AGENCY AGREEMENT

This Agreement is made this ___ day of _______ 201_ by and between __________ a company incorporated under the laws of ___________, dully registered under the N°

________________and having its head office at ________________________ represented by Mr. ____________, acting as ________________, on one part

(hereinafter referred to as the "PRINCIPAL"),

AND

EASY MOTOR, a company incorporated under the laws of France, dully registered under the N° 811 562 313 and having its head office at 13 avenue de la Gare - 80510 LONGPRE LES CORPS SAINTS - FRANCE represented by Mr. Laurent CLAIR, acting as Managing Director, on the other part

(hereinafter referred to as the "AGENT")

WHEREAS

The PRINCIPAL is a company having available electric motors for sale.

The PRINCIPAL is willing to increase its commercial activities and is desirous of appointing the AGENT, as a competent and experienced representative using a specialized Internet Portal, and well introduced in the above mentioned field, to act as the PRINCIPAL's.

The AGENT agrees to act as such representative upon the terms and conditions hereinafter contained.

THEREFORE IT IS HEREBY AGREED AS FOLLOWS :

1. DEFINITION
In this Agreement the expressions :

1.1.
The "Products" shall mean available electrical motors as such for sale by the Principal as of the date of signature of this Agreement.

1.2.
The "Territory" shall mean the world.

1.3. The "Order" : shall mean any order related to the Products received from a customer in the Territory by the PRINCIPAL through the AGENT assistance.

2. PURPOSE
2.1 The purpose of this Agreement is to establish the terms and conditions under which the PRINCIPAL hereby appoints the AGENT, who agrees, as agent in the Territory. Such appointment is made on a non-exclusive basic.

The AGENT, because of its specialized Internet Portal is qualified to perform needed services for the PRINCIPAL. Furthermore, the AGENT agrees to represent the PRINCIPAL's Products "as are" in the Territory, upon the terms and conditions hereinafter contained.
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2.2 It is expressly understood that nothing in this Agreement is intended to create and shall be construed to create any partnership, joint-venture or otherwise between or among the Parties hereto and under any law of any country, and each Party thereto shall act as an independent contractor.

3. TERM
3.1 This Agreement shall be effective from the date written above and shall remain in force for a period of one (1) year therefrom.

At the end of this term, this Agreement shall be automatically renewed for successive periods of one (1) year, unless terminated by either party by notice given in writing not less than three (3) months before the date of expiry, by means of registered mail with return receipt.

3.2 Notwithstanding provisions of Article 3.1, PRINCIPAL shall, at its own discretion, have the right to terminate this Agreement at the end of a period of three months from the date of this Agreement (the “Probation Period”).

4. METHOD OF PERFORMANCE
4.1. Generally the AGENT shall perform all acts and provide all services which normally fall within the scope of duties of similar representative.

Such acts and services include but are not limited to :

· solicit and promptly forward to the PRINCIPAL all inquiries, opinions, reactions of the prospective customers, as well as any consultations issued in the Territory and related to the PRINCIPAL products ;

· give assistance to the PRINCIPAL for the negotiations concerning the performance of Orders in the Territory;

· in the event an Order is awarded to the PRINCIPAL ensure relations with the Customer;

· maintain at its own expenses a commercial organization enabling him to perform efficiently the services set forth hereinabove;

In carrying out its services the AGENT shall have no authority to make any statements, representations, or commitments of any kind or to take any action which shall be binding upon the PRINCIPAL, unless authorized to do so by a formal power of attorney signed by the PRINCIPAL's management.

The Agent shall take no action on behalf of the PRINCIPAL that could be foreseen to submit the PRINCIPAL to liability or penalty under any laws, rules, regulations or decrees of any governmental authority.

4.2. The AGENT declares to be engaged in the promotion and sale of products which compete with the Products in the Territory.

The PRINCIPAL declares to be informed and to accept the competitor activities of the AGENT through its specialized Internet Portal.

4.3. Unless otherwise provided for in article 4.4, the PRINCIPAL undertakes to perform the Orders obtained through the AGENT and accepted by the PRINCIPAL.

The PRINCIPAL shall supply to the AGENT:

· Updated information concerning existing or new products for sale through its personal account in the Internet Portal. Any Product which would become unavailable for sale must be removed from the account within 2 working days.
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· The validation through its personal account of the Products for sale in the specialized Internet Portal every two (2) weeks or at receipt of the reminder by e-mail. Otherwise, the Products will be removed from the sale after a period of two (2) calendar days.

4.4
The PRINCIPAL retains the right :

· to accept or reject any Order which it may receive from the AGENT, or

· to decline the completion of performance of agreed Order subject to the terms and conditions of said Order, or

· to discontinue the manufacture or sale of the Products.

The PRINCIPAL shall promptly inform the AGENT of this decision.

5. COMMISSIONS
5.1. In consideration of the obligations undertaken by the AGENT hereunder, the PRINCIPAL shall pay the AGENT a commission of 10% in respect of Products which at any time during the performance of this Agreement are sold and supplied by the PRINCIPAL and paid by any customer in the Territory.

The basis of the commission is the ex-works price, before addition of any taxes and/or duties.

5.2. The commission referred to in article 5.1 above shall be credited to the AGENT when the PRINCIPAL has received payment for the Products in question from its customer, provided that where such Order provides for payment by installments, the commission shall be paid pro rata on receipt by the PRINCIPAL of each installment.

5.3. Within 15 days following the end of each calendar month, the PRINCIPAL shall send to the AGENT a commission statement detailing all commissions which have accrued to the AGENT during that above mentioned month, and contemporaneously shall pay to the AGENT such commission by bank transfer to the bank account and number nominated by the AGENT in writing.

5.5. The commission shall constitute the AGENT's entire compensation for services rendered under this Agreement. Accordingly, all costs incurred by the AGENT under this Agreement for activities referred to in article 4, including salaries, travel, instruments used and other expenses not chargeable to the customer shall be borne by the AGENT. The AGENT shall be solely responsible for the payment of such taxes and/or other duties imposed on the commission. The AGENT shall indemnify and hold the PRINCIPAL harmless from any claim or liability from the AGENT's failure to comply with the appropriate requirements or to pay such taxes and/or duties.

6. SECRECY - INDUSTRIAL AND/OR INTELLECTUAL PROPERTY RIGHTS
6.1 All matters relating to the PRINCIPAL's activities, including information and documents received from the PRINCIPAL shall be treated by the AGENT as private and confidential. Consequently, the AGENT agrees that it shall not disclose, reproduce, copy or release by publication or otherwise (except as may be strictly necessary for the performance of this Agreement) any information or document of any kind without the PRINCIPAL prior written consent.

This article 6.1 shall remain in force for a period of one year from the date of termination/expiration of this Agreement.

6.2 The AGENT shall not, by virtue of any actions taken pursuant to this Agreement, acquire any intellectual and/or industrial property rights in the Products. The AGENT shall promptly notify the PRINCIPAL of any infringement or violation coming to the notice of the AGENT, but the PRINCIPAL shall not be obliged to prosecute such infringement or violation.

In the event that the PRINCIPAL does prosecute the infringement or violation, it shall do so at its own cost and the AGENT can, at the expense of the PRINCIPAL, supply it with all reasonable assistance. However any recovery obtained shall belong to the PRINCIPAL only.
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7. TERMINATION
7.1 This Agreement shall be terminated for cause (without prejudice to any damages that the terminating party may be entitled to), by either party if the other party fails to comply with any of the material provisions of this Agreement.

Such termination shall made by written notice to that other party, and shall be effective (i) immediately in the case of non curable fault or violation, or (ii) otherwise at the end of a period of thirty (30) days from said notice, unless the said other party has cured the fault or violation within the said thirty (30) days period.

7.2 Upon expiration or termination of this Agreement for any reason whatsoever, the AGENT shall (i) return to the PRINCIPAL within 30 days of the PRINCIPAL request all documents of any kind sent to the AGENT by the PRINCIPAL, (ii) cease any business or activity connected with this Agreement except insofar as is necessary for the remaining commitments to be performed by the Agent, and (iii) cancel within the shortest possible time any insertion relating to the Products in trade or professional directories and in general refrain from holding itself out in any manner whatsoever as agent for the PRINCIPAL.

7.3 The AGENT acknowledges it shall be entitled to no indemnity by virtue of any termination or expiration of this Agreement, with the exception of the remuneration generated by the AGENT in the performance of its duties hereunder.

8. CHANGES
This Agreement may not be modified, amended or changed except in writing and duly signed by both Parties.

9. NOTICES
Any notices required to be given or given under this Agreement shall be in writing to the addresses given above or such other addresses as may be notified in writing by either Party to the other from time to time.

10. ASSIGNMENT
The AGENT shall not assign this Agreement or any part thereof or any benefit, obligation or interest therein without the prior written consent of the PRINCIPAL.

11. WAIVER
The waiver by either party, or the failure by either party to claim a breach of any provisions of this Agreement shall not be, or be deemed to be, a waiver of any subsequently breach, or as affecting in any way the effectiveness of such provision.

12. GOVERNING LAW - SETTLEMENT OF DISPUTES
This Agreement shall be governed by the laws of France and any dispute or claims which cannot be resolved by amicable settlement, shall be finally settled by arbitration in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce by three arbitrators designed in accordance with the said Rules. The arbitration shall take place in Paris, France.

13. MISCELLANEOUS
This Agreement constitutes the complete and full understanding between the Parties hereto with respect to the subject matter of this Agreement, and all previous correspondence or negotiations are null and void.
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IN WITNESS whereof the Parties hereto have executed this Agreement the day, the month, and the year above written.

For and on behalf of



For and on behalf of EASY MOTOR

By:



By: Laurent CLAIR
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