
This Distribution Agreement is made as of this day ol zg?fi.

{hereinafter, the "Agreemenf')

by and between.

lnnocen Pharma LTD a company duly incorporated and validly exisling under the laws of the State
of lsrael, with registration number 515732881, a fully owned subsidiary ol lnnocan Pharma Corporation
a Ganadian listed cornpany (INNO:C$E) and having its offres 10 l'{amanofim Sr. l-ierzelia, ISRAEL,
(hereinafter, "lnno0an" or'the Csrnpany"); and

Acfiv* Tharepeusc* Ltd a company duly incorporated under the laws of United Kingdorn, with

regietration number 1U401296 and having its registered offices at NJK House, Unit A, Suite 6,
Blackbum, BB1 zEE, United Kingdom (hereinafter, "DislributoC')"

Each party hereto shall individually be refened to as a *Partyf'and collectively as the "Fsrtles".

WHEREAS lnnocan markets the Products (as defined below) and wiehes to market the Produets
through Distributor in the Territsry {as defined below) on an exclusive basis; and

WHEREAS Distributor hae the ability, the skills, lhe know-how, the experience, the expertise, tfte
reguired facilities, and the professional personnel, to distribute the Products in the
Territory and wishes to do so, subject to tha conditions herein contained; and

Distributor offered lnnocan to enter into a Exclusive Master Distribution Agreement
and lnnocan agreed, all subject to the terms and conditions eontained herein and any
amendment to the agroement a$ shall be dully signed by the parties;

}YHEREAS

l{OW,lherufore, ihe partios hercto hava agrced as follovrt:

Praambla, Appendigga and Headingq

1"'1. The preamble and appendices to this Agreement constitute an integral part thereof.

1.2. The headings of the various secticns and paragraphs of this Agreement
are inserted for convenience only and shall not be daemed to affec't the meaning or
con truction of the terms of this Agreement.

2, Definitions

The terms detailed hereinafter shall have the following meaning in this Agreement:

'Cu8tomsrB'

"Pfoduct$"

"Tarritory"

3. Rorucs$Ftlpnn and tfyqrr.-n{?q qf Distribstor

Distributor represents and wanants as follows:

Customers who purchase the Products from the Distributor"

The product listed in Exhibit A attached hereto as will be amended from time
to time.

The Enitory of the United Kingdom & lreland.
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3.1. It has the hnowledge, experience and expertise reguired to distribute the Produc'ts in

a successfuland a highty professionalmanner'

It is not subject to any restriction and/or limitation, whether under agreement or l&w,

regarding the execution of this Agreement by it and/or performing its undertakings and

obiigations hereunder, and that its prior, continuing or future activities or obligations

are not and will not conflict with the performance of its undertakings and obligations

hereunder and/or the interests of lnnocan.

It holds and will maintein any necessary licenses and permits authorizing it to distribute

and sell lawfully the Product in any Territory in which it sells the Product and shall at

all times perfurm its obligations under this Agreement and conduct its business in

oomplianoe with allapplicable larns and regulations and in amrdance with the hfihest
cornmercial standards.

That it has all the powers as required by Iaw to sign this Agreement, to exercise its

own rights and to comply with the obligation* resulting from this Agreement, and is not

a party to any contract whereby it urould be prohibited fronr being a party to this

Agreement or to consummate its undefiakings thereunder.

Neither the execution and the delivery of this Agreement, nor the consummation of the

transactions contemplated hereby, will {i} violate any constitution, BtatuF, regulation,

rule, injunction, judgment. Order, decree, ruling. charge, or other restriction of any

government, governmental agency, or court to which Distributor is subject or aRy

firovision of lhe charter or bylaws of Distributor or (ii] conflict with, result in a breach

of, constitute a default under, result in the aceleratlon of, create in any party the right

to accelerate, terminate, modify, or cancel, or require any notice under any agreement,

contracq lease, li*nse, instrument, or other arrangement to which Distributor is a
party or by which it is bound or to rvhich any of its assets is subirc{ (or resuh in the

imposhion of any security interest upon any of it* ass*ts). Distributor does noi need to
give any nstice to, make any filing with, or obtain any authorizaiion, consent, or

ippror"t of any government or govemmental agency in order to consummate the

lransactioris contemplated by this Agreement'

lf the Distributor distributes ihe Product3 through the internet, Distributor shall bear the

sole responsibility, regardless if such di*tribution is performed within the Tenitory as

defined herein sr elsewhere. to comply whh the law of all countries to which it rnay

distribute the products. Furthermore, Bistributor is hereby limited to sellthe Products

only whera it has all necessary licenses and shall bear the sole responsibili$ for any

breach thereof, Nothing in this seetion is to be construed as granting the distrabutor

any

tt is aware thai lnnocen is contracting with it in this Agreement on the basis of and

relying upon the above declarations and representations

3.2.

3.5.

3,3.

3.4"

3.6.

4. Scqpe
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4.1. lnnocan hereby appoints Distributor, and Distributor hereby agrees to act as afl
exclusive dhtributor of the Prducts in the Territory far the term of thi* Agreement.

The exclusivis of the appoinfnent will be in tenn only as long as the Minimum Oder
Ouantity ("MOA") is Purchased and

\A/here the Distributor shall wish to order products andlor order development of
products to be marketed and sold under a white label, all such orders shall not

undermine any of the commitments herein including but not limited to: White label
orders shall not be considered as products ordered for the MOQ as rcquired herein;

White label revenues shall not be considered as revenues under $is agreement that

entitle oarticioation of lnnocen in mantetmo budget as

must nol appoint anothel !n'lhe tenitory

5. Distibutor Undertakinqs

5.2.

Upon signing of this agreement, the Distributor undertaltas and commits to take all

meagures at its sole e)$ense required for obtaining neces$ary permits, registrations
and any further tests for allowing legal sale of the products in the territoty. All such
actions and estimated costs shall be listed herein in Exhibit Al. Distributor shall use
its best efforts to promote and sell the Products to the maxirnum number sf responsibb
Customers in the Tenttory.

Ex.hibit A shall further list all Distributors aetions and budget dedi,cated for launching
the brand and prodticts in the-"territory. All such actions shall be ai the sole expenae
df thF Diatributor as provided therein,

i
't)

Distiibr*or shall comply- at its own expense, with the applicable laws and regulatlwts
and with allgovemmentalapprovals, licenses, permits and authorizations necessqry
for the performance of Distributor's undertaltirqs hereundel;and fpr !h.e ipRorting,lnd
distribution of the Products. Distributor agrees to conduct its busines-s'inCrndhrefthat
favourably reflects upon the Produets and the Company"

it is agreed that all registration files for Company Products, distributed by Distributor,
regardless to the identity of party covering the cost of preparing, filing and registering
them, will be on the name of the Company and in the ownership of the Company. ln

case of termination of the Agreement, the full and Eol€ ownership of registration filed
on Company Producfs willbe the Company's.

Dietributor shall not solicit orders from any prospective purchaser wilh its principal
place oJ business located sutside the Territory. lf Disttibutor receives any order frorn
a proapective purchaser whose principal place of business is localed outside the
Territory, Distributor shall immediately refer that order to lnnocan and shall neither

aecept any such order, nor ship any Product outside of the Territory without obtaining
prior written consent from lnnocrn.

4.3

4.4

4.5

5.1.

[o*

subject as provided below (lhe appointment of a successor dl$tributoO the company

5.3.
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5.4.

s.5.

Distributor shall employ cornpetent and experienced sales and support personnel so

as to render promBt ani adequate service to the users of the Produc'ts in the Territary'

Distributor shall prepare, at its own expense, all user and technical manuals and

advertising and marketing information and proYide l*nocrn with advanm copies of dl
Euch materials subject ti and with the sole approval of the.lnnoeen' All auch pr6-

approved technica, and marketing material prepared by the. Distributor shail.uq,

'-lIr".ir"rrli the disposat of the bistriuutor. Where such rnaterial shall consist of I

lranslations of lnnocan materiat. upon termination o{ exclusivity according to this

agreement, lnnocan shall have all rights to such material for th* purpos6 of its ourt

use at its sole diseretion. r,ti

ln the event that lnnocsn is required under the applicable law in the Tenitory to obtain

any lioense and or pennits the Distributor will: (i) assist lnnotan to obtain such license

*nilo, pefmit; (ii) provide lnnocan with all necessary information with respect thereto;

iiti) *i1'"o*pty'wiirr allthe terms and conditions of such license and permits ; (iv) wall

iornpty witlr such decraes, statutes, rubs and regulalions of lhe government of the

fenltory; and (v) maintain the neeessary records to comply with *uch decrees,

statutes, rules and regulations and or license and permits requirernents;

,Distributor will indemnify and hold harmless lnnocan from any and all fines, damages' '

losses, costs and eri*n"e. (including reasonably attorney*' fees) inouned by

lnnocan as a result of any breach of subseetion 5-6 tiii-v) by Di$tributor'

Distributor may not cu$tornize, modfy or have customized or modified any Product

unless it obtains the prior wntten consent of lnnoc*n, which consent may be withheld

ip the sole discretion of lnaocan.

Other than as expressly set forth Under this Agreement, no other rights are granted to

Dietributor in connection with the Froducts or othenirrise. wilhout derogaiing from the

generality of the foregoing, the Dietributorshall not: (i) reverse engineer, disassemble-

i***pii", modify, translato, or alter the Productls, or any part thereof, or atternpt to

reconsiruct or diicover any formulas of the Products ot any portion thereof by any

meens whatsoever; (ii) use the Producls for any purposg other tlran the purposes of

this Agreement; (iii) copy the Producus, develop any derivative ur'orks, improvements

or modifications thereoi or include any portion st the Products in other produetsl {iv}

asrign, sublicense, transfer, lease or share the rights granted under this Agreernent

truse-or independent professional contractorE for the sake of promotiofi of the products

*nat U* permitted under this agreement); (v) mahe any represBntations conceming

lnnocan or the products that exceed or are inconsistent with the rnarketing {including

pricing matertals) or other materials, provided to Distribtrtor by lnnocln or that are

otteriise misleading andtor inaccuratei or {vi} bind lnnocan to any undertaking or

performance, including without limitation, with respect to the Producus' ln the event

Distributor obtaine *nJwbdge that a third party is attempting or may attempt to take

,ni of the foregoing actiois prohibited by this section, Distributor shall so notity

lnnocan immediately and shad cooprate and provide full information and a$$hbr$e

to lnnocan and its counsel in connectbn with any such action- or proceeding er other

measures.

5.6.

5.7.

5.8.

5_S.

lnnocan UndPrtekinne

6.1 . lnnocan. or its mntraeGd rnanufacturer of the Products, has the experience, expertise

end Facilities to produee the Products'

6.2. Neither the execution and the delivery of this Agreement, nor the ccnsummatirn ol the

transactio*s contemplated hereby, will {i} violate any constitution, statute, regulation,

rule, iniunction, iudgment, order, decree. ruling, charge, or other restriction of any

government, gorr*nitn*ntal agency| or court to which the Company is subiec't or any
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provi$ion of the charter or bylaws of the Company or (ii) conflict with, result in a breach
ol constitute a default under, result in the acceleratisn of, create in any party the right
to accelerate, terminate, modrfy, or canoel, or require any notica under any agreement,
contraet, lease, license, instrumerit, or other arTangement to which the Company is a
party or by which it is bound or to rrhich any of its aseets is subjed (or resutt in the
imposition of any security interest upon any of lts assets). the Company does not need
to obtain any authorization, consentr or approval of any govemment or govemmental
agency in order to consummate the transactions conlemplated by this Agreement.

lnnocan shall provide Distrihutor with such marketing and technical assistane as
Innoean may in ils discretion cansider necessary to assist with the promotion of the
Products. Furthermore, any graphies and materials are subjecl to lnnocan prior
approval in writing. lnnocan shall permit the distributor to u$e lnnoc.n Graphlm and
use of the internet site of the Company and rlghts to use a domain according to need.
lnnoean's rebvant personalwill participate in at least one professional exhibition a
year"

6"4. lnnocan resen eE the right, upon consultation with Distributor, to expand sr reduce
the Froducts listed in Exhibit A ttrhich are covered by this Agreement with a 30day
prior notice, whether for the purpose of compliance wilh regulatory reguirements or for
the purpose of enhancing mutual revenues for both parties of this agreement or for
any other reason.

6.5" lnnocen shall manufacture, or suboontract the manufacturing ta, GMP (C,ood
Manufacturing Practice)-authorized production facilities.

6.6. All rogulated lnnocan cosmotic products to be distributed by the Distributor shall bear
EU CPNP (European Union Cosmetics PrCIduct Noti{ication Fortal} registration or
other relevant registration. Where the regulation in the tenitory shall rcquire further
statements from lnnocen regarding compounds andlor origin {or distribution permits.
such shall be provided by lnnoc** to the limit possible. Vl/here the local regulation
shali require further regulation the Bistributor shall inform lnnocan A$AF and all sab*
of the relevant product by the Distributor shall be pmponed until oornplianoa is rnet.
ln no case may the Distributor sell products that are not compatible wilh local
regulation.

6.7 . lnnocan hereby cornrnits that all CBD crrntained in the ProductE is sourced kom l-lernp
strains authorized in the EU and that cornply with Unhed Kingdom rules and
regulations, and extracted from the parts of the plant authorized in the Territory.

6.8" lnnocan hereby commits that it shall act to any commercially reasonable extent
potsible to have Producis produced, and supplied at the shortest time frame pssible.
lnnocen shall deliver produc{s with its original packaging including all required
labelling for distribution in the Tenitory. Packaging design and standards shall be at
the sole discretion of lnnocan.

6-9. lnnocan products shall comply with all rules and regulation regarding production and
manufacturing within the EU.

6.10. All orders received at lnnocan from the Territory- or frorn a party wilh the intent to
distribute in the Tenitory, as defined herein, shall be refened to the Distributor.

6.11. Where the Distributor shall require further licen*ing that may require cooperation and
adiustments of any type, lnnocan shalltake any reasonable measule in orderto assist
the Dbtributor to obtain the necessary licensing.

6.12. Attached to this agreement Exhibit A, ehall state the list of products and all
camponents thereof. All updates to product list and/or component li*t shall be
foruvarded to the DistributorA$AP.

Zlfor\zozo



7.

6.13" Both parties are a\,YaB that the other party is enteting this Agreement on the basis af

and relying upon both parties declarations and representatbns.

itarkotino Phn

7.1. At the end of each calendar year (by November 05b each year, the oistributor wiu

submit an annual ma*Jing plan (inciuding proiected financial.budget) forthe coming

V""r, i. the approval of linocen, whictr will be approved by Dee 5h each year.

innoon shall provide all necessary support, so such ma*eting plan complies fulU

with lnnocan marketing efforts ,rcriOwiOe. The launching and ma$eJlg plan for the

7.3

7.4

flrst yaar of this agreern'ent shall be provided herein as detined in Exhlbit A above'

As of the first

7_2 For all following Years (second

and sales sf lnnocan Products
the Distributor in the
products.

lnnocan wilt provide all data and information for support of the merketing efforts,

including graphic data and brand guidelines'

The Distributor shall assume responsibility for all hard copy and electronic media

marketing materials, their production and distribution to custome6. all subiect to

lnnocen prior written aPProval"

All samples intended for marketing shall be provided at cost price and shall not exceed

SML per $amPle.

Order aad Doliverv Pp-eeduree

8.1. Distributor shall purchase and a quarterly basis, at

least the Minimum Order in accordance with

the quarterly foresast specified in Exhibit B (the "Quarterly Forecasf')"

7.5

8.

8.2.

8.3

8.4.

No deviation right for Quarterly or annual Forecast shall be applicable without mutual

prior written agreement between the parti$ herein. The Distribr.rtar shall reiain the

right to inerease quantities beyond minimum listed in Exhibit B' the MOO should be

agreed upon in a timely basis in writing'

Distributor shall order produc*s from lnnocan by submitting a witten purshase order

identifying the Products ordered and requested delivery date(s). All orders lor

products are subject to written acceptance by lnnocan. such sders shall be

considered regarding availability, delivery time and terms of payment' lnnocsn shall

have no liability to Distributor with respect to purchase orders wttich are not accepted;

provided. however, that lnnocan will not unreasonably reiect any purchase order for

Prducts.

ln the event of any discrepancy behueen any purchase order accepted by lnnocan

and this Agreement, the terms of thie Agreement shall govem ard prevail.

unless the Parties agree in writing stheruise, all Products ordered by Distributor ehall

ue pacteo for shipment and stlrage in accordanm to lnnocan's Manulactumds

standard commercialpractices. All Products willbe packaged and sterilized with the

eA m*rk. lnnocanjs Manufacturer or lnnocan logistics menager shall deliv€r

t rl"r\
tt
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products into the possession of a common canier designated by Sistributor, no later

than the date specified for such delivery on the relevant approved by lnnocan

purchase order for such Products and no earlier than the date three {3} days prior to

such specified date. Risk of loss and damage to e Product shall pass to Distributor

upon the delivery of such Product to the common canier designated by Di$ributor. All

claims for non-conforming shipments must be made in writing to lnnocan's

Manufaciurer within fifteen {15) days cf the passing <rf risk of loss and damage, as

described above. Any claims not made within such period shall be deemed waived

and released. The sole remedy for non-conforming shipments and/or damaged

producls will be the replacement of such Product by lnnocan at no dditional cott to

the Distributor. Non-conforming shipment referred to above shall rnean shiprnent that

does not comply with order as placed with lnnocan"

Prices and PqYmant ter.ms

g.1. The priaes of the Products are specified in Exhibit C. Throughottt the term of this

agreement, where it shall be elnended beyond the initial '12 months, lnnocan may

upUate the prices from time to time by providing the Distributorvrith *t l-l
prior notice.

s.2. Where this agreement shall be extended further, the prices shall be mutually agreed

upon and updated according to the lnnocan distributor price list relevant at that time"

The first order. for the total
simultanesusly while signing this

by Distributor

The Distributor shall PaY for the
days of the approval
prior to delivery ot
wire transfer. to such bank or account as lnnocan may from time

writing- Whenever any amount hereunder is due on a day whieh is not a day on which

lnnocan,s bank is open for business {a "Business Day"}, such arnount shall be pald

on the next such Business Oay. funounts hereunder shall be considered to be paid

as of the day cn which funds are received by lnnocan'e bank'

g.S. Alt payments will be made against a proper tax reccipt. VAT accordance wiih the

applicable laws will be added by Distributor toeaqh.PayqPnt'

9.6. No part of any arnount payabte to lnnocan hereunder may be reduced due to any

counterclaim, set-off. adjustment or other right which Oistributor might have against

lnnocan, any other party or otherwise'

g.T. Allamounts due and owing to lnnocan hereunder but not paid by Oistributor on the

due date thereof shall bear intere$t at the rate of the lesser of: (i) three per cent (3%)

per annurn above the then applicable Eudbor S months rates published by tte
Errop""n Money Ma*ets lnstitute all up to the maximum ]awful interest rate permitted

under applicaOte taw. $uch interest shall accrue on the balance of unpaid amounts

from time to iime outstanding from the date on which porti<lns of such amouttts

become due and owing until payment thereof in full'

g.g. Taxes, now or hereafter imposed with respect to the transactions conternplated

hereunder twith the exception of export taxes, income taxes or other taxes imposed

upon lnnocan and measured by the gross or net income of lnnocan) shall be the

responsibility of the Distributor, and if paid or required to be paid by lnnocan, the

arnount thereof shall be added to and become a part of the amounts payable by

Distributor hereunder.

9.3

9"4

9.9

eTlo t l.*ru
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10. Reoortinq

10.1. Distributor shall provide lnnocan with written quarterly reports, which shall include'

produc,tion d;;; ;; pi"t tU,rtof* primary bustomers in the Tenitory, merftet

forecasts and other reports reasonably requested by" lnnocan, including without

limitation opott t*quired for regulatory purposesr and/or for production forecasting

required bY lnnocan'

Trqdemafis and Trade Hame

11.1. tnnocan owns and shall retain alt rights, including any lntellectual Property Rlghts

flntellectual 
"top"ttr- 

means withgut diminbhing of the general*y of the term any

patents, p*t"ni'unnrmtion*, design-marks, trademarks, trademark applic'Etion$'

servim-mafl(s,--"**i*-tnrrlt applications, copyrights' moral rights' trede sccrets'

know-how, business methods or any other intellectual property rights in any relevant

jurisdiction whether or not registereoi in and to the Products, including any derivatives'

Lpdates, enfrancements, mfomcations or improvements made thereto' As bet$'een

the parties, Distributor acknowledges lnnocan'E exclusive ownership r$hts in the

produets and further acknowladges that the Products are unique and original to

lnnocan. ln the Eourse of the collaboration betrr$esn the partbs, Distributor'

CustomersmaymakesuggestionsconcerningtheProductsortechnologiesrelating
to the Producti, it beinE 

-gnaerstood 
and agreed that lnnocan would own all sucS

subiect *rtt*r. Accordiigly, Distribuior trerely assigns to lnnocan all of its right' titb

and interest in all suggestons, ideas, inventions ar other subiect matter relating to the

products 
"r ""v 

potfiin thereof disclosed by Distributor and/sr any third Party and allp

lntellectual pr;lrty tig]'tts therein' lnnocan reserves all rights not expressly granted

hereunder.

11.?. Distributor may use lnnocan'a trademarks trade nannes listed in Exhibit D attaehed

heretothereinafterreferredtoasthe,Trademarks")onanon*exclusivebasisinthe
Tenitory onty foi the duration of this Agreement and solely for display or advertising

purpos€s in connection with selling and distriUuting the Prcducts in accordance with

this Agreement. Distributols rights to us€ the Trademarks according to this Agreement

are not and shall not be transfer:able or divisible'

11.3" ln order to corrrply with Innocan's quality control standards' Distributor ehall: (i) use

the Tradem;rd i, compliance witir all relevant larlrrs and regulations; (ii) accord

lnnocan tn* tfini to ins'pect during nsrmal business llut*, without prior advance

noiice, Distribuio/s faciliiies used i-n connection with efforts to sell the Products in

order to confirm that Distributor's use of sudr Tradema*s i* incompl*ance with this

section; ano iiii) not modifo any of the Trademarks in any way and not use lny of the

Trademarks on or in eonnection with any goods or services other than the Prducts"

11.4. Distributor will notify lnnocan of any unauthorized or infringing use of lnnocan's

Trademarks in t. t"rritury and wi[ aisist lnnocln in enforcing its righta in respec{ to

such infringement or unauthorized use'

11'5'uponanyterminationorexpirationofthisAgreernent,Distributorsha]lretaintheright
to conclude uncompleted business within i80 days (the "Run*gfi Period)' and the

parties sfraft aJ in io6 will in order to complete any outstanding orders as may be

the case within the Run-Off Period'

Lifita4 W,arrettY

12.1" Distributoracknowledges that all lnnocnn products shall bear insurance as customary n

in the market. $uch covarage providecl by lnnocan shall only be valid for the length

of time that such warranty rdmains valid for lnnocan itsetf. Notwithstanding any other

provision in tnis ngree*enr, quatity of the products as deliuBred to the canier shall be

insured bY lnnocer.

11.

2'llol lztro

12.

#



t3-

12.2. THE PROVISIONS OF THE FOREGOING WARRANTIES ARE IN LIEU OF ANY

OTHER WARRANTY. WHETHER EXPRESSED OR IMPLIED' WRITTEN OR ORAL

(INCLUDING ANY WARRANTY OF MERCHANTABIL]TY OR FITNESS FOR A

PARTICULAR PURPOSE).

12.3^TOTHEEXTENTPERMITTEDBYAPPLICABLEI-AW'INNMANDI$CIAIMSAI-L
OTHER WARRANTIES, EXPRESS AND IMPLIED, INCLUDING BUT NOT LIMITED

TO ANY IMPLIED WNNNNNTIES OF MERCHANTABILITY" AND F}TNESS FOR A

PARTICULAR PURPO$E. THE PROVISIONS OF THIS SECTION 12 SET FORTH

]NN0CAN,SsoLEANDEXCLU$IVE0BLIGATI0N$,ANDDISTRIBUT0R'SsoLE
AND EXCLUSIVE REMEOIES.

12.4 To avoid dOUbt, lnnocan wananty i$ limited to what will be covered by the product

liability io*oon* polir*y andlor limited tothe extent of replacing damaged Products by

proper ones with no additional cost'

Limitati$ng 9n Liabilitv

IN NO EVENT SHALL INNOCAN BE LIABLE TO DISTRIBUTOR OR ANY OTHER PERSON

OR ENTITY FOR ANY INDIRECT, INCIDENTAL. EXEMPI'ARY' SPECIAL OR

CONSEOUENTIAL DAMAGES OR LOSSES' INCLUDING WITHOUT LIMITATION' LOSS

oF UsE, PRoFlTs, GooBwlLL oR $AVINGS, oR LosS oF DATA, DATA FILES oR

pRoGRAMs, ARtslN;bUT oF oR lN coNNEcTloN WITH THIS AGREEMENT' lN ANY

EVENT INNOCAN'$ LINEILIW UNDER OR FOR BREACH OF THIS AGREEMENT SHALL

BE LIMITED TO THE AGGREGATE CONSIDERATIONS ACTUALLY RECEIVED BY

lNNocAN FRoM orsinreuroR's ACTIVITIES HEREUNDER DURING THE 12 MoNTH

PERIoDPRECEDINGTI.IEEVENTGIVINGRISEToTHELIABILIw.

lndp{nnif,ca$on : lnturance

14.1. Disrributor hereby agrees to indemnify, defend and hold harmlms lnnocan' its

affiliates and all offieers, directors, employees and agents thereof (hereinafter refened

to as "lndemnitees") from all liabilitbs, claims, damages, losses' costs' expenses'

demands, suits and actions {including without limitation attorneys'fees' expenses and

settlement 
"ortrl 

{collectiveiy, "Darniges") arising out of or related to the conduct of

Distributor,s op*iuiion", incluOing withlut llmtation Damages arising tg.q Y related

todamageorinjurytopro,perty0rpersons,ortoanyrepresentationsofDistributornot
authsrized hereunder'

l4.2.DuringthetermofthisAgreernentanduntiltheProducts'expirationdate.Distributot
shallmaintainaninsurancepolicyissuedbyareputableinsurancecompany,naming
lnnecan prducts as insured, in which poliey shall insure agalnst an and all clairns'

liabilities, **s oi expense$ resulting trom or caused by {or claimed to be resulting

from or caused by) any use or operation of any Products sold by Distributor'

14.3. During the term of this Agreement and until the Products' expirstion date' lnnocan

shall maintain rr, iro*uran& policy issued by a reputable insurance company' insuring

,rr* proou*'rgrdt any and atl claims, liauititles, eosts or expenses resutting from or

caused by (or claimed to be resutting from or caused by) the Products sold to the

Distributof.

14.

"t5. Term

15.1. This effect for a
tng

, sommencmg as
period shall be

zrl#oq\:ozr

of
additional

which



1S 2 Automatic extension of periods is subfect to minimum Product purchased in the sum

r.tprior to any tax) and growth of no leslflurchase from one year

to the other, frorn the second yeal6n.

1t.

? 1l

.fi
olt2tzc'

ln case the first year MOQ wilt be abov{flt bss thaG,nocan
will consider, on its oyyn consideratisn, extension of the agreement tenr!, in goad will

and based on Distributors marketing efiorts

15.3. Notwithstanding the above, the parties herein reserve the right to tenninate this
subject to providing theAgreement at any time for any rea$on at its sole discretion,

other party with a Pri peri,rd.

Ternination

16.1. Without derogating from the provisions of Sections 5.2 and 15.2 above:

16"2. This Agreement may be terminated by either party upon notice with immediate effect

in the ivent that Distributor breaches any of the materlal terms or corditions hereof-

16.9. This Agreement may be terminated by either party upon fourteen {14} days written

notice in the event of breaches of any other terms or conditions hereof and fails to

rectrfy such breach during the said notice period.

16.4. This Agreement may be terminated by either party upon written notice with immediate

effect upon the occurren6e of any one or more of the foilowing events:

16"4.1 a receiver is appointed for one sf the parti€s or its property;

16.4.2 either one of the pafiies becomes insolveni and/or csase6 and/or is unable to

pay its debts as they beeome due, or makes an assignment forthe benefit of creditors;

16.4.9 Any procoedings are commenced by or for any one of the parties under any

bankruptcy, insolvency or debtors' relief taw;

16.4.4 Any proceedings are commenced against eilher one of the parties under any

bankruptcy insolvency or debtols relief law, and such proceedings have not been

vacated or set aside within thirty (30) days from the date of comtnenc&ment ther€ot;

16.4.5 Either party commence$ to dissolve under applicable corporate law statutss.

16.5 ln case lnnocan is sold to a third party during the first three years after execution of

this agreement, lnnocan (or it's new owner) will be entitled to decide between the

following:

16.5.1 Continuing this agreement in thB same terrns;

16.5.2 Terminating the agreement while compensating Distributor in the surn of its

profits from selling of products in the last year'

EflEcts qf Tsnninatiofi

17.1. lmmediately upon expiration or termination hereaf for any reason:

17.1.1. Distributor shall pay tnnoran all outstaMing consideration payabte to

lnnocan.

1 Z. 1 .Z Oistributor shall cease to act ae a distributor of lnnocants Products.

1I.1.3 Unfinishbd business shallbe concluded as provided in $ection 11.5 above.

11.1.4 Afi€r the agreed Run-off Period, if not oiherurise agreed with lnnocan,

Distributor will destroy all Products, marketing rnaterials held by him and will stop, in

any way, to use all lnnocan lP, including any marketing, any distribution. any sabs
materiais. offline and online. Distribution will transfer to lnnocan all tith and ownership

on any of lnnocan's Product registration files, registered lP (if existed in Distributor

t7.



1S.

belongings)andanyotherass€tsandpossessionheldbyDistributorincludirg
tr"O.il"*t, designs, domain ilarnes' intemet sites etc'

Publicitv

1g-1. oistributor egrees that any publhity or advertising which shatl be released by it in

which lnnocan is identified in connection with th; ProdilcL shall be in accordance

with the t"*"oiini. ngreement andrr*ith any information or data which lnnoean has

turnisiled in connection with this Agreement' copies of all such publicity and

advertising shall be fonruarded prompfii to ln,ro""n for its written approval prior to their

Publication.

RolafionehiP of th* Parfies ':;

19,1. DiStribUtOr iS an independent contractor, acting on its own account' and it' Eor anyone

on its behalf, is in no w.y the lqal represintatives or agent of lnnocen. for any

purpose *tatsoever and hls no right or authori$ to assume or create any obligation

of any kind expressed or irrnplied in the name of or on betrar of Innocrn, without the

Prior wrifien consent of lnnocan'

1g"?. DiStributor, nor enyone on its behalf. shall in no event be considared lnnocan's

empbyee,andDistrirutorshallindemnifyandholdharmlesslnnatenfromand
against any and allclaims, losses, Camagei, liabilities and other obligations' incltding

interest.p*n"rtu*andattomey'sfeesarisingfrornorrelatedtoanyemploye€-
employrarrelationshipbetweenlnnEcanandDistributororanyoneonitsbehatf.

ryotr A*sionmsnl

20.1. This Agreement is personal to Distributor and may not be assigned ar transfened to

any p*rson o, *ntity without the prior written consent of lnnocan wlrich may be

withheld for any reason at lnnocan'a sole discretion'

Confidentialitv

1ll.l.Thepartiesherebyundertaketomaintainfullconfidentiali$withrespec{toall
informationofwhateverkind,inoral,written,electronicgranyotherftrrm'relatingto
the ectivities, FroAucts and business of the other, or according to this agreernent

(hereinafter. ine itntormation") and not to disctose andlor transfer the lnformatian to

others, airectiv or indirecgy, in any way whatsoever, except to the extent required by

law to do so.

21.2. Tha parties agree to take such ffiea$ures to protecf such lnformation' as it would

reasonabty f;;;dt d to take to proteet its own confidential 
'nformation'

21.3. The above confidentiality obl(Tation will survive the expiration and t'ermination of this

Agreement fOr whatsoever reassn, and shall continue to bind thB parties as long as

the lnformatbn doss not enter the public domain (through no fault of Distributor)'

21.4- where either of the parties may require a due dilpence proces$ and or any other

procs$s that may require exposure of confidential inform*tio$' any party thst may be

exposadtosuclrinformaiionmustbesubiectedtoanenforceableNDA'

[.aw-a[fl Juri*di$tion

Each of the parties to this Agreement irrevocably agraes that the courts of England

and wales strall have exelusive iurisoictton to hearind decirJe any suit' action or

proceedings, *nalo, to setge anv ai"prt**, which may arise out of or in connection

21"

u.

A'll a*zaza



23.

with this Agreement or its formation or validity and, for these purpo$es, each party

inevocaUfsubmits to the jurisdictlon of the courts of England and Wales'

Generaf ProYisions

No Party shall heve any sei off right against the other Party'

Any conduct by any of the Parties to this Agreement shatl not be deemed a waiver of any of

Its iigtrts pursuant hereto Or by law, and/or as a waiver Or csnsent on its part to any breacfi or

iailure to futfil any condition, unless such a waiver or cpnsent has been expressly made in

witing.

ln the event that a party should waive any right accorded thereto pursuant to the provisions of

this Agreement in a speciRc instanc8, thie shatl not be construed as a praccdent or waiver' as

the case may be, in any other instance

This Agreement represents the entire agreement between the partie* with respecl to the

subjecimatter hereof and replaces and supersedes any and all prior or contemporaneous

agreements or understandings, written, oral or otherwise with respct to tte subiect matier

hereof.

Any alteration of andlor addendum to this Agreement or any of its appendixes shalt not be

vatid and/or enforceable unlese drauun up in wrtting and sign€d by both Parties to tftis

Agreement.

The par6es, will be able to amend any article of this agreement andJor debte or add any article

to this agreement by mutual consent in writing'

Addrossea and ilotices

24.1. For the purposes of this Agreement, the Parties etate their addresses as specified in

the preamble to this Agreement above.

?4.2. Any notice sent by any ons of the parties to tha other at the addres8es set forth above.

or io any otner aidress as notified by a party to the other in writing, shall be deemed

to have been received seven days afler having been handed in for delivery by

registered rnail, or on the first business daye after it was sent by ernail, if eent by email'

or on the day of delivery - if delivered by hand"

Ard in witness thereto the Parties have signed:



Exhibit A * List of Products

1. List of dermal Products

l.
3"

4.

Frodunl dctc rttrchod
Safety assessment attached

CPNP registration attached



This Exhibit shall be rubject to adiustment aeconding to performance

during *retrth Period.

Given the above, the parties hereby expect and shall intend to uphold the

dollowing minimum quantities:

given order.
::ffi11ffi;:::::J:ffi;J"-

zrfo,|zn,.'f

#---



Exhlbit G - Trademarls

Thir Exhlblt thall be subject to adjussnent according to sr.lbmission or
appreval of any fsrther regietration:

i.,

lnnocan

lnnocan logo attached hereto.

Product names as marked below:

{$hall be submifted for registration during term of this agreement}

&{or{r*,r,'

*


