V MaUNV, iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, b\ Za\ Rf 
VXb-OiceQVe, aQd/RU aVVigQPeQW RU RWheUZiVe, XQOeVV ZiWh Whe SUiRU ZUiWWeQ aSSURYaO Rf Whe RWheU 
PaUW\ RU aV RWheUZiVe SURYided heUeiQ. The PaUWieV agUee WhaW aQ\ aQd aOO cRPPRQ OaZ WUadePaUN 
UighWV RbWaiQed b\ a PaUW\ WhURXgh Whe XVe Rf Whe RWheU PaUW\¶V MaUNV VhaOO iPPediaWeO\ iQXUe WR Whe 
beQefiW Rf Whe RWheU PaUW\ aQd WhaW WhaW PaUW\ VhaOO haYe QR cOaiP WR aQ\ cRPPRQ OaZ RU VWaWe RU 
fedeUaO WUadePaUN UighWV. The PaUWieV agUee QRW WR aVVeUW aQ\ VXSeUiRU WUadePaUN UighWV agaiQVW Whe 
RWheU PaUW\ iQ aQ\ UegiVWUaWiRQ aQd/RU XVe Rf Whe RWheU PaUW\¶V MaUNV. 

8. Data. 
8.1 The CRPSaQ\ Pa\, bXW iV QRW RbOigaWed WR, cROOecW, dRZQORad, SURceVV, RU 

RWheUZiVe UeceiYe diUecWO\ RU iQdiUecWO\ fURP aQ\ eQd XVeU Rf Whe DeYice, FiOOed CaUWUidgeV aQd/RU 
ASSOicaWiRQ (³UVeU´) ceUWaiQ iQfRUPaWiRQ, daWa aQd RWheU cRQWeQW, iQcOXdiQg bXW QRW OiPiWed WR UVeUV¶ 
QaPeV, cRQWacW iQfRUPaWiRQ, cRQVXPSWiRQ, cRQdiWiRQV, UeYieZV aQd aQ\ aQd aOO RWheU iQfRUPaWiRQ 
cROOecWed iQ cRPSOiaQce ZiWh aSSOicabOe OaZV aQd UegXOaWiRQV (cROOecWiYeO\ UefeUUed WR aV ³ReVXOWaQW 
DaWa´). AV beWZeeQ Whe PaUWieV, aQd WR Whe e[WeQW SeUPiWWed b\ OaZ, aQ\ aQd aOO ReVXOWaQW DaWa 
RbWaiQed fURP DeYice, ASSOicaWiRQ aQd/RU FiOOed CaUWUidgeV VhaOO beORQg WR Whe CRPSaQ\ aQd WR Whe 
e[WeQW OegaOO\ SeUPiVVibOe, Whe CRPSaQ\ VhaOO be eQWiWOed WR VeOO, WUaQVfeU, OiceQVe, VXbOiceQVe, RU 
RWheUZiVe XVe aQ\ aQd aOO VXch ReVXOWaQW DaWa aQd VXch UighW VhaOO VXUYiYe WeUPiQaWiRQ Rf WhiV 
AgUeePeQW aQd cRQWiQXe iQ SeUSeWXiW\. CRPSaQ\ VhaOO be UeVSRQVibOe fRU cRPSOiaQce ZiWh aOO OaZV 
SeUWaiQiQg WR iWV XVe Rf aQ\ ReVXOWaQW DaWa. IQ Whe eYeQW WhaW aQ\ ReVXOWaQW DaWa iV deePed WR beORQg 
WR DiVWUibXWRU, DiVWUibXWRU heUeb\ XQcRQdiWiRQaOO\ aQd iUUeYRcabO\ gUaQWV WR Whe CRPSaQ\ aQ 
aVVigQPeQW Rf aOO UighW, WiWOe aQd iQWeUeVW iQ aQd WR VXch ReVXOWaQW DaWa, iQcOXdiQg aQ\ iQWeOOecWXaO 
SURSeUW\ UighWV UeOaWiQg WheUeWR. TR Whe e[WeQW VXch aVVigQPeQW iV iQeffecWiYe, Whe DiVWUibXWRU gUaQWV 
WR Whe CRPSaQ\ a Said-XS, UR\aOW\-fUee, OiPiWed, e[cOXViYe, ZRUOdZide OiceQVe WR UeWUieYe, iQ 
cRPSOiaQce ZiWh aSSOicabOe OaZV aQd UegXOaWiRQV, VXch ReVXOWaQW DaWa. The gUaQW Rf WhiV OiceQVe 
VhaOO VXUYiYe Whe WeUPiQaWiRQ Rf WhiV AgUeePeQW aQd VhaOO cRQWiQXe iQ SeUSeWXiW\. 



6  

8.2 IQ Whe eYeQW Whe CRPSaQ\ VhaUeV, VeOOV RU WUaQVfeUV aQ\ UVeU daWa, Whe CRPSaQ\ 
VhaOO cRPSO\ ZiWh aQ\ aSSOicabOe OaZV, UXOeV aQd UegXOaWiRQV, iQcOXdiQg bXW QRW OiPiWed WR aOO EU 
SUiYac\ aQd U.S. HIPAA OaZV. 

8.3 NRWZiWhVWaQdiQg Whe fRUegRiQg, iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW, Whe  
CRPSaQ\ ZiOO SURYide DiVWUibXWRU, aV SeUPiWWed b\ ASSOicabOe LaZ ZiWh acceVV WR Whe daWa 
SURYided fRU iQ E[hibiW B. NRWZiWhVWaQdiQg Whe SUiRU VeQWeQce, Whe CRPSaQ\ VhaOO PaiQWaiQ aOO 
UighWV aQd RZQeUVhiS WR aQ\ DaWa VhaUed ZiWh DiVWUibXWRU. FROORZiQg Whe fiUVW \eaU Rf WhiV 
AgUeePeQW, Whe CRPSaQ\ Pa\ chaUge DiVWUibXWRU fRU VXch DaWa iQ aQ aPRXQW agUeed XSRQ b\ Whe 
PaUWieV. 

9. Filling Machine. FRU Whe WeUP Rf WhiV AgUeePeQW aQd aQ\ e[WeQViRQV WheUeWR, Whe 
CRPSaQ\ VhaOO SURYide, iQ iWV diVcUeWiRQ, DiVWUibXWRU ZiWh a PaQXaO aQd/RU aXWRPaWic FiOOiQg 
MachiQe(V) WR XVe iQ cRQQecWiRQ ZiWh Whe fiOOiQg Rf CaUWUidgeV. SXbjecW WR DiVWUibXWRU¶V Sa\PeQW fRU 
Whe MiQiPXP OUdeU, aV defiQed iQ E[hibiW A, aQ\ aQd aOO cRVWV UeOaWiQg WR VXch FiOOiQg MachiQe, 
iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, Whe SXUchaVe, UeSaiU, XSdaWe, aQd XSgUade Rf VXch FiOOiQg MachiQe 
VhaOO be Whe CRPSaQ\¶V VROe aQd abVROXWe UeVSRQVibiOiW\, RbOigaWiRQ aQd OiabiOiW\; SURYided WhaW if 
DiVWUibXWRU faiOV WR PaNe RU Sa\ fRU Whe MiQiPXP OUdeU, Whe DiVWUibXWRU VhaOO UeQW Whe FiOOiQg 
MachiQe fURP Whe CRPSaQ\ fRU $199 SeU PRQWh ZiWh aQ iQiWiaO QRQ-UefXQdabOe deSRViW eTXaO WR 
$300, Zhich VhaOO be Said SUiRU WR Whe deOiYeU\ Rf VXch FiOOiQg MachiQe. NRWZiWhVWaQdiQg aQ\WhiQg 
WR Whe cRQWUaU\, DiVWUibXWRU VhaOO be UeVSRQVibOe fRU aQ\ cRVWV aQd e[SeQVeV aUiViQg fURP 
DiVWUibXWRU¶V aQd/RU iWV ePSOR\ee¶V RU cRQWUacWRU¶V QegOigeQce RU PiVcRQdXcW. UQOeVV RWheUZiVe 
agUeed WR b\ Whe CRPSaQ\ iQ ZUiWiQg, XQdeU QR ciUcXPVWaQce VhaOO DiVWUibXWRU XWiOi]e Whe FiOOiQg 
MachiQe fRU aQ\ SXUSRVe RWheU WR fiOO Whe CaUWUidgeV. If aQ\ FiOOiQg MachiQe bUeaNV RU becRPeV 
RWheUZiVe iQRSeUabOe, CRPSaQ\ VhaOO aV SURPSWO\ aV SUacWicabOe VXSSO\ a UeSOacePeQW FiOOiQg 
MachiQe. The CRPSaQ\ dReV QRW PaNe, aQd e[SUeVVO\ diVcOaiPV, aQ\ ZaUUaQW\ UeOaWiQg WR Whe 
FiOOiQg MachiQe. 

10. Packaging. DiVWUibXWRU VhaOO QRW PRdif\, aOWeU, UecUeaWe, RU RWheUZiVe chaQge aQ\ 
PaUNeWiQg PaWeUiaOV aQd/RU PacNagiQg ZiWhRXW Whe CRPSaQ\¶V e[SUeVV ZUiWWeQ cRQVeQW; SURYided 
WhaW, DiVWUibXWRU VhaOO be aXWhRUi]ed WR iQcRUSRUaWe iWV bUaQd RQWR VWicNeUV SURYided b\ Whe CRPSaQ\ 
WhaW DiVWUibXWRU VhaOO affi[ WR Whe PacNagiQg aQd CaUWUidgeV. AQ\ PRdificaWiRQV WR VXch VWicNeUV, 
CaUWUidgeV aQd/RU PacNagiQg VhaOO be SUe-aSSURYed b\ Whe CRPSaQ\; SURYided WhaW Whe CRPSaQ\ 
VhaOO QRW XQUeaVRQabO\ ZiWhhROd iWV aSSURYaO WR aQ\ PRdificaWiRQV UeTXiUed b\ ASSOicabOe LaZ. FRU 
Whe aYRidaQce Rf dRXbW, WhiV AgUeePeQW cRQWePSOaWeV aQd iV cRQWiQgeQW XSRQ DiVWUibXWRU¶V abiOiW\ 
WR VeOO WR UeWaiOeUV RU diUecW WR cRQVXPeUV. CRPSaQ\ VhaOO QRW XVe aQ\ Rf DiVWUibXWRU¶V WUadePaUNV 
iQ aQ\ PaQQeU Zhich iV PiVOeadiQg RU Zhich RWheUZiVe Pa\ cRQVWiWXWe faOVe adYeUWiViQg RU WUadePaUN 
iQfUiQgePeQW. CRPSaQ\ ZiOO QRW RSSRVe, chaOOeQge RU RWheUZiVe iQWeUfeUe ZiWh DiVWUibXWRU¶V 
UegiVWUaWiRQ, XVe, OiceQViQg RU RWheU e[SORiWaWiRQ Rf aQ\ Rf DiVWUibXWRU¶V IQWeOOecWXaO PURSeUW\ RighWV 
RU RWheUZiVe XVe RU e[SORiW aQ\ Rf DiVWUibXWRU¶V IQWeOOecWXaO PURSeUW\ RighWV RWheU WhaQ aV e[SUeVVO\ 
SeUPiWWed b\ WhiV AgUeePeQW. TR Whe e[WeQW WhaW CRPSaQ\ XVeV aQ\ Rf DiVWUibXWRU¶V WUadePaUNV, 
CRPSaQ\ VhaOO diVSOa\ Whe aSSOicabOe WUadePaUN aQd RWheU OegaO aQd SURSUieWaU\ QRWiceV, OegeQdV, 
aQd/RU V\PbROV aV DiVWUibXWRU Pa\ iQdicaWe WR CRPSaQ\. PacNagiQg PXVW adheUe WR iQdXVWU\ 
UegXOaWiRQV aV VeW RXW b\ ORcaO UegXOaWiRQV. The DiVWUibXWRU ZiOO NeeS Whe CRPSaQ\ aSSUiVed Rf aOO 
PaQdaWRU\ SacNagiQg UeTXiUePeQWV. 

11. Marketing and Training. 
11.1 The PaUWieV ZiOO jRiQWO\ PaUNeW Whe DeYice aQd CaUWUidgeV iQ Whe TeUUiWRU\; 
SURYided WhaW Whe CRPSaQ\ VhaOO haYe Whe aXWhRUiW\ WR deWeUPiQe aQ\ deciViRQV UeOaWiQg WR Whe 
PaUNeWiQg Rf Whe DeYice aQd CaUWUidgeV aQd aQ\ PaUNeWiQg b\ DiVWUibXWRU iQ Whe TeUUiWRU\ iV 
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cRQViVWeQW ZiWh Whe CRPSaQ\¶V PaUNeWiQg VWUaWeg\. MaUNeWiQg acWiYiW\ b\ Whe LiceQVed PURdXceU iV 
gRYeUQed b\ UegXOaWiRQV aV defiQed b\ Whe EU RU ViPiOaU UegXOaWRU\ aXWhRUiW\. The DiVWUibXWRU ZiOO 
NeeS Whe CRPSaQ\ aSSUiVed Rf aOO PaQdaWRU\ PaUNeWiQg UegXOaWiRQV. The PaUWieV ZiOO PeeW RQ a 
TXaUWeUO\ baViV, iQ SeUVRQ RU b\ ShRQe, WR diVcXVV PaUNeWiQg aQd deWeUPiQe a PaUNeWiQg SOaQ fRU Whe 
fROORZiQg TXaUWeU. The PaUWieV ZiOO aOVR: (i) cUeaWe a PaUNeWiQg caPSaigQ WR gaiQ XVeU UecRgQiWiRQ; 
(ii) WeVW Whe PaUNeW aVVXUe acceSWaQce Rf SUiciQg, aQd (iii) VeW PiOeVWRQeV fRU WRWaO deYice/caUWUidge 
VaOeV. AOO cRVWV SeUWaiQiQg WR PaUNeWiQg VhaOO be agUeed XSRQ b\ Whe PaUWieV aQd eTXaOO\ VSOiW b\ Whe 
PaUWieV.  

 
11.2 CRPSaQ\ VhaOO SURYide, aW iWV RZQ e[SeQVe, Whe fROORZiQg WUaiQiQg aQd VXSSRUW: 

(i) UePRWe WUaiQiQg fRU VaOeV UeSUeVeQWaWiYeV; (ii) PechaQicaO VXSSRUW; (iii) WechQicaO VXSSRUW; aQd 
(iY) WURXbOeVhRRWiQg VXSSRUW. NRWZiWhVWaQdiQg Whe fRUegRiQg, VXch WUaiQiQg aQd VXSSRUW VhaOO QRW 
be fRU aQ XQUeaVRQabOe aPRXQW Rf WiPe, VXch UeaVRQabOeQeVV Zhich Whe CRPSaQ\ Pa\ deWeUPiQe 
iQ iWV diVcUeWiRQ. DiVWUibXWRU Pa\ aOVR UeTXeVW ceUWaiQ RQ-ViWe WUaiQiQg, Zhich Whe CRPSaQ\ Pa\, iQ 
iWV diVcUeWiRQ, acceSW RU UejecW. IQ Whe eYeQW Whe CRPSaQ\ SURYideV aQ\ VXch RQ-ViWe WUaiQiQg, XQOeVV 
RWheUZiVe agUeed WR b\ Whe CRPSaQ\, Whe DiVWUibXWRU VhaOO Sa\ fRU aQ\ SUe-aSSURYed UeaVRQabOe 
RXW-Rf-SRcNeW cRVWV aQd e[SeQVeV iQcXUUed b\ Whe CRPSaQ\ aQd/RU iWV ePSOR\eeV/cRQWUacWRUV 
UeOaWiQg WR VXch RQ-ViWe WUaiQiQg, iQcOXdiQg. 

 
12. Obligations of Distributor. IQ e[chaQge fRU Whe OiPiWed OiceQVe aQd diVWUibXWiRQV 

UighWV gUaQWed b\ WhiV AgUeePeQW, DiVWUibXWRU agUeeV aV fROORZV: 
12.1 DiVWUibXWRU VhaOO, iQ cRPbiQaWiRQ ZiWh, bXW QRW OiPiWed WR, SaUWQeUV ZiWhiQ iWV 

diVWUibXWiRQ QeWZRUN aQd/RU aW iWV VROe cRVW aQd e[SeQVe, RbWaiQ aQd PaiQWaiQ aOO UegiVWUaWiRQV, 
SeUPiWV aQd OiceQVeV UeTXiUed b\ aQ\ aSSOicabOe gRYeUQPeQWaO aXWhRUiW\ iQ Whe TeUUiWRU\ aQd SUeSaUe 
aQd fiOe aOO UeSRUWV, fRUPV aQd/RU aSSOicaWiRQV UeTXiUed b\ ASSOicabOe LaZ aQd VXch gRYeUQPeQWaO 
aXWhRUiWieV. 

12.2 DiVWUibXWRU agUeeV WhaW aOO VaOeV RU RWheU diVWUibXWiRQV Rf Whe DeYice aQd FiOOed 
CaUWUidgeV ZiOO be Pade XViQg Whe PacNagiQg SURYided b\ Whe CRPSaQ\. 

12.3 DiVWUibXWRU agUeeV WhaW Whe DeYice aQd FiOOed CaUWUidgeV ZiOO be OabeOed iQ 
cRPSOiaQce ZiWh ASSOicabOe LaZ aQd ZiOO cRQVXOW ZiWh Whe CRPSaQ\ iQ Whe eYeQW aQ\ aOWeUaWiRQV WR 
Whe PacNagiQg aUe UeTXiUed WR be iQ cRPSOiaQce ZiWh ASSOicabOe LaZ. 

12.4 DiVWUibXWRU agUeeV QRW WR Ue-VeOO aQ\ XQfiOOed CaUWUidgeV. 
12.5 DiVWUibXWRU agUeeV WhaW Whe PacNagiQg SURYided b\ Whe CRPSaQ\ ZiOO RQO\ be 

XVed iQ cRQQecWiRQ ZiWh Whe SeUfRUPaQce Rf WhiV AgUeePeQW, aQd ZiOO QRW be XVed iQ cRQQecWiRQ ZiWh 
WhiUd-SaUW\ gRRdV. 

12.6 UQOeVV DiVWUibXWRU Sa\V fRU aQd RbWaiQV iWV RZQ fiOOiQg PachiQe aSSURYed b\ Whe 
CRPSaQ\, DiVWUibXWRU agUeeV WhaW Whe CRPSaQ\ iV Whe RZQeU Rf aOO FiOOiQg MachiQeV SURYided b\ 
Whe CRPSaQ\ WR DiVWUibXWRU aQd XVed b\ DiVWUibXWRU iQ fXUWheUaQce Rf WhiV AgUeePeQW. DiVWUibXWRU 
agUeeV WhaW each FiOOiQg MachiQe ZiOO be XVed b\ DiVWUibXWRU RQO\ iQ Whe SeUfRUPaQce Rf WhiV 
AgUeePeQW. 

12.7 DiVWUibXWRU agUeeV WhaW iW ZiOO QRW WaNe aQ\ acWiRQV WhaW ZiOO WaUQiVh, diOXWe, RU 
RWheUZiVe QegaWiYeO\ iPSacW Whe CRPSaQ\¶V MaUNV RU Whe gRRdZiOO bXiOW XS b\ Whe CRPSaQ\ iQ Whe 
CRPSaQ\¶V MaUNV. IQ Whe eYeQW Rf a bUeach Rf WhiV VecWiRQ, DiVWUibXWRU VhaOO haYe WhiUW\ (30) da\V 
fURP Whe UeceiSW Rf QRWice fURP Whe CRPSaQ\ WR cRUUecW RU aPeOiRUaWe Whe RffeQdiQg acWiRQ. 

12.8 QXaOiW\ CRQWURO. 
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(a) DiVWUibXWRU acNQRZOedgeV Whe iPSRUWaQce WR Whe CRPSaQ\ Rf iWV UeSXWaWiRQ 
aQd gRRdZiOO aQd Rf PaiQWaiQiQg high XQifRUP VWaQdaUdV Rf TXaOiW\ iQ Whe gRRdV RffeUed XQdeU Whe 
CRPSaQ\¶V MaUNV. 

(b) CRPSaQ\ VhaOO eQVXUe WhaW Whe DeYice aQd CaUWUidgeV aUe VXiWabOe fRU 
DiVWUibXWRU¶V acWiYiW\ aV cRQWePSOaWed b\ WhiV AgUeePeQW. DiVWUibXWRU VhaOO RQO\ XVe fORZeU WhaW iV 
cRPSOiaQW ZiWh ASSOicabOe LaZV aQd dReV QRW cRQWaiQ aQ\ VXbVWaQce, iQcOXdiQg aQ\ SeVWicide, WhaW 
ZRXOd be iQjXUiRXV WR aQ eQd XVeU¶V heaOWh RU VafeW\. 

(c) DiVWUibXWRU VhaOO eQVXUe WhaW Whe fiOOiQg aQd VeaOiQg Rf Whe CaUWUidgeV aUe 
ZiWhRXW defecWV aQd VhaOO aSSO\ Whe VaPe UigRURXV VWaQdaUdV, SURcedXUeV aQd checNV WhaW iW aSSOieV 
WR RWheU SURdXcWV Rf ViPiOaU QaWXUe PaQXfacWXUed fRU VaOe b\ DiVWUibXWRU. 

(d) DiVWUibXWRU VhaOO XQdeUWaNe, iQ iWV bXViQeVV diVcUeWiRQ aQd cRQViVWeQW ZiWh 
ASSOicabOe LaZV, UegXOaU iQdeSeQdeQW WhiUd-SaUW\ WeVWiQg b\ a cRPSaQ\ OiceQVed iQ Whe TeUUiWRU\ iQ 
cRPSOiaQce ZiWh ASSOicabOe LaZV aQd Whe QXaOiW\ DRcXPeQW fRU aQ\ fORZeU RU RiO XVed iQ Whe FiOOed 
CaUWUidgeV. The CRPSaQ\ VhaOO haYe Whe UighW WR iQVSecW VXch WeVWiQg UecRUdV XSRQ UeaVRQabOe QRWice 
WR DiVWUibXWRU. 

(e) TR deWeUPiQe ZheWheU DiVWUibXWRU iV cRPSO\iQg ZiWh WhiV AgUeePeQW aQd 
Whe CRPSaQ\¶V TXaOiW\ VWaQdaUdV, Whe CRPSaQ\ VhaOO haYe Whe UighW, VXbjecW WR ASSOicabOe LaZV WR 
aXdiW DiVWUibXWRU¶V fiQaQciaO UecRUdV, RQO\ WR Whe e[WeQW VXch UecRUdV UeOaWe WR Whe DeYice, CaUWUidgeV 
aQd/RU PacNagiQg aQd VaOeV UeOaWiQg WheUeWR, RQce iQ aQ\ RQe (1) \eaU SeUiRd dXUiQg Whe TeUP Rf WhiV 
AgUeePeQW aQd RQce iQ Whe Vi[ (6) PRQWhV WheUeafWeU. SXch aXdiWV VhaOO be cRQdXcWed dXUiQg 
DiVWUibXWRU¶V XVXaO bXViQeVV hRXUV aW Whe CRPSaQ\¶V RZQ e[SeQVe, aQd DiVWUibXWRU ZiOO cRRSeUaWe 
ZiWh Whe CRPSaQ\ iQ aQ\ VXch aXdiW UeTXeVW. 

12.9 DiVWUibXWRU agUeeV aW aOO WiPeV dXUiQg Whe TeUP aQd fRU a SeUiRd Rf WhUee (3) \eaUV 
WheUeafWeU WR NeeS aW iWV XVXaO SOace Rf bXViQeVV cRPSOeWe aQd accXUaWe accRXQWV, bRRNV, aQd UecRUdV 
Rf aOO Rf iWV bXViQeVV acWiYiWieV cRQdXcWed SXUVXaQW WR WhiV AgUeePeQW. The accRXQWV, bRRNV, aQd 
UecRUdV VhaOO VhRZ Whe TXaQWiWieV Rf CaUWUidgeV fiOOed, SacNaged aQd/RU VROd, aORQg ZiWh Whe ideQWiW\ 
Rf each cXVWRPeU WR ZhRP VXch gRRdV aUe VROd. DiVWUibXWRU agUeeV WhaW VXch accRXQWV, bRRNV, aQd 
UecRUdV VhaOO be aYaiOabOe aW aOO UeaVRQabOe WiPeV dXUiQg bXViQeVV hRXUV fRU iQVSecWiRQ b\ 
UeSUeVeQWaWiYeV Rf Whe CRPSaQ\. DiVWUibXWRU agUeeV WR SURYide VXch CRPSaQ\ UeSUeVeQWaWiYeV ZiWh 
addiWiRQaO iQfRUPaWiRQ aQd WR SeUPiW WheP WR e[aPiQe RWheU dRcXPeQWV UeOaWiQg WR Whe DeYice, 
CaUWUidgeV aQd/RU PacNagiQg, VXch aV RUdeUV aQd iQYRiceV, aV Whe\ Pa\ UeTXeVW iQ RUdeU WR eQabOe 
WheP WR cRQdXcW aQd cRPSOeWe aQ effecWiYe aXdiW. 

12.10 DiVWUibXWRU VhaOO SURPSWO\ QRWif\ Rf aQ\ aSSaUeQW iQfUiQgePeQW RU chaOOeQge WR 
Whe CRPSaQ\'V XVe RU UegiVWUaWiRQ Rf Whe CRPSaQ\¶V MaUNV RU IQWeOOecWXaO PURSeUW\ RighWV, RU cOaiP 
b\ aQ\ SeUVRQ Rf aQ\ UighWV iQ Whe CRPSaQ\¶V MaUNV RU IQWeOOecWXaO PURSeUW\ RighWV. The CRPSaQ\ 
VhaOO haYe Whe VROe diVcUeWiRQ WR WaNe VXch acWiRQ aV iW deePV aSSURSUiaWe aQd Whe UighW WR e[cOXViYeO\ 
cRQWURO aQ\ OiWigaWiRQ, PaWeQW aQd TUadePaUN Office SURceediQg, RU RWheU SURceediQg aUiViQg RXW Rf 
aQ\ VXch iQfUiQgePeQW, chaOOeQge, RU cOaiP, aW CRPSaQ\¶V VROe e[SeQVe, iQcOXdiQg aQ\ e[SeQVe 
iQcXUUed b\ DiVWUibXWRU aV a UeVXOW Rf VXch SURceediQg. DiVWUibXWRU, aW Whe CRPSaQ\¶V VROe e[SeQVe, 
agUeeV WR e[ecXWe aQ\ aQd aOO iQVWUXPeQWV aQd dRcXPeQWV, aQd WR dR VXch acWV aQd WhiQgV aV Pa\, iQ 
Whe RSiQiRQ Rf Whe CRPSaQ\¶V cRXQVeO, be UeaVRQabO\ QeceVVaU\ RU adYiVabOe WR SURWecW aQd PaiQWaiQ 
Whe iQWeUeVWV Rf Whe CRPSaQ\ iQ aQ\ VXch OiWigaWiRQ, PaWeQW aQd TUadePaUN Office SURceediQg, RU 
RWheU SURceediQg. CRPSaQ\ VhaOO SURPSWO\ QRWif\ DiVWUibXWRU Rf aQ\ aSSaUeQW iQfUiQgePeQW RU 
chaOOeQge WR DiVWUibXWRU¶V IQWeOOecWXaO PURSeUW\ RighWV, aQd ZiOO fXOO\ cRRSeUaWe ZiWh DiVWUibXWRU, aW 
DiVWUibXWRU¶V VROe diVcUeWiRQ aQd e[SeQVe, iQ cRQQecWiRQ ZiWh aQ\ cOaiP RU 
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acWiRQ b\ DiVWUibXWRU. 
12.11 DiVWUibXWRU VhaOO iQfRUP Whe CRPSaQ\ ZiWhiQ a UeaVRQabOe aPRXQW Rf WiPe, aV 

VRRQ aV SRVVibOe fURP Whe WiPe DiVWUibXWRU UeceiYeV aQ\ UeWXUQed DeYiceV, RU QRQZRUNabOe 
CaUWUidgeV aQd/RU PacNagiQg Rf aQ\ defecWiYe SURdXcWV. DiVWUibXWRU heUeb\ agUeeV WR SURPSWO\ 
iQVSecW aQ\ deOiYeUed SURdXcWV fURP Whe CRPSaQ\ aQd if DiVWUibXWRU faiOV WR iQfRUP Whe CRPSaQ\ 
SURPSWO\ fROORZiQg aQ\ aWWePSWV WR fiOO CaUWUidgeV , Whe VhiSPeQW Rf CaUWUidgeV ZiOO be deePed 
VaWiVfacWRU\ aQd Whe DiVWUibXWRU VhaOO be UeVSRQVibOe fRU VXch VhiSPeQW. IQ Whe eYeQW WhaW DiVWUibXWRU 
deWeUPiQeV ZiWhiQ Whe afRUePeQWiRQed WiPe SeUiRdV WhaW aQ\ Rf Whe SURdXcWV aUe defecWiYe, Whe 
DiVWUibXWRU Pa\ VeOecW RQe Rf Whe fROORZiQg RSWiRQV: (i) haYe Whe daPaged SURdXcWV UeSOaced aW Whe 
CRPSaQ\¶V e[SeQVe, RU (ii) haYe Whe SURdXcWV UeWXUQed WR Whe CRPSaQ\ aW Whe CRPSaQ\¶V e[SeQVe, 
ZiWh Whe CRPSaQ\ WR SURPSWO\ e[chaQge Whe SURdXcWV RU cUediW Whe SUice Rf VXch UeWXUQed SURdXcWV 
agaiQVW Whe DiVWUibXWRU¶V fXWXUe SXUchaVeV. CRPSaQ\ VhaOO SURYide DiVWUibXWRU ZiWh a cRS\ Rf 
CRPSaQ\¶V UeWXUQ SROicieV aQd VhaOO beaU Whe cRVW Rf aQ\ UeWXUQ VhiSSiQg Rf Whe DeYiceV RU UQfiOOed 
CaUWUidgeV. UQdeU QR ciUcXPVWaQce Pa\ Whe DiVWUibXWRU UeWXUQ aQ\ FiOOed CaUWUidgeV; SURYided WhaW 
if DiVWUibXWRU diVcRYeUV aW Whe WiPe iW iV fiOOiQg VXch UQfiOOed CaUWUidgeV, aV VXSSRUWed b\ UeaVRQabOe 
eYideQce VXbPiWWed WR Whe CRPSaQ\, WhaW aQ\ UQfiOOed CaUWUidgeV aUe defecWiYe, DiVWUibXWRU VhaOO be 
eQWiWOed WR UeceiYe a cUediW fURP Whe CRPSaQ\ fRU Whe cRVW Rf VXch defecWiYe UQfiOOed CaUWUidgeV. 
E[ceSW aV e[SUeVVO\ VeW fRUWh iQ WhiV SecWiRQ, DeYiceV, CaUWUidgeV aQd PacNagiQg RUdeUed b\ 
DiVWUibXWRU aUe QRW caQceOOabOe, UeWXUQabOe RU UefXQdabOe XQOeVV RWheUZiVe agUeed WR iQ ZUiWiQg b\ 
Whe PaUWieV. 

12.12 IQ Whe eYeQW eiWheU PaUW\ deWeUPiQeV RU becRPeV aZaUe Rf Whe e[iVWeQce Rf aQ\ 
TXaOiW\ RU WechQicaO SURbOePV UeOaWiQg WR Whe DeYice, Whe CaUWUidgeV, Whe FiOOed CaUWUidgeV aQd/RU Whe 
PacNagiQg, VXch PaUW\ Pa\ UeTXiUe Whe RWheU PaUW\ WR WaNe aOO QeceVVaU\ acWiRQ WR UecaOO aOO Rf VXch 
SURdXcWV RU ZiWhdUaZ iPPediaWeO\ aQ\ VXch SURdXcW fURP Whe PaUNeW RU Whe WUade, aV Whe caVe Pa\ 
be. If eiWheU PaUW\ deWeUPiQeV RU becRPeV aZaUe Rf Whe Qeed fRU a SRWeQWiaO UecaOO, WheQ VXch PaUW\ 
VhaOO SURYide SURPSW QRWice WR Whe RWheU PaUW\ Rf Whe deWaiOV cRQceUQiQg Whe iVVXe. SXch PaUW\ VhaOO 
QRWif\ Whe RWheU PaUW\ b\ WeOeShRQe, ePaiO RU aQ\ RWheU fRUP Rf iPPediaWe cRPPXQicaWiRQ ZiWh 
ZUiWWeQ cRQfiUPed UeceiSW Rf Whe deciViRQ b\ VXch PaUW\ WR UeTXiUe a UecaOO VXch SURdXcWV fURP Whe 
PaUNeW RU WUade, aQd Whe DiVWUibXWRU VhaOO, XSRQ UeceiSW Rf VXch QRWice, iPPediaWeO\ ceaVe 
diVWUibXWiRQ Rf VXch SURdXcWV aQd WaNe VXch RWheU acWiRQV aV Pa\ be UeTXiUed b\ Whe CRPSaQ\ iQ 
cRQQecWiRQ ZiWh Whe UecaOO Rf VXch SURdXcWV fURP Whe PaUNeW RU WUade. The UiVN aQd cRVW (Zhich VhaOO 
QRW e[WeQd WR ORVW SURfiWV RU UeYeQXeV) aVVRciaWed ZiWh a UecaOO RU ZiWhdUaZaO ZiOO be bRUQe b\: (i) 
Whe CRPSaQ\ if Whe Qeed fRU UecaOO iV baVed RQ RU caXVed b\ a defecW, deficieQc\, RU RWheU faXOW iQ 
Whe DeYice, XQfiOOed CaUWUidgeV aQd/RU PacNiQg, aQd (ii) Whe DiVWUibXWRU iQ aOO RWheU iQVWaQceV, 
iQcOXdiQg ZiWhRXW OiPiWaWiRQ, if Whe Qeed fRU Whe UecaOO ZaV Whe UeVXOW Rf Whe fORZeU aQd/RU RiO XVed iQ 
Whe FiOOed CaUWUidgeV. FRU aYRidaQce Rf dRXbW, if Whe UiVN aQd cRVW iV WR be bRUQe b\ CRPSaQ\ aV VeW 
fRUWh heUeiQ, (\) CRPSaQ\ VhaOO UeiPbXUVe DiVWUibXWRU aQd iWV UeWaiOeU cXVWRPeUV aOO WheiU cRVWV 
diUecWO\ UeOaWiQg WR Whe UeWXUQ Rf Whe SURdXcWV UecaOOed, aQd (]) WhiV AgUeePeQW Pa\ be e[WeQded b\ 
Whe WiPe SeUiRd WhaW VaOeV aUe affecWed b\ Whe UecaOO, RU DiVWUibXWRU Pa\ WeUPiQaWe WhiV AgUeePeQW. 
The CRPSaQ\ aQd Whe DiVWUibXWRU VhaOO fiOe aQ\ UeTXiUed UecaOO QRWiceV ZiWh EU RU ORcaO UegXOaWiRQV 
iQ accRUdaQce ZiWh ASSOicabOe LaZ. 

12.13 NRWhiQg iQ WhiV SecWiRQ 12 VhaOO iPSO\ aQ\ iQWeQW, aQd Whe CRPSaQ\ heUeb\ 
diVcOaiPV aQ\ VXch iQWeQW, WR PaQage aQ\ bXViQeVV fRU Zhich a OiceQVe WR dR aQ\ Rf Whe acWiYiWieV 
deVcUibed heUeiQ WR be SeUfRUPed b\ DiVWUibXWRU iV UeTXiUed. 

13. Changes in Law. DiVWUibXWRU acNQRZOedgeV WhaW ASSOicabOe LaZV Pa\ be eQacWed RU 
e[iVWiQg ASSOicabOe LaZ Pa\ be aPeQded RU PRdified dXUiQg Whe TeUP (³ChaQgeV iQ LaZ´), aQd 
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WhaW VXch ChaQgeV iQ LaZ Pa\ OiPiW eiWheU PaUW\¶V abiOiW\ WR SeUfRUP XQdeU WhiV AgUeePeQW. 
AccRUdiQgO\, QRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ iQ WhiV AgUeePeQW, Whe CRPSaQ\ ZiOO QRW 
be UeTXiUed WR gUaQW aQ\ OiceQVe RU deOiYeU aQ\ Rf iWV IQWeOOecWXaO PURSeUW\ RighWV, iQcOXdiQg ZiWhRXW 
OiPiWaWiRQ Whe DeYice, CaUWUidgeV, ASSOicaWiRQ aQd/RU PacNagiQg, WR DiVWUibXWRU if Whe CRPSaQ\ if 
iV SURhibiWed fURP dRiQg VR aV a UeVXOW Rf a ChaQge iQ LaZ. If aQ\ VXch ChaQgeV iQ LaZ PaWeUiaOO\ 
OiPiW RU UeVWUicW Whe ecRQRPic beQefiW WhaW DiVWUibXWRU RbWaiQed SUiRU WR Whe ChaQgeV iQ LaZ, WheQ 
XSRQ QiQeW\ (90) da\V SUiRU ZUiWWeQ QRWice WR Whe CRPSaQ\, DiVWUibXWRU Pa\ WeUPiQaWe WhiV 
AgUeePeQW. FRU aYRidaQce Rf dRXbW, aOO feeV Said WR Whe CRPSaQ\ SUiRU WR aQ\ WeUPiQaWiRQ daWe 
UeVXOWiQg fURP VXch ChaQgeV iQ LaZ VhaOO be QRQ-UefXQdabOe, aQd aOO feeV accUXed aQd dXe WR Whe 
CRPSaQ\ aV Rf aQ\ WeUPiQaWiRQ daWe UeVXOWiQg fURP VXch ChaQgeV iQ LaZ VhaOO VWiOO be dXe aQd 
Said iQ fXOO b\ DiVWUibXWRU WR Whe CRPSaQ\ ZiWhiQ WhiUW\ (30) da\V Rf Whe WeUPiQaWiRQ daWe. 
DiVWUibXWRU VhaOO haYe Whe UighW WR UeWXUQ WR CRPSaQ\ aQ\ iQYeQWRU\ Rf DeYiceV aQd/RU UQfiOOed 
CaUWUidgeV iQ DiVWUibXWRU¶V SRVVeVViRQ, aQd iQ VXch eYeQW CRPSaQ\ VhaOO UeiPbXUVe DiVWUibXWRU fRU 
aQ\ Sa\PeQWV Pade b\ DiVWUibXWRU WR CRPSaQ\ fRU VXch UeWXUQed iQYeQWRU\ aQd Whe UeaVRQabOe 
VhiSSiQg cRVWV fRU UeWXUQ. 

14. Purchase Orders; Payment. 
14.1 DiVWUibXWRU Pa\ VXbPiW WR Whe CRPSaQ\ SXUchaVe RUdeUV fRU DeYiceV, XQfiOOed 

CaUWUidgeV aQd PacNagiQg. If Whe CRPSaQ\, iQ iWV VROe diVcUeWiRQ, agUeeV WR fiOO aQ\ VXch SXUchaVe 
RUdeU, WheQ (i) Whe CRPSaQ\ VhaOO acNQRZOedge VXch RUdeU iQ ZUiWiQg aQd (ii) CRPSaQ\ VhaOO VeOO 
aQd VhiS WR DiVWUibXWRU, aQd DiVWUibXWRU VhaOO SXUchaVe aQd acceSW, Whe DeYiceV aQd/RU XQfiOOed 
CaUWUidgeV aQd/RU PacNagiQg ideQWified iQ CRPSaQ\¶V acNQRZOedgePeQW RQ Whe WeUPV aQd 
cRQdiWiRQV Rf WhiV AgUeePeQW. FRU each RUdeU aW Whe WiPe Rf Whe CRPSaQ\¶V acceSWaQce Rf VXch 
RUdeU, DiVWUibXWRU ZiOO Sa\ WR Whe CRPSaQ\ b\ ZiUe Sa\PeQW WR Whe accRXQW VSecified b\ Whe 
CRPSaQ\ fURP WiPe WR WiPe Whe PXUchaVe PUiceV baVed RQ Whe SUice VheeW aWWached heUeWR aV E[hibiW 
A. The CRPSaQ\ ZiOO XVe cRPPeUciaOO\ UeaVRQabOe effRUWV WR SURPSWO\ VhiS aQ\ RUdeUed DeYiceV 
aQd/RU XQfiOOed CaUWUidgeV aQd/RU PacNagiQg, bXW Whe DiVWUibXWRU heUeb\ acNQRZOedgeV WhaW Whe 
CRPSaQ\ Pa\ eQcRXQWeU XQe[SecWed deOa\V UeVXOWiQg fURP Whe WhiUd SaUW\ PaQXfacWXUe Rf VXch 
iWePV. AccRUdiQgO\, DiVWUibXWRU ZiOO SURYide Whe CRPSaQ\ ZiWh aV PXch adYaQce QRWice aV SRVVibOe 
Rf aQ\ OaUge SXUchaVe RUdeUV. 

14.2 The CRPSaQ\¶V SUiceV fRU Whe SXUchaVe Rf SXSSOieU PURdXcWV aV Rf Whe EffecWiYe 
DaWe aUe VeW fRUWh iQ E[hibiW A heUeWR (³PXUchaVe PUiceV´). The PXUchaVe PUiceV fRU Whe DeYice aQd 
XQfiOOed CaUWUidgeV iQcOXdeV PacNagiQg. SXSSOieU aQd DiVWUibXWRU ZiOO UeYieZ, aQd Pa\ adjXVW, 
PXUchaVe PUiceV RQ a VePi-aQQXaO baViV. 

14.3 UQOeVV RWheUZiVe agUeed iQ ZUiWiQg, Whe CRPSaQ\ ZiOO, aW DiVWUibXWRU¶V VROe cRVW 
aQd e[SeQVe, aUUaQge fRU Whe VhiSPeQW Rf XQfiOOed CaUWUidgeV aQd PacNagiQg SXUchaVed heUeXQdeU 
WR DiVWUibXWRU aW Whe addUeVV fRU DiVWUibXWRU VeW fRUWh iQ Whe aSSOicabOe SXUchaVe RUdeU; SURYided WhaW 
Whe CRPSaQ\ ZiOO Sa\ fRU aQ\ VXch VhiSSiQg e[SeQVeV fRU aQ\ RUdeUV iQ e[ceVV Rf 50 DeYiceV aQd/RU 
4,900 XQfiOOed CaUWUidgeV. WiWhRXW OiPiWiQg Whe geQeUaOiW\ Rf Whe fRUegRiQg, DiVWUibXWRU ZiOO be 
UeVSRQVibOe fRU aOO cRVWV aQd e[SeQVeV Rf VWRUage Rf, aQd iQVXUaQce RQ, aQ\ VXch SURdXcWV. IQ QR eYeQW 
VhaOO Whe CRPSaQ\ be OiabOe WR DiVWUibXWRU fRU aQ\ daPageV, ZheWheU diUecW, iQdiUecW, iQcideQWaO, 
cRQVeTXeQWiaO, VSeciaO RU RWheUZiVe, becaXVe Rf aQ\ faiOXUe WR fiOO RUdeUV, deOa\V iQ VhiSPeQW RU 
deOiYeU\, RU aQ\ eUURU iQ Whe fiOOiQg Rf RUdeUV UegaUdOeVV Rf Whe caXVe WheUefRU. USRQ deOiYeU\ WR 
DiVWUibXWRU, UiVN Rf ORVV aQd WiWOe WR Whe VhiSSed DeYiceV, XQfiOOed CaUWUidgeV aQd 
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PacNagiQg VhaOO SaVV WR DiVWUibXWRU. DiVWUibXWRU VhaOO iQVSecW aOO SXUchaVed RUdeUV SURPSWO\ 
afWeU UeceiSW. AOO RbOigaWiRQV Rf CRPSaQ\ ZiWh UeVSecW WR VhRUWageV diVcRYeUabOe b\ 
iQVSecWiRQ XSRQ UeceiSW b\ DiVWUibXWRU ZiOO be deePed WR be VaWiVfied, aQd aOO VhiSSed 
SURdXcWV ZiOO be deePed WR be fUee Rf VXch VhRUWageV, XQOeVV DiVWUibXWRU QRWifieV CRPSaQ\ 
Rf VXch defecWV, VhRUWageV RU QRQcRQfRUPiWieV iQ ZUiWiQg ZiWhiQ WZeQW\ RQe (21) bXViQeVV 
da\V afWeU Whe daWe Rf UeceiSW. 

14.4 USRQ deOiYeU\ WR DiVWUibXWRU, UiVN Rf ORVV aQd WiWOe WR Whe VhiSSed DeYiceV, 
XQfiOOed CaUWUidgeV aQd PacNagiQg VhaOO SaVV WR DiVWUibXWRU.  DeOiYeU\ VhaOO be iQ accRUdaQce ZiWh 
E[-ZRUNV (IQcRWeUPV 2010) aQd ZiWhiQ eighW (8) ZeeNV Rf Whe daWe Rf Whe DiVWUibXWRU¶V RUdeU. 
DiVWUibXWRU VhaOO iQVSecW aOO SXUchaVed RUdeUV SURPSWO\ afWeU UeceiSW. AOO RbOigaWiRQV Rf CRPSaQ\ 
ZiWh UeVSecW WR VhRUWageV diVcRYeUabOe b\ iQVSecWiRQ XSRQ UeceiSW b\ DiVWUibXWRU ZiOO be deePed WR 
be VaWiVfied, aQd aOO VhiSSed SURdXcWV ZiOO be deePed WR be fUee Rf VXch VhRUWageV, XQOeVV DiVWUibXWRU 
QRWifieV CRPSaQ\ Rf VXch defecWV, VhRUWageV RU QRQcRQfRUPiWieV iQ ZUiWiQg ZiWhiQ QiQeW\ (90) da\V 
afWeU Whe daWe Rf UeceiSW. 

14.5 DiVWUibXWRU VhaOO NeeS accXUaWe UecRUdV UegaUdiQg (i) Whe QXPbeU Rf DeYiceV heOd 
iQ iQYeQWRU\ aQd VROd WR cXVWRPeUV, (ii) Whe QXPbeU Rf CaUWUidgeV SXUchaVed b\ DiVWUibXWRU, heOd iQ 
iQYeQWRU\, fiOOed ZiWh fORZeU aQd VROd WR cXVWRPeUV, (iii) Whe VaOe SUice Rf aQ\ VaOeV Rf DeYiceV aQd/RU 
CaUWUidgeV b\ DiVWUibXWRU, (iY) aQ\ UeWXUQV, UefXQdV, UecaOOV, RU UeSOacePeQWV Rf Whe DeYice aQd/RU 
FiOOed CaUWUidgeV, aQd (Y) aQ\ iQfRUPaWiRQ SURYided WR Whe DiVWUibXWRU fURP Whe cXVWRPeU¶V XVe aQd 
iQWeUacWiRQ ZiWh Whe DeYiceV aQd/RU FiOOed CaUWUidgeV. The CRPSaQ\ VhaOO haYe Whe UighW WR iQVSecW 
VXch UecRUdV fURP WiPe WR WiPe afWeU SURYidiQg UeaVRQabOe QRWice Rf aW OeaVW 30 da\V Rf VXch iQWeQW 
WR DiVWUibXWRU, aQd QR PRUe WhaQ WZice SeU \eaU XQOeVV Whe CRPSaQ\ haV SUeYiRXVO\ diVcRYeUed aQ\ 
iQcRQViVWeQcieV iQ DiVWUibXWRU¶V UeSRUWiQg. DiVWUibXWRU iV QRW RbOigaWed WR SURYide aQ\ cRPSeWiWiYe 
bXViQeVV iQfRUPaWiRQ, iQcOXdiQg bXW QRW OiPiWed WR fRUPXOaWiRQV, SaWeQWV RU SOaQV. NRWZiWhVWaQdiQg 
Whe fRUegRiQg, DiVWUibXWRU VhaOO SURYide CRPSaQ\ ZiWh accXUaWe iQfRUPaWiRQ aQd daWa UeOaWiQg WR Whe 
caQQabiQRid aQd WeUSeQRid cRPSRViWiRQ Rf Whe PaWeUiaOV XVed WR fiOO Whe CaUWUidgeV. 

14.6 PUiceV fRU DeYiceV, CaUWUidgeV aQd PacNagiQg SXUchaVed aQd VROd b\ Whe 
CRPSaQ\ WR DiVWUibXWRU heUeXQdeU dR QRW iQcOXde aSSOicabOe fedeUaO, SURYiQciaO, ORcaO VaOeV, XVe, 
e[ciVe, YaOXe added RU ViPiOaU Wa[eV RU aQ\ ViPiOaU Wa[eV RU aQ\ iPSRVWV, cXVWRPV dXWieV, aQd 
DiVWUibXWRU VhaOO be UeVSRQVibOe fRU aOO VXch Wa[eV, if aSSOicabOe. 

14.7 OQ a TXaUWeUO\ baViV, Whe PaUWieV ZiOO UeYieZ aQd, aV deWeUPiQed b\ Whe PaUWieV, 
PaNe aQ\ PRdificaWiRQV WR Whe PaUNiQg, OabeOOiQg aQd SacNagiQg Rf Whe DeYiceV aQd CaUWUidgeV; 
SURYided WhaW aQ\ VXch PRdificaWiRQV PXVW be Pade iQ ZUiWiQg aQd agUeed WR b\ bRWh PaUWieV. 

 
15. Product Warranties. 

15.1 The CRPSaQ\ SURYideV a OiPiWed ZaUUaQW\ diUecWO\ WR cRQVXPeUV SXUchaViQg Whe 
DeYiceV (Whe ³LiPiWed WaUUaQW\´). The CRPSaQ\ RQO\ ZaUUaQWV DeYiceV agaiQVW defecWV iQ 
PaWeUiaOV aQd ZRUNPaQVhiS XQdeU QRUPaO XVe fRU WZR (2) \eaUV fURP daWe Rf UeWaiO SXUchaVe. The 
LiPiWed WaUUaQW\ dReV QRW aSSO\ WR QRUPaO SeUfRUPaQce degUadaWiRQ Rf baWWeUieV RU QegOecWiQg WR 
adheUe WR cOeaQiQg iQVWUXcWiRQV. 

15.2 CRPSaQ\ VhaOO XVe cRPPeUciaOO\ UeaVRQabOe effRUWV WR eQVXUe WhaW Whe DeYice 
aQd XQfiOOed CaUWUidgeV aUe VXiWabOe fRU DiVWUibXWRU¶V SURdXcWV aQd acWiRQV cRQWePSOaWed XQdeU WhiV 
AgUeePeQW, iQcOXdiQg bXW QRW OiPiWed WR eQVXUiQg WhaW Whe DeYiceV aQd CaUWUidgeV aUe iQ cRPSOiaQce 
ZiWh aSSOicabOe OaZV iQ Whe TeUUiWRU\. 

16. Representations and Warranties; Limitation of Liability. 
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16.1 DiVWUibXWRU UeSUeVeQWV aQd ZaUUaQWV WR aQd cRYeQaQWV ZiWh Whe CRPSaQ\ aV Rf Whe 
daWe heUeRf aQd cRQWiQXiQg XQWiO Whe WeUPiQaWiRQ Rf WhiV AgUeePeQW WhaW: (i) DiVWUibXWRU iV dXO\ 
RUgaQi]ed, YaOidO\ e[iVWiQg aQd iQ gRRd VWaQdiQg XQdeU Whe OaZV Rf Whe jXUiVdicWiRQ Rf iWV fRUPaWiRQ; 
(ii) DiVWUibXWRU SRVVeVVeV aOO UeTXiViWe SRZeU aQd aXWhRUiW\ aQd aOO PaWeUiaO OiceQVeV, SeUPiWV aQd 
aXWhRUi]aWiRQV QeceVVaU\ WR caUU\ RQ iWV bXViQeVV aQd WR SeUfRUP iWV RbOigaWiRQV heUeXQdeU; (iii) Whe 
e[ecXWiRQ, deOiYeU\ aQd SeUfRUPaQce Rf WhiV AgUeePeQW haV beeQ dXO\ aXWhRUi]ed b\ DiVWUibXWRU, 
aQd Whe e[ecXWiRQ, deOiYeU\ aQd SeUfRUPaQce Rf WhiV AgUeePeQW dReV QRW cRQfOicW ZiWh aQ\ RWheU 
agUeePeQW, iQVWUXPeQW RU XQdeUVWaQdiQg WR Zhich iW iV a SaUW\ RU b\ Zhich iW Pa\ be bRXQd, QRU 
ZRXOd iW YiROaWe aQ\ OaZ RU UegXOaWiRQ Rf aQ\ cRXUW, gRYeUQPeQWaO bRd\ RU ageQc\ haYiQg 
jXUiVdicWiRQ RYeU iW; (iY) DiVWUibXWRU haV cRPSOied ZiWh aQd iV cXUUeQWO\ iQ cRPSOiaQce ZiWh aOO 
ASSOicabOe LaZ (Y) DiVWUibXWRU haV QRW aQd ZiOO QRW PaNe aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ abRXW Whe 
DeYiceV, CaUWUidgeV aQd/RU PacNagiQg e[ceSW aV e[SUeVVO\ aXWhRUi]ed iQ ZUiWiQg b\ CRPSaQ\ fURP 
WiPe WR WiPe. 

16.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE 
DEVICES, CARTRIDGES, APPLICATION, PACKAGING, AND FILLING MACHINE ARE 
PROVIDED ³AS IS,´ AND THE COMPANY EXPRESSLY DISCLAIMS, AND DISTRIBUTOR 
HEREBY WAIVES, ALL REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS 
OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE AND NON- INFRINGEMENT AND ANY 
WARRANTIES ARISING OUT OF COURSE OF DEALING OR COURSE OF 
PERFORMANCE. WITHOUT LIMITATION OF THE FOREGOING, THE COMPANY 
MAKES NO REPRESENTATION OR WARRANTY REGARDING THE SAFETY OR HEALTH 
EFFECTS OF THE DEVICES AND/OR CARTRIDGES, OR THE REVENUE OR 
PROFITABILITY THAT DISTRIBUTOR MIGHT ACHIEVE AS A RESULT OF ENTERING 
INTO THIS AGREEMENT. 

16.3 EXCEPT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY 
MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY OF ANY 
KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY RESULTS UNDER THIS 
AGREEMENT, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

16.4 NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE 
COMPANY SHALL NOT BE RESPONSIBLE OR LIABLE UNDER ANY CONTRACT, 
NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY: (A) 
FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL 
DAMAGES; (B) FOR ANY MATTER BEYOND THE COMPANY¶S REASONABLE 
CONTROL; OR (C) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS 
ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE FEES ACTUALLY PAID BY 
DISTRIBUTOR TO THE COMPANY FOR THE DEVICES, UNFILLED CARTRIDGES, AND 
PACKAGING UNDER THIS AGREEMENT OR RELATING TO ANY SUBJECT MATTER OF 
THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE 
LIABILITY, EVEN IF THE DISTRIBUTOR HAS BEEN ADVISED OF THE POSSIBILITY OF 
ANY OF THE FOREGOING TYPES OF LOSSES OR DAMAGES. 

17. Indemnification. 
The CRPSaQ\ VhaOO defeQd, iQdePQif\ aQd hROd haUPOeVV DiVWUibXWRU aQd iWV RfficeUV, diUecWRUV, 
VhaUehROdeUV, ePSOR\eeV, accRXQWaQWV, aWWRUQe\V, ageQWV, affiOiaWeV, VXbVidiaUieV, VXcceVVRUV aQd 
aVVigQV fURP aQd agaiQVW aQ\ aQd aOO cOaiPV, daPageV, OiabiOiWieV, cRVWV aQd e[SeQVeV, (iQcOXdiQg, 
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ZiWhRXW OiPiWaWiRQ, UeaVRQabOe OegaO feeV aQd e[SeQVeV), aUiViQg RXW Rf RU UeOaWed WR (i) aQ\ bUeach 
RU aOOeged bUeach b\ CRPSaQ\ Rf aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ iQ WhiV AgUeePeQW, (ii) aQ\ 
QegOigeQce RU ZiOOfXO PiVcRQdXcW Rf Whe CRPSaQ\ RU aQ\ Rf iWV ePSOR\eeV, cRQWUacWRUV, RU ageQW; 
(iii) Whe deVigQ, cRPSRQeQWV, RU PaQXfacWXUe Rf, aQd/RU aQ\ defecWV UeOaWiQg WR, Whe DeYice; aQd/RU 
(iY) Whe deVigQ, cRPSRQeQWV RU PaQXfacWXUe Rf, aQd/RU aQ\ defecWV UeOaWiQg WR, Whe VXSSOied aQd 
XQfiOOed CaUWUidgeV (SUiRU WR VXch CaUWUidgeV beiQg fiOOed). FRU SXUSRVeV Rf cOaUiW\, CRPSaQ\ VhaOO 
UePaiQ OiabOe fRU aQ\ Rf VXch fRUegRiQg daPageV, OiabiOiWieV, cRVWV aQd e[SeQVeV fROORZiQg Whe 
fiOOiQg Rf CaUWUidgeV if aQd WR Whe e[WeQW WhaW aQ\ cOaiPV RU bUeacheV aUe aVVeUWed WhaW SeUWaiQ WR Whe 
deVigQ, cRPSRQeQWV RU PaQXfacWXUe Rf, aQd aQ\ defecWV UeOaWiQg WR, Whe DeYice aQd/RU XQfiOOed 
CaUWUidgeV. The iQdePQificaWiRQ RbOigaWiRQV iQ WhiV SecWiRQ aUe cRQWiQgeQW XSRQ DiVWUibXWRU 
SURYidiQg Whe CRPSaQ\ ZiWh: (i) SURPSW ZUiWWeQ QRWice Rf VXch cOaiP, (ii) cRQWURO RYeU Whe defeQVe 
aQd VeWWOePeQW Rf VXch cOaiP, aQd (iii) SURSeU aQd fXOO iQfRUPaWiRQ aQd aVViVWaQce WR VeWWOe RU defeQd 
aQ\ VXch cOaiP. The CRPSaQ\ VhaOO QRW be UeVSRQVibOe fRU cRVWV RU e[SeQVeV iQcXUUed ZiWhRXW iWV 
SUiRU ZUiWWeQ aXWhRUi]aWiRQ. AV Rf Whe EffecWiYe DaWe aQd fRU aQd WhURXghRXW Whe TeUP Rf WhiV 
AgUeePeQW, CRPSaQ\ VhaOO RbWaiQ aQd PaiQWaiQ aQ iQVXUaQce SROic\ QaPiQg DiVWUibXWRU aV aQ 
addiWiRQaO iQVXUed ZiWh iQVXUaQce caUUieUV VaWiVfacWRU\ WR DiVWUibXWRU WhaW giYeV fXOO aQd 
cRPSUeheQViYe cRYeUage bRWh aV WR Whe aPRXQW aQd UiVNV cRYeUed iQ UeVSecW Rf Whe PaWWeUV UefeUUed 
WR iQ WhiV SecWiRQ (iQcOXdiQg Whe iQdePQiW\ cRQWaiQed WheUeiQ) aQd WhaW iQ QR eYeQW haV aggUegaWe 
OiPiWV Rf OeVV WhaQ $2,000,000 iQ SaUWiaO VaWiVfacWiRQ Rf CRPSaQ\¶V RbOigaWiRQV XQdeU WhiV SecWiRQ. 
UQdeU QR ciUcXPVWaQce VhaOO Whe fRUegRiQg iQVXUaQce cRYeUage be deePed WR OiPiW Whe OiabiOiW\ Rf 
CRPSaQ\ XQdeU WhiV AgUeePeQW RU WR OiPiW aQ\ UighWV DiVWUibXWRU Pa\ haYe iQcOXdiQg, ZiWhRXW 
OiPiWaWiRQ, UighWV Rf iQdePQiW\ RU cRQWUibXWiRQ. USRQ CRPSaQ\¶V UeTXeVW, CRPSaQ\ VhaOO SURdXce 
eYideQce, iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, Whe cRPSOeWe SROicieV, WhaW iV VaWiVfacWRU\ WR DiVWUibXWRU WR 
eVWabOiVh Whe e[iVWeQce Rf VXch iQVXUaQce.. 

17.1 DiVWUibXWRU VhaOO defeQd, iQdePQif\ aQd hROd haUPOeVV Whe CRPSaQ\ aQd iWV 
RfficeUV, diUecWRUV, VhaUehROdeUV, ePSOR\eeV, accRXQWaQWV, aWWRUQe\V, ageQWV, affiOiaWeV, VXbVidiaUieV, 
VXcceVVRUV aQd aVVigQV fURP aQd agaiQVW aQ\ aQd aOO cOaiPV, daPageV, OiabiOiWieV, cRVWV aQd e[SeQVeV, 
(iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, UeaVRQabOe OegaO feeV aQd e[SeQVeV), aUiViQg RXW Rf RU UeOaWed WR: (i) 
aQ\ bUeach RU aOOeged bUeach b\ DiVWUibXWRU Rf aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ iQ WhiV AgUeePeQW; 
(ii) aQ\ QegOigeQce RU ZiOOfXO PiVcRQdXcW Rf DiVWUibXWRU RU aQ\ Rf iWV ePSOR\eeV, cRQWUacWRUV, RU 
ageQW; (iii) Whe UaZ PaWeUiaO XVed b\ DiVWUibXWRU iQ  cRQQecWiRQ ZiWh, aQd WR fiOO,  Whe CaUWUidgeV, 
aQd/RU (iY) DiVWUibXWRU¶V faiOXUe WR cRPSO\ ZiWh aSSOicabOe OaZV aQd UegXOaWiRQV (RWheU WhaQ aQ\ 
fedeUaO OaZV UeOaWiQg WR PaUijXaQa aQd PaUijXaQa SURdXcWV). 

17.2 The iQdePQificaWiRQ RbOigaWiRQV iQ WhiV SecWiRQ aUe cRQWiQgeQW XSRQ Whe 
CRPSaQ\ SURYidiQg DiVWUibXWRU ZiWh: (i) SURPSW ZUiWWeQ QRWice Rf VXch cOaiP, (ii) cRQWURO RYeU Whe 
defeQVe aQd VeWWOePeQW Rf VXch cOaiP, aQd (iii) SURSeU aQd fXOO iQfRUPaWiRQ aQd aVViVWaQce WR VeWWOe 
RU defeQd aQ\ VXch cOaiP. DiVWUibXWRU VhaOO QRW be UeVSRQVibOe fRU cRVWV RU e[SeQVeV iQcXUUed ZiWhRXW 
iWV SUiRU ZUiWWeQ aXWhRUi]aWiRQ. AV Rf Whe EffecWiYe DaWe aQd fRU aQd WhURXghRXW Whe TeUP Rf WhiV 
AgUeePeQW, DiVWUibXWRU VhaOO RbWaiQ aQd PaiQWaiQ aQ iQVXUaQce SROic\ QaPiQg CRPSaQ\  aV aQ 
addiWiRQaO iQVXUed ZiWh iQVXUaQce caUUieUV VaWiVfacWRU\ WR CRPSaQ\ WhaW giYeV fXOO aQd 
cRPSUeheQViYe cRYeUage bRWh aV WR Whe aPRXQW aQd UiVNV cRYeUed iQ UeVSecW Rf Whe PaWWeUV UefeUUed 
WR iQ WhiV SecWiRQ (iQcOXdiQg Whe iQdePQiW\ cRQWaiQed WheUeiQ) aQd WhaW iQ QR eYeQW haV aggUegaWe 
OiPiWV Rf OeVV WhaQ $2,000,000 iQ SaUWiaO VaWiVfacWiRQ Rf DiVWUibXWRU¶V RbOigaWiRQV XQdeU WhiV SecWiRQ. 
UQdeU QR ciUcXPVWaQce VhaOO Whe fRUegRiQg iQVXUaQce cRYeUage be deePed WR OiPiW Whe OiabiOiW\ Rf 
DiVWUibXWRU XQdeU WhiV AgUeePeQW RU WR OiPiW aQ\ UighWV CRPSaQ\ Pa\ haYe iQcOXdiQg, ZiWhRXW 
OiPiWaWiRQ, UighWV Rf iQdePQiW\ RU cRQWUibXWiRQ. USRQ CRPSaQ\¶V UeTXeVW, DiVWUibXWRU VhaOO SURdXce 
eYideQce, iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, Whe cRPSOeWe SROicieV, WhaW iV VaWiVfacWRU\ WR CRPSaQ\ WR 
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eVWabOiVh Whe e[iVWeQce Rf VXch iQVXUaQce. 
18. Term & Termination. 

18.1 ThiV AgUeePeQW VhaOO haYe aQ iQiWiaO WeUP Rf WhUee (3) \eaUV cRPPeQciQg RQ Whe 
EffecWiYe DaWe (Whe ³IQiWiaO TeUP´), XQOeVV eaUOieU WeUPiQaWed b\ eiWheU PaUW\ XSRQ Vi[W\ (60) da\V 
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ZUiWWeQ QRWice WR Whe RWheU PaUW\. USRQ Whe e[SiUaWiRQ Rf Whe IQiWiaO TeUP, Whe AgUeePeQW VhaOO be 
aXWRPaWicaOO\ UeQeZed fRU WZR (2) addiWiRQaO \eaUV UeQeZaO WeUP, XQOeVV eiWheU PaUW\ SURYideV Whe 
RWheU PaUW\ ZiWh Vi[W\ (60) da\V ZUiWWeQ QRWice SUiRU WR Whe eQd Rf Whe IQiWiaO TeUP Rf iWV eOecWiRQ 
QRW WR UeQeZ. 

18.2 ThiV AgUeePeQW aOVR Pa\ be WeUPiQaWed SXUVXaQW WR Whe fROORZiQg SURYiViRQV: 
(a) NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\, iQ Whe eYeQW WhaW WhiV AgUeePeQW 

aQd/RU Whe acWiYiWieV SURYided fRU heUeiQ becRPe iOOegaO aQd caQQRW be UeVROYed WhURXgh aQ 
aPeQdPeQW RU PRdificaWiRQ Rf Whe AgUeePeQW aQd/RU Whe PaUWieV¶ UeOaWiRQVhiS, eiWheU PaUW\ Pa\ 
iPPediaWeO\ WeUPiQaWe Whe AgUeePeQW XSRQ ZUiWWeQ QRWice WR Whe RWheU PaUW\. 

(b) IQ addiWiRQ, eiWheU PaUW\ Pa\ WeUPiQaWe WhiV AgUeePeQW aW aQ\ WiPe XSRQ 
ZUiWWeQ QRWice if: 

(i) Whe RWheU PaUW\ PaWeUiaOO\ bUeacheV aQ\ SURYiViRQ Rf WhiV AgUeePeQW 
aQd faiOV WR cXUe Whe bUeach ZiWhiQ WhiUW\ (30) caOeQdaU da\V fROORZiQg UeceiSW Rf ZUiWWeQ QRWice Rf 
VXch bUeach fURP Whe QRQ-bUeachiQg SaUW\; 

(ii) Whe RWheU PaUW\ ceaVeV WR dR bXViQeVV (RWheU WhaQ iQ caVeV Rf PeUgeU 
cRQVROidaWiRQ, RU a VaOe Rf aVVeWV); 

(iii) Whe RWheU PaUW\ becRPeV iQVROYeQW RU fiOeV fRU baQNUXSWc\ SURWecWiRQ; 
(iY) cRQWiQXed SeUfRUPaQce Rf Whe AgUeePeQW iQ ZhROe RU iQ SaUW iV QR 

ORQgeU feaVibOe dXe WR aQ\ chaQge iQ ASSOicabOe LaZ; 
(Y) Whe RWheU PaUW\ aQd/RU iWV SUiQciSaOV aUe cRQYicWed Rf aQ\ cUiPiQaO acW 

RU YiROaWiRQ WhaW PaWeUiaOO\ affecWV eiWheU PaUW\¶V abiOiW\ WR caUU\ RXW iWV RbOigaWiRQV XQdeU WhiV 
AgUeePeQW; aQd/RU 

(Yi) Whe RWheU PaUW\¶V SURSeUW\ becRPeV VXbjecW WR aQ\ OeY\, Vei]XUe, 
fRUfeiWXUe, geQeUaO aVVigQPeQW fRU Whe beQefiW Rf cUediWRUV, aQd/RU aSSOicaWiRQ Rf VaOe fRU RU b\ aQ\ 
cUediWRU RU gRYeUQPeQW ageQc\. 

18.3 EffecW Rf TeUPiQaWiRQ. IQ Whe eYeQW Rf Whe WeUPiQaWiRQ Rf WhiV AgUeePeQW SXUVXaQW 
WR SecWiRQ 17, (i) DiVWUibXWRU VhaOO Sa\ Whe CRPSaQ\ aQ\ aQd aOO aPRXQWV RZed WR Whe CRPSaQ\ 
SXUVXaQW WR WhiV AgUeePeQW ZiWhiQ VeYeQ (7) bXViQeVV da\V Rf VXch WeUPiQaWiRQ, (ii) aQ\ OiceQVe 
gUaQWed iQ WhiV AgUeePeQW b\ Whe CRPSaQ\ WR Whe DiVWUibXWRU ZiOO WeUPiQaWe aQd DiVWUibXWRU ZiOO 
haYe QR fXUWheU UighW WR SURdXce, SUeSaUe, SacNage, PaUNeW, adYeUWiVe, diVWUibXWe RU VeOO Whe DeYiceV, 
CaUWUidgeV aQd/RU PacNagiQg RU PaNe aQ\ XVe RU RWheUZiVe e[SORiW (aQd ZiOO ceaVe aOO XVe aQd RWheU 
e[SORiWaWiRQ Rf) Whe CRPSaQ\ MaUNV aQd IQWeOOecWXaO PURSeUW\ RighWV iQ Whe TeUUiWRU\ (iW beiQg 
XQdeUVWRRd, hRZeYeU, WhaW Whe diVWUibXWiRQ RU VaOe b\ RWheUV, iQcOXdiQg UeWaiOeUV, Rf Whe DeYiceV, 
CaUWUidgeV aQd/RU PacNagiQg WR ZhRP Whe DiVWUibXWRU SUeYiRXVO\ diVVePiQaWed VXch SURdXcWV VhaOO 
QRW cRQVWiWXWe a bUeach b\ DiVWUibXWRU Rf WhiV AgUeePeQW), (iii) DiVWUibXWRU VhaOO SURPSWO\ WaNe aOO 
VWeSV QeceVVaU\ WR WUaQVfeU aOO IQWeUQeW dRPaiQ QaPe UegiVWUaWiRQV, bXViQeVV QaPe UegiVWUaWiRQV, aQd 
aQ\ RWheU aVVeWV WhaW XVe Whe CRPSaQ\ MaUNV, WR Whe CRPSaQ\ RU VXch RWheU SaUW\ RU SaUWieV aV Whe 
CRPSaQ\ Pa\ deVigQaWe, (iY) DiVWUibXWRU VhaOO UeWXUQ Whe FiOOiQg MachiQe aW Whe CRPSaQ\¶V 
e[SeQVe ZiWhiQ VeYeQ (7) da\V Rf VXch WeUPiQaWiRQ, aQd (Y) DiVWUibXWRU VhaOO UeWXUQ aQd QR ORQgeU 
haYe acceVV WR aQ\ ReVXOWaQW DaWa SURYided b\ Whe CRPSaQ\ WR DiVWUibXWRU. NRWZiWhVWaQdiQg Whe 
fRUegRiQg, XQOeVV Whe CRPSaQ\ RSWV WR SXUchaVe aQ\ iQYeQWRU\ heOd b\ DiVWUibXWRU WhaW DiVWUibXWRU 
SXUchaVed RU acTXiUed fRU XVe iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW, DiVWUibXWRU VhaOO haYe Whe UighW 
WR VeOO aQ\ aQd aOO UePaiQiQg iQYeQWRU\ Rf DeYiceV, CaUWUidgeV aQd PacNagiQg aQd Whe OiceQVe gUaQWed 
heUeiQ ZiOO cRQWiQXe XQWiO aOO Rf VXch iQYeQWRU\ iV VROd. EiWheU PaUW\¶V WeUPiQaWiRQ Rf WhiV 
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AgUeePeQW ZiOO be ZiWhRXW SUejXdice WR aQ\ RWheU UePedieV WhaW iW Pa\ haYe aW OaZ RU iQ eTXiW\, 
aQd ZiOO QRW UeOieYe eiWheU PaUW\ Rf bUeacheV RccXUUiQg SUiRU WR Whe effecWiYe daWe Rf WeUPiQaWiRQ. 
NeiWheU PaUW\ ZiOO be OiabOe WR Whe RWheU fRU daPageV Rf aQ\ NiQd VROeO\ aV a UeVXOW Rf WeUPiQaWiQg 
WhiV AgUeePeQW iQ accRUdaQce ZiWh iWV WeUPV. 

18.4 NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\, Whe SURYiViRQV Rf SecWiRQV 5, 6, 7, 11, 
16, 17, 18, 20, 21, 24, 25, 26, 27, 28, 29, 31, 32, 33, 34, 35, 36, 37, aQd 38 VhaOO VXUYiYe e[SiUaWiRQ 
RU Whe WeUPiQaWiRQ Rf WhiV AgUeePeQW fRU aQ\ UeaVRQ. 
19. Takeover or Buyout. NRWZiWhVWaQdiQg aQ\ RWheU SURYiViRQ  iQ  WhiV  AgUeePeQW,  dXUiQg Whe 

TeUP aQd dXUiQg aQ\ UeQeZaO WeUP, iQ Whe eYeQW WhaW CRPSaQ\ RU iWV SUiQciSaOV VhRXOd  UeceiYe 
aQ RffeU fURP a WhiUd SaUW\ fRU Whe SXUchaVe Rf aOO  RU  VXbVWaQWiaOO\  aOO  Rf  Whe  CRPSaQ\¶V 
bXViQeVV b\ Za\ Rf eiWheU aQ aVVeW SXUchaVe RU a VhaUe  SXUchaVe  RU  b\  gRiQg SXbOic, 
iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, WhURXgh a UeYeUVe PeUgeU RU UeYeUVe  WaNeRYeU, (aQ\  Rf  VXch 
eYeQWV beiQg UefeUUed WR iQ WhiV SecWiRQ aV a ³DiVSRViWiRQ EYeQW´), CRPSaQ\ ZiOO haYe  Whe 
UighW WR acTXiUe, aQd Whe UighW WR iQcOXde iQ VXch WUaQVacWiRQ aQ RSWiRQ WR Whe SXUchaVeU   WR 
acTXiUe, Whe UighWV XQdeU WhiV AgUeePeQW aQd WR bX\RXW  WhiV  AgUeePeQW  fRU  aQ  aPRXQW  
eTXaO WR 100% Rf Whe eVWiPaWed QeW UeYeQXe (gURVV UeYeQXe OeVV DiVWUibXWRU¶V eVWiPaWed cRVW 
Rf XQfiOOed CaUWUidgeV aQd PacNagiQg), WhaW ZRXOd haYe beeQ UeceiYed b\ DiVWUibXWRU dXUiQg 
Whe WZeOYe (12) PRQWhV SUiRU WR QRWice fURP CRPSaQ\, fURP DiVWUibXWRU¶V VaOe aQd diVWUibXWiRQ 
Rf fiOOed CaUWUidgeV fRU Whe UePaiQdeU Rf Whe aSSOicabOe TeUP (Whe ³BX\RXW APRXQW´). The 
BX\RXW APRXQW VhaOO be deWeUPiQed b\ cRQVXOWiQg aQ iQdeSeQdeQW YaOXaWiRQ fiUP agUeed XSRQ 
b\ bRWh PaUWieV (RU, if Whe PaUWieV caQQRW agUee, a fiUP VeOecWed b\ Whe WZR fiUPV ideQWified b\ 
Whe SaUWieV), Zhich ZiOO deWeUPiQe Whe OiNeO\ aPRXQW Rf UeYeQXe WR DiVWUibXWRU fRU Whe 
UePaiQdeU Rf Whe TeUP. Each SaUW\ ZiOO Sa\ RQe-haOf Rf Whe feeV aQd e[SeQVeV iQYROYed iQ Whe 
deWeUPiQaWiRQ Rf Whe BX\RXW APRXQW. DiVWUibXWRU agUeeV WR VeOO Whe UighWV XQdeU WhiV 
AgUeePeQW aQd WhiV AgUeePeQW  WR CRPSaQ\ RU VXch WhiUd-SaUW\ SXUchaVeU iQ accRUdaQce ZiWh 
WhiV SURYiViRQ fRU Whe BX\RXW APRXQW if VXch RSWiRQ iV e[eUciVed. ThiV SURYiViRQ VhaOO iQ QR 
Za\ OiPiW Whe PaUWieV¶ UighWV WR WeUPiQaWe RU e[SiUe Whe AgUeePeQW iQ accRUdaQce ZiWh Whe 
WeUPV Rf WhiV AgUeePeQW. 

 

20. Confidential Information. 
20.1 B\ YiUWXe Rf WhiV AgUeePeQW, each PaUW\ Pa\ haYe acceVV WR CRQfideQWiaO 

IQfRUPaWiRQ Rf Whe RWheU PaUW\ (RU iWV YeQdRUV, VXSSOieUV aQd OiceQVRUV). ³CRQfideQWiaO IQfRUPaWiRQ´ 
VhaOO PeaQ aQ\ iQfRUPaWiRQ, iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, WechQicaO iQfRUPaWiRQ, VSecificaWiRQV, 
WUade VecUeWV, cRQfideQWiaO iQfRUPaWiRQ aQd VXSSRUWiQg dRcXPeQWaWiRQ, RZQed b\ RU OiceQVed WR a 
SaUW\ heUeWR, Zhich iV iQ ZUiWWeQ, gUaShic, PachiQe UeadabOe RU RWheU WaQgibOe fRUP aQd iV PaUNed 
³CRQfideQWiaO´, ³PURSUieWaU\´ RU iQ VRPe RWheU PaQQeU WR iQdicaWe iWV cRQfideQWiaO QaWXUe. 
CRQfideQWiaO IQfRUPaWiRQ Pa\ iQcOXde RUaO iQfRUPaWiRQ diVcORVed b\ RQe SaUW\ WR Whe RWheU SXUVXaQW 
WR WhiV AgUeePeQW, SURYided WhaW VXch iQfRUPaWiRQ iV deVigQaWed aV cRQfideQWiaO aW Whe WiPe Rf 
diVcORVXUe. 

20.2 Each PaUW\ heUeWR agUeeV QRW WR XVe aQ\ CRQfideQWiaO IQfRUPaWiRQ Rf Whe RWheU 
PaUW\ fRU aQ\ SXUSRVe RWheU WhaQ aV UeaVRQabO\ iQ cRQQecWiRQ ZiWh iWV SeUfRUPaQce XQdeU WhiV 
AgUeePeQW, RU diVcORVe aQ\ CRQfideQWiaO IQfRUPaWiRQ Rf Whe RWheU PaUW\ WR aQ\ ThiUd PaUW\ fRU aQ\ 
SXUSRVe e[ceSW aV SeUPiWWed iQ WhiV SecWiRQ. Each PaUW\ heUeWR VhaOO XVe aW OeaVW Whe VaPe degUee Rf 
caUe, bXW QR OeVV WhaQ UeaVRQabOe caUe, WR aYRid diVcORVXUe RU XVe Rf Whe CRQfideQWiaO IQfRUPaWiRQ Rf 
Whe RWheU PaUW\ aV VXch PaUW\ ePSOR\V ZiWh UeVSecW WR iWV RZQ CRQfideQWiaO IQfRUPaWiRQ Rf OiNe 
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iPSRUWaQce. WiWhRXW OiPiWaWiRQ Rf Whe fRUegRiQg, each PaUW\ agUeeV dXUiQg Whe WeUP Rf WhiV 
AgUeePeQW aQd WheUeafWeU WR hROd VXch CRQfideQWiaO IQfRUPaWiRQ iQ VWUicW cRQfideQce, QRW WR diVcORVe 
iW WR ThiUd PaUWieV RU WR XVe iW iQ aQ\ Za\, cRPPeUciaOO\ RU RWheUZiVe, e[ceSW aV RWheUZiVe e[SUeVVO\ 
aXWhRUi]ed b\ WhiV AgUeePeQW, aQd QRW WR aOORZ aQ\ XQaXWhRUi]ed SeUVRQ acceVV WR VXch CRQfideQWiaO 
IQfRUPaWiRQ, ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf Whe diVcORViQg SaUW\. Each PaUW\ ZiOO OiPiW Whe 
diVcORVXUe Rf Whe CRQfideQWiaO IQfRUPaWiRQ WR ePSOR\eeV, cRQVXOWaQWV, cRQWUacWRUV aQd RWheU ageQWV, 
ZiWh a UeaVRQabOe Qeed WR NQRZ, ZhR: (i) haYe beeQ adYiVed Rf Whe cRQfideQWiaO QaWXUe WheUeRf; aQd 
(ii) aUe SaUWieV WR ZUiWWeQ agUeePeQWV QR OeVV UeVWUicWiYe WhaQ WhiV SecWiRQ aV WR Whe QRQ- diVcORVXUe aQd 
QRQ-XVe Rf VXch CRQfideQWiaO IQfRUPaWiRQ. 

20.3 NRWZiWhVWaQdiQg aQ\WhiQg iQ WhiV AgUeePeQW WR Whe cRQWUaU\, WheVe RbOigaWiRQV 
VhaOO QRW aSSO\ ZiWh UeVSecW WR aQ\ CRQfideQWiaO IQfRUPaWiRQ WR Whe e[WeQW Whe UeceiYiQg SaUW\ caQ 
dePRQVWUaWe WhaW iV RU haV becRPe: (i) PXbOiVhed RU RWheUZiVe aYaiOabOe WR Whe SXbOic RWheU WhaQ b\ 
a bUeach Rf WhiV AgUeePeQW; (ii) RighWfXOO\ UeceiYed b\ Whe UeceiYiQg SaUW\ fURP a ThiUd PaUW\ 
ZiWhRXW OiPiWaWiRQ RQ XVe RU diVcORVXUe; (iii) ASSURYed iQ ZUiWiQg fRU SXbOic UeOeaVe b\ Whe diVcORViQg 
SaUW\; (iY) KQRZQ WR Whe UeceiYiQg SaUW\ SUiRU WR iWV fiUVW UeceiSW Rf VXch CRQfideQWiaO IQfRUPaWiRQ 
fURP Whe diVcORViQg SaUW\; RU (Y) IQdeSeQdeQWO\ deYeORSed b\ Whe UeceiYiQg SaUW\ ZiWhRXW XVe Rf RU 
UefeUeQce WR VXch CRQfideQWiaO IQfRUPaWiRQ, aV SURSeUO\ dRcXPeQWed b\ Whe UeceiYiQg SaUW\'V fiOeV. 

20.4 NRWZiWhVWaQdiQg Whe fRUegRiQg, Whe UeceiYiQg PaUW\ Pa\ diVcORVe CRQfideQWiaO 
IQfRUPaWiRQ (i) WR gRYeUQPeQWaO RU RWheU UegXOaWRU\ ageQcieV iQ RUdeU WR gaiQ aSSURYaOV WR PaUNeW 
RU VeOO aQ\ SURdXcWV, bXW VXch diVcORVXUe Pa\ RQO\ be WR Whe e[WeQW UeaVRQabOe QeceVVaU\ WR RbWaiQ 
VXch aSSURYaOV; aQd (ii) iQ UeVSRQVe WR VXbSReQa RU RWheU cRXUW RUdeU RU OegaO UeTXiUePeQW, SURYided 
WhaW QRWice iV SURPSWO\ deOiYeUed WR Whe RWheU SaUW\ iQ RUdeU WR SURYide aQ RSSRUWXQiW\ WR VeeN a 
SURWecWiYe RUdeU RU RWheU ViPiOaU RUdeU ZiWh UeVSecW WR VXch CRQfideQWiaO IQfRUPaWiRQ, aQd WheUeafWeU 
RQO\ Whe PiQiPXP iQfRUPaWiRQ UeTXiUed WR be diVcORVed iQ RUdeU WR cRPSO\ ZiWh Whe UeTXeVW, ZheWheU 
RU QRW a SURWecWiYe RUdeU RU RWheU ViPiOaU RUdeU iV RbWaiQed b\ Whe RWheU SaUW\, Pa\ be diVcORVed.  

20.5  USRQ Whe WeUPiQaWiRQ RU Whe e[SiUaWiRQ Rf WhiV AgUeePeQW, each PaUW\ VhaOO: (i) 
UeWXUQ WR Whe RWheU PaUW\ RU deVWUR\, aV UeTXeVWed b\ Whe diVcORViQg PaUW\, Whe RUigiQaO aQd aOO cRSieV 
Rf aQ\ CRQfideQWiaO IQfRUPaWiRQ Rf Whe diVcORViQg PaUW\, Whe RUigiQaO aQd aOO cRSieV Rf aQ\ 
CRQfideQWiaO IQfRUPaWiRQ Rf Whe diVcORViQg PaUW\ aQd aQ\ VXPPaUieV RU aQaO\VeV WheUeRf RU VWXdieV 
RU QRWeV WheUeRQ iQ Whe UeceiYiQg PaUW\¶V SRVVeVViRQ RU cRQWURO; aQd (ii) aW Whe diVcORViQg PaUW\'V 
UeTXeVW, haYe RQe Rf Whe RfficeUV Rf Whe UeceiYiQg PaUW\ ceUWif\ iQ ZUiWiQg WhaW aOO VXch CRQfideQWiaO 
IQfRUPaWiRQ haV beeQ UeWXUQed RU deVWUR\ed.  

21. Entire Agreement. ThiV AgUeePeQW cRQWaiQV Whe eQWiUe agUeePeQW Rf Whe PaUWieV ZiWh 
UeVSecW WR Whe VXbjecW PaWWeU Rf WhiV AgUeePeQW aQd WheUe aUe QR RWheU SURPiVeV RU cRQdiWiRQV iQ 
aQ\ RWheU agUeePeQW, ZheWheU RUaO RU ZUiWWeQ. ThiV AgUeePeQW VXSeUVedeV aQ\ SUiRU ZUiWWeQ RU RUaO 
agUeePeQWV beWZeeQ Whe PaUWieV ZiWh UeVSecW WR Whe VXbjecW PaWWeU Rf WhiV agUeePeQW. 

22. Amendment. ThiV AgUeePeQW Pa\ be PRdified RU aPeQded RQO\ if Whe aPeQdPeQW iV 
Pade iQ ZUiWiQg aQd iV VigQed b\ bRWh PaUWieV. 

23. Severability. If aQ\ SURYiViRQ Rf WhiV AgUeePeQW VhaOO be heOd WR be iQYaOid RU 
XQeQfRUceabOe fRU aQ\ UeaVRQ, Whe UePaiQiQg SURYiViRQV VhaOO cRQWiQXe WR be YaOid aQd eQfRUceabOe. 
If a cRXUW fiQdV WhaW aQ\ SURYiViRQ Rf WhiV AgUeePeQW iV iQYaOid RU XQeQfRUceabOe, bXW WhaW b\ OiPiWiQg 
VXch SURYiViRQ iW ZRXOd becRPe YaOid RU eQfRUceabOe, WheQ VXch SURYiViRQ VhaOO be deePed WR be 
ZUiWWeQ, cRQVWUXed, aQd eQfRUced aV VR OiPiWed. 

24. Waiver of Contractual Right. The faiOXUe Rf eiWheU SaUW\ WR eQfRUce aQ\ SURYiViRQ Rf 
WhiV AgUeePeQW VhaOO QRW be cRQVWUXed aV a ZaiYeU RU OiPiWaWiRQ Rf WhaW SaUW\¶V UighW WR VXbVeTXeQWO\ 
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eQfRUce aQd cRPSeO VWUicW cRPSOiaQce ZiWh eYeU\ SURYiViRQ Rf WhiV AgUeePeQW. 
25. Governing Law. ThiV AgUeePeQW VhaOO be cRQVWUXed aQd iQWeUSUeWed iQ accRUdaQce 

ZiWh Whe OaZV Rf Whe SWaWe Rf NeZ YRUN, ZiWhRXW giYiQg effecW WR Whe chRice-Rf-OaZ UXOeV Rf WhaW 
SWaWe. AQ\ cOaiP, cRQWURYeUV\ RU diVSXWe aUiViQg RXW Rf RU UeOaWiQg WR WhiV AgUeePeQW (³COaiP´) ZiOO 
be e[cOXViYeO\ gRYeUQed b\ NeZ YRUN OaZ cRQViVWeQW ZiWh Whe FedeUaO AUbiWUaWiRQ AcW. 

26. Arbitration. AOO COaiPV PXVW be e[cOXViYeO\ aQd fiQaOO\ UeVROYed aQd VeWWOed b\ fiQaO 
aQd biQdiQg aUbiWUaWiRQ adPiQiVWeUed b\ aQd iQ accRUdaQce ZiWh Whe UXOeV Rf Whe APeUicaQ 
AUbiWUaWiRQ AVVRciaWiRQ (³AAA´) befRUe a ViQgOe aUbiWUaWRU ZhR iV a PePbeU Rf Whe AAA. The 
PaUWieV VhaOO VeOecW a PXWXaOO\ acceSWabOe aUbiWUaWRU NQRZOedgeabOe abRXW Whe iVVXeV UeOaWiQg WR  Whe 
VXbjecW PaWWeU Rf WhiV AgUeePeQW. IQ Whe eYeQW Whe PaUWieV aUe XQabOe WR agUee XSRQ aQ aUbiWUaWRU, each 
PaUW\ ZiOO VeOecW aQ aUbiWUaWRU aQd WhRVe WZR aUbiWUaWRUV VhaOO iQ WXUQ VeOecW a WhiUd aUbiWUaWRU, aOO 
WhUee Rf ZhRP VhaOO SUeVide jRiQWO\ RYeU Whe PaWWeU. AOO dRcXPeQWV, PaWeUiaOV, aQd iQfRUPaWiRQ iQ 
Whe SRVVeVViRQ Rf each PaUW\ WhaW aUe iQ aQ\ Za\ UeOeYaQW WR Whe diVSXWe VhaOO be Pade aYaiOabOe WR 
Whe RWheU PaUW\ fRU UeYieZ aQd cRS\iQg QR OaWeU WhaQ WhiUW\ (30) caOeQdaU da\V afWeU Whe QRWice Rf 
aUbiWUaWiRQ. The aUbiWUaWRUV VhaOO haYe QR aXWhRUiW\ WR PRdif\ aQ\ SURYiViRQ Rf WhiV AgUeePeQW RU 
WR aZaUd SXQiWiYe daPageV. The aUbiWUaWRUV VhaOO haYe Whe SRZeU WR iVVXe PaQdaWRU\ RUdeUV aQd 
UeVWUaiQW RUdeUV iQ cRQQecWiRQ ZiWh Whe aUbiWUaWiRQ. The aUbiWUaWiRQ ZiOO be heOd iQ NeZ YRUN, NeZ 
YRUN bXW Whe PaUWieV Pa\ chRRVe fRU WhePVeOYeV ZheWheU WR aSSeaU iQ SeUVRQ, b\ ShRQe, YideR 
cRQfeUeQciQg, RU WhURXgh Whe VXbPiVViRQ Rf dRcXPeQWV. The aUbiWUaWiRQ ZiOO be NeSW cRQfideQWiaO 
aPRQg Whe PaUWieV, Whe AAA, aQd Whe aUbiWUaWRU(V), e[ceSW aV UeTXiUed iQ cRQQecWiRQ ZiWh aQ\ 
eQfRUcePeQW Rf VXch aZaUd RU RWheUZiVe UeTXiUed b\ OaZ. The PaUWieV ZiOO Sa\ aQ eTXaO VhaUe Rf aOO 
cRVWV aQd e[SeQVeV UeOaWed WR cRPSeQVaWiRQ Rf Whe aUbiWUaWRU, Whe ViWe, aQd aQ\ adPiQiVWUaWiYe feeV, 
e[ceSW fRU WhaW Whe aZaUd UeQdeUed b\ Whe aUbiWUaWRU Pa\ iQcOXde Whe cRVWV aQd e[SeQVeV Rf 
aUbiWUaWiRQ aQd UeaVRQabOe cRVWV fRU e[SeUW aQd RWheU ZiWQeVVeV. IQ aQ\ acWiRQ aUiViQg heUeXQdeU RU 
aQ\ VeSaUaWe acWiRQ SeUWaiQiQg WR a VSecific COaiP, Whe SUeYaiOiQg SaUW\ VhaOO be aZaUded UeaVRQabOe 
aWWRUQe\V¶ feeV aQd cRVWV, iQcOXdiQg iQ aUbiWUaWiRQ, PediaWiRQ, WUiaO, aQd aQ\ aSSeaO. The aUbiWUaWRU 
ZiOO iVVXe a UXOiQg iQ ZUiWiQg, aQd ZiOO deWaiO aOO fiQdiQgV Rf facW aQd OaZ XSRQ Zhich Whe UXOiQg ZaV 
Pade. The aUbiWUaWRU ZiOO QRW haYe Whe SRZeU WR cRPPiW eUURUV Rf OaZ RU OegaO UeaVRQiQg, aQd Whe 
UXOiQg Pa\ be YacaWed RU cRUUecWed RQ aSSeaO WR a cRXUW Rf cRPSeWeQW jXUiVdicWiRQ fRU VXch eUURUV. 
The aUbiWUaWRU¶V UXOiQg ZiOO RWheUZiVe be fiQaO aQd biQdiQg RQ aOO PaUWieV, aQd Pa\ be eQWeUed iQ aQ\ 
cRXUW Rf cRPSeWeQW jXUiVdicWiRQ. NRWZiWhVWaQdiQg Whe fRUegRiQg, aQ\ diVSXWe aV WR Whe eQfRUceabiOiW\ 
Rf WhiV aUbiWUaWiRQ SURYiViRQ RU iWV aSSOicabiOiW\ WR a VSecific COaiP VhaOO be adjXdicaWed b\ a VWaWe 
RU fedeUaO cRXUW ORcaWed ZiWhiQ NeZ YRUN, NeZ YRUN, aQd QRW b\ aQ aUbiWUaWRU.   
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DXUiQg Whe cRQWiQXaQce Rf aQ\ aUbiWUaWiRQ SURceediQg, Whe PaUWieV VhaOO cRQWiQXe WR SeUfRUP WheiU 
UeVSecWiYe RbOigaWiRQV XQdeU WhiV AgUeePeQW. 

27. Waiver of Jury Trial. The PaUWieV heUeb\ ZaiYe WUiaO b\ jXU\ iQ aQ\ acWiRQ RU 
SURceediQg iQYROYiQg, diUecWO\ RU iQdiUecWO\, aQ\ PaWWeU iQ aQ\ Za\ aUiViQg RXW Rf RU iQ cRQQecWiRQ 
ZiWh WhiV AgUeePeQW. 

28. Injunctive Relief. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ iQ Whe WeUPV Rf WhiV 
AgUeePeQW, Whe PaUWieV Pa\ aSSO\ fRU iQjXQcWiYe UePedieV (RU aQ eTXiYaOeQW W\Se Rf XUgeQW OegaO 
UeOief) iQ aQ\ jXUiVdicWiRQ. 

29. Notices. AQ\ aQd aOO QRWiceV, UeTXeVWV, iQVWUXcWiRQV aQd RWheU cRPPXQicaWiRQV UeTXiUed 
RU SeUPiWWed WR be giYeQ XQdeU WhiV AgUeePeQW afWeU Whe EffecWiYe DaWe b\ aQ\ PaUW\ heUeWR WR aQ\ 
RWheU PaUW\ Pa\ be deOiYeUed SeUVRQaOO\ RU b\ QaWiRQaOO\ UecRgQi]ed RYeUQighW cRXUieU VeUYice RU 
VeQW b\ PaiO RU b\ ePaiO, aW Whe UeVSecWiYe addUeVVeV, RU ePaiO VeW fRUWh beORZ aQd VhaOO be effecWiYe 
(a) iQ Whe XVe Rf SeUVRQaO deOiYeU\ RU b\ ePaiO, ZheQ UeceiYed; (b) iQ Whe caVe Rf PaiO, XSRQ Whe 
eaUOieU Rf acWXaO UeceiSW RU WhUee (3) bXViQeVV da\V afWeU deSRViW iQ Whe UQiWed SWaWeV PRVWaO SeUYice, 
fiUVW cOaVV ceUWified RU UegiVWeUed PaiO, SRVWage SUeSaid, UeWXUQ UeceiSW UeTXeVWed; aQd (c) iQ Whe caVe 
Rf QaWiRQaOO\ UecRgQi]ed RYeUQighW cRXUieU VeUYice, RQe (1) bXViQeVV da\ afWeU deOiYeU\ WR VXch 
cRXUieU VeUYice WRgeWheU ZiWh aOO aSSURSUiaWe feeV RU chaUgeV fRU VXch deOiYeU\. The PaUWieV Pa\ 
chaQge WheiU UeVSecWiYe addUeVVeV aQd ePaiOV addUeVVeV b\ ZUiWWeQ QRWice WR aOO RWheU PaUWieV, VeQW 
aV SURYided iQ WhiV SecWiRQ. AOO cRPPXQicaWiRQV PXVW be iQ ZUiWiQg aQd addUeVVed aV fROORZV: 

TR Whe CRPSaQ\: RYAH MedWech, IQc. 
68 34Wh SWUeeW  SXWe B421 
BXiOdiQg 6 BURRNO\Q, NY 
11232 
AWWeQWiRQ: GUegRU\ WagQeU, CEO 
EPaiO: gZagQeU@U\ah.cRP 

 

TR DiVWUibXWRU: NRUWheUQ GUeeQ GORbaO GPbH. EdiVRQVWUaVVe 3  
 85715 UQWeUVchOei�heiP  
 GeUPaQ\  

 

AWWQ: DU. AVOihaQ ANNaU-ScheQNO, CEO 
EPaiO: aaNNaU-VcheQNO@QRUWheUQgUeeQcaQada.cRP 



20  

 

30. Force Majeure. The CRPSaQ\ ZiOO QRW be OiabOe fRU aQ\ defaXOW RU deOa\ iQ Whe 
SeUfRUPaQce Rf aQ\ Rf iWV RbOigaWiRQV heUeXQdeU if VXch defaXOW RU deOa\ iV caXVed, diUecWO\ RU 
iQdiUecWO\, b\ fiUe, fORRd, eaUWhTXaNe, Whe eOePeQWV RU RWheU VXch RccXUUeQceV; OabRU diVSXWeV, VWUiNeV 
RU ORcNRXWV; ZaUV, UebeOOiRQV RU UeYROXWiRQV iQ aQ\ cRXQWU\; UiRWV RU ciYiO diVRUdeU; iQWeUUXSWiRQV RU 
deOa\V iQ WUaQVSRUWaWiRQ RU cRPPXQicaWiRQV; VXSSO\ VhRUWageV RU Whe faiOXUe Rf aQ\ SeUVRQ WR 
SeUfRUP aQ\ cRPPiWPeQW WR Whe CRPSaQ\ UeOaWiYe WR Whe SURdXcWiRQ RU deOiYeU\ Rf aQ\ eTXiSPeQW 
RU PaWeUiaO UeTXiUed b\ Whe CRPSaQ\ WR SeUfRUP iWV RbOigaWiRQV heUeXQdeU; OaZV, UXOiQgV RU 
UegXOaWiRQV Rf aQ\ gRYeUQPeQWaO eQWiW\; RU aQ\ RWheU caXVe, ZheWheU ViPiOaU RU diVViPiOaU WR WhRVe 
eQXPeUaWed heUeiQ, be\RQd Whe CRPSaQ\¶V UeaVRQabOe cRQWURO. IQ QR eYeQW VhaOO DiVWUibXWRU¶V 
Sa\PeQW RbOigaWiRQV be e[cXVed RU deOa\ed fRU PRUe WhaQ WhiUW\ (30) caOeQdaU da\V b\ a FRUce 
MajeXUe eYeQW. If aQ eYeQW Rf a PaUW\¶V FRUce MajeXUe cRQWiQXeV be\RQd Vi[W\ (60) caOeQdaU da\V, 
eiWheU PaUW\ Pa\ WeUPiQaWe WhiV AgUeePeQW b\ giYiQg ZUiWWeQ QRWice WR Whe RWheU. NRWZiWhVWaQdiQg 
Whe fRUegRiQg, DiVWUibXWRU¶V Sa\PeQW RbOigaWiRQV ZiOO QRW be e[cXVed. 

31. Relationship of the Parties. The PaUWieV¶ UeOaWiRQVhiS iV WhaW Rf iQdeSeQdeQW 
cRQWUacWRUV. The PaUWieV acNQRZOedge WhaW WhiV AgUeePeQW dReV QRW PaNe Whe PaUWieV SUiQciSaO aQd 
ageQW, PaVWeU aQd VeUYaQW, SaUWQeUV, fidXciaUieV RU jRiQW YeQWXUeV. NeiWheU PaUW\ VhaOO haYe, e[SUeVVO\ 
RU b\ iPSOicaWiRQ, RU UeSUeVeQW iWVeOf aV haYiQg, aQ\ aXWhRUiW\ WR PaNe cRQWUacWV RU eQWeU iQWR aQ\ 
agUeePeQWV iQ Whe QaPe Rf Whe RWheU PaUW\, RU WR RbOigaWe RU biQd Whe RWheU PaUW\ iQ aQ\ PaQQeU 
ZhaWVReYeU. 

32. No Third-Party Beneficiaries. ThiV AgUeePeQW iV fRU Whe VROe beQefiW Rf Whe PaUWieV 
heUeWR aQd WheiU UeVSecWiYe VXcceVVRUV aQd SeUPiWWed aVVigQV aQd QRWhiQg heUeiQ, e[SUeVV RU 
iPSOied, iV iQWeQded WR RU VhaOO cRQfeU XSRQ aQ\ RWheU SeUVRQ aQ\ OegaO RU eTXiWabOe UighW, beQefiW 
RU UePed\ Rf aQ\ QaWXUe ZhaWVReYeU, XQdeU RU b\ UeaVRQ Rf WhiV AgUeePeQW. 

33. Counsel. The PaUWieV acNQRZOedge WhaW Whe\ haYe Uead WhiV AgUeePeQW, fUeeO\ aQd 
YROXQWaUiO\ agUee WR aOO iWV WeUPV aQd cRQdiWiRQV, aQd haYe iQdeSeQdeQWO\ eYaOXaWed Whe deViUabiOiW\ 
Rf eQWeUiQg iQWR WhiV AgUeePeQW. Each PaUW\ acNQRZOedgeV WhaW iW haV cRQVXOWed ZiWh OegaO cRXQVeO, 
RU haV had aPSOe RSSRUWXQiW\ WR cRQVXOW ZiWh OegaO cRXQVeO, UegaUdiQg WhiV AgUeePeQW aQd each aQd 
eYeU\ SURYiViRQ Rf WhiV AgUeePeQW. 

34. Absence of Presumption. The PaUWieV heUeWR haYe SaUWiciSaWed jRiQWO\, RU had Whe 
RSSRUWXQiW\ WR SaUWiciSaWe jRiQWO\, iQ Whe QegRWiaWiRQ aQd dUafWiQg Rf WhiV AgUeePeQW aQd, iQ Whe 
eYeQW Rf aPbigXiW\ RU if a TXeVWiRQ Rf iQWeQW RU iQWeUSUeWaWiRQ aUiVeV, WhiV AgUeePeQW ZiOO be 
cRQVWUXed aV if dUafWed jRiQWO\ b\ VXch PaUWieV aQd QR SUeVXPSWiRQ RU bXUdeQ Rf SURRf ZiOO aUiVe 
faYRUiQg RU diVfaYRUiQg aQ\ PaUW\ b\ YiUWXe Rf Whe aXWhRUVhiS Rf aQ\ Rf Whe SURYiViRQV Rf WhiV 
AgUeePeQW. 

35. Expenses. Each PaUW\ ZiOO be UeVSRQVibOe fRU iWV RZQ e[SeQVeV iQcXUUed iQ cRQQecWiRQ 
ZiWh WhiV AgUeePeQW, iQcOXdiQg aWWRUQe\V¶ feeV aQd cRVWV. 

36. Binding Effect. ThiV AgUeePeQW VhaOO biQd Whe PaUWieV¶ VXcceVVRUV aQd aVVigQV. 
37. Headings. The headiQgV Rf SecWiRQV Rf WhiV AgUeePeQW aUe fRU cRQYeQieQce RQO\ aQd 

ZiOO QRW be iQWeUSUeWed WR OiPiW RU aPSOif\ Whe SURYiViRQV Rf WhiV AgUeePeQW. 
38. Counterparts. ThiV AgUeePeQW Pa\ be e[ecXWed iQ cRXQWeUSaUWV. AQ ePaiOed RU fa[ed 

cRS\ Rf WhiV AgUeePeQW, iQcOXdiQg Whe VigQaWXUe Sage, ZiOO be deePed WR be aQ RUigiQaO. 
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IQ ZiWQeVV ZheUeRf, each SaUW\ heUeb\ agUeeV WR Whe WeUPV aQd cRQdiWiRQV Rf WhiV AgUeePeQW 
aV Rf Whe EffecWiYe DaWe. 

 
 

RYAH Medtech, Inc. 

B\:  

NaPe: GUeJRU\ WaJQeU  

TiWOe: CEO  
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B\:

NaPe: DU. AVOihaQ ANNaU-ScheQNO    

TiWOe: CEO     

*LegaO eQWiW\ e[iVWiQg aV a SUe-GPbH (VRU-GmbH) aQd iQ Whe SURcedXUe Rf beiQg UegiVWeUed iQWR Whe 
GeUPaQ CRPPeUciaO UegiVWeU aQd heUeb\ VigQiQg XQdeU ZiWQeVV aQd ZUiWWeQ cRQVeQW Rf Whe PRWheU 
cRPSaQ\ NRUWheUQ GUeeQ CaQada IQc., OegaOO\ UeSUeVeQWed b\  
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TiWOe: CEO & PUeVideQW 
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EXHIBIT A 
Redacted
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Exhibit B 

Redacted
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