LICENCE AGREEMENT PROVALIS RESEARCH

1. OBJECT

Throughout the term of this Agreement and subject to its
terms and conditions, Provalis Research Corp. (hereinafter
“Provalis”) authorises CLIENT to use the Provalis proprietary
computer program(s) identified in the relevant invoice,
(hereinafter the “Software”) in consideration for the price
mentioned in the relevant invoice.

2. OBJECT

The CLIENT will use the Software for the purposes described
in Section 3.1 and will comply with the conditions described
herein.

3. LICENCE

3.1 Licence

Subject to the terms and conditions expressed herein,
Provalis hereby grants CLIENT a non-exclusive licence to use
the Software, for the duration specified in the relevant
invoice, in machine readable form, on up to two computers,
provided that there is no chance it will be used
simultaneously on more than one computer.

3.2 Software Ownership

CLIENT acknowledges that no right, title or interest, other
than the right to use the Software in the manner described
herein, is transferred by the present Agreement. CLIENT
agrees that Provalis is and shall remain owner of all
copyright, trade secret, patent, trademark and other
proprietary rights in and to the Software. The technical
procedures, processes, systems, methods of operation, and
concepts which are embodied within the Software are trade
secret information of Provalis and/or its licensor(s).

This licence is not a sale of a copy of the Software and does
not render CLIENT the owner of a copy of the Software.

3.3 Copying

CLIENT may not make copies of the Software, except those
copies which are needed for backup purposes. CLIENT will
advise its employees who are granted access to the Software
of the restrictions upon duplication, reverse engineering,
disclosure and use contained in this Agreement. CLIENT will
be liable for any unauthorized copying, reverse engineering,
disclosure and/or use by its employees or agents.

3.4 Prohibitions
The CLIENT shall not, without the express prior written
consent of Provalis:

a) use the Software under any name other than that
of CLIENT;

b) lease, rent, sell, pledge, convey, assign, sublicense,
loan, distribute or otherwise transfer to any third
party the Software, in whole orin part, or any copy
thereof, or any derived works or adaptations based
thereupon;

c) subject to what is allowed in Section 3.1, use the
Software licensed under an Academic license in any

manner to provide computer services to third
parties;

d) d) transfer to any third party any of CLIENT's rights
under this Agreement or otherwise encumber or
offer the Software as security; or

e) modify, translate, convert to another programming
language, or prepare derivedworks or adaptations
from the Software.

CLIENT shall not modify, dismantle, or decompile or allow
anyone to modify, dismantle, or decompile the Software or
any portion thereof in any possible way. CLIENT further
agrees that it shall not use the Software to assist in the
development or design of a computer program that is
intended to provide substantially similar functionality as the
Software. The Software shall not be used to develop, nor
shall CLIENT market, any conversion utility or aid specific to
the Software enabling or facilitating users to convert from
the Software or a database created by using the software to
an alternative software or alternative database not
marketed by Provalis.

4. OBLIGATIONS OF CUSTOMER

4.1 Responsibility

4.1.1 Security

CLIENT shall be responsible for ensuring the security of the
Software, as to physical and electronic intrusions. In
particular, in order to protect the trade secrets included in
the Software, CLIENT shall protect the areas of the CLIENT's
premises and computing infrastructure where the Software
is installed or stored, with adequate security measures so as
to prevent unauthorised persons from gaining access and
restrict access to those persons having a need to access the
Software.

4.1.2 Damage to Software
CLIENT shall be responsible for any damage to the Software.

4.1.3 Result

CLIENT acknowledges that Provalis shall have no control over
the conditions under which CLIENT and its employees use
the Software and CLIENT therefore agrees to assume the
responsibility of the results obtained from the Software
provided to CLIENT by Provalis.

5. NOTICES

Any notice, request, instruction, legal proceedings or other

instrument to be given, served, or provided under this
Agreement by either party shall be deemed given and
received when in writing and delivered personally or five (5)
days after being sent by certified or registered mail (postage
prepaid) properly addressed to the intended recipient of
Provalis or CLIENT, at the address of each as indicated in the
header of this Agreement, provided that either party may
change such address, only by written notice to the other

party.

6. EXPRESS RIGHTS

6.1 Intellectual Property



Provalis warrants that it has the right to grant this licence to
use the Software as contemplated hereunder. Subject to the
limitations of Section 10, Provalis will indemnify CLIENT and
hold CLIENT harmless against any damages awarded in a
final judgement against CLIENT, arising out of any claim, by
a thirdparty, that the Software infringes or violates any
copyright,trademark or trade secret rights of such third
party, in Canadaor the United States, provided that:

a) CLIENT notifies Provalis promptly in writing of any
notice of any such claim;

b) CLIENT cooperates with Provalis in all reasonable
respects in connection with the investigation and
defence of any such claim;

c) CLIENT has not prejudiced Provalis position's in any
way, by, without limiting the generality of the
foregoing, its admissions and/or declarations; and

d) Provalis has and retains at all time sole control of
the defence of any action on any such claim and all
negotiations for its settlement or compromise.

Should the Software become, or in Provalis' opinion be likely
to become, the subject of a claim of copyright, patent or
trademark infringement or trade secret misappropriation, in
Canada or the United States, CLIENT will permit Provalis, at
Provalis' option and expense, either to:

i) procure for CLIENT the right to continue using the

Software;

ii) replace or modify the same so that it becomes
noninfringing; or

iii) terminate this licence, return to the CLIENT the
price of the license minus linear (straight line)
depreciation calculated monthly over:

- 30 months from the date of the purchase of the
Software, in the case of three-year licenses,

- twelve (12) months from the date of
thepurchase of the Software, in the case of
annual licenses, and accept the return of the
Software.

Notwithstanding anything herein to the contrary, however,
Provalis shall have no obligation or liability to CLIENT under
any provision of this Sub-Section if any copyright, patent or
trademark infringement or trade secret misappropriation
claim is based upon:

a) the use of other than a current unaltered release of
Software if the infringement would have
beenavoided by the use of a current unaltered
release of Software;

b) the combination, operation or use of any Software
with any programs, software or equipment not
provided by Provalis, if the infringement would
have been avoided by the combination, operation
or use of Software with other programs, software or
equipment;

c) the use of the Software in other than the operating
environment specified ‘for it by Provalis if the
infringement would have been avoided by use in
the operating environment specified by Provalis;

d) the use of or access to the Software in a manner
other than that for which it was furnished by
Provalis; or

e) the use of any Software which has been modified
by or for CLIENT in such a way as to cause it to
become infringing.

6.2 Identification
CLIENT expressly agrees to allow Provalis to disclose the
existence of the Agreement and the fact that CLIENT is a
client of Provalis.

7. CONFIDENTIALITY

7.1 Confidential Information

CLIENT acknowledges that the Software as well as any
technical information, design concepts, methods, processes,
procedures, formulae, or algorithms contained therein
constitute trade secrets, are given access to by Provalis to
CLIENT in confidence, and contain proprietary and
confidential information.

7.2 Nondisclosure

Each party shall use the same care to prevent disclosure of
the confidential information of the other party to third
parties as it employs to avoid disclosure, publication, or
dissemination of its own information of a similar nature, but
in no event less than a reasonable standard of care.

CLIENT further agrees that it will not, under any
circumstances except as expressly authorised hereby,
distribute or disseminate any information contained in or
disclosed by the Software, including but not limited to any
technical information, design concepts, methods, processes,
procedures, formulae, or algorithms, to any person except
to those of its employees and/or other users with a need-to-
know and whose access is necessary for CLIENT's use as set
forth above. This does not prevent the user from
communicating to third parties the results of processing data
with the Software.

CLIENT will take appropriate action with such employees
and/or other users, to inform them of the trade secret,
proprietary and confidential nature of the Software, to
obtain their compliance with the terms of this section and to
have them accept in writing the confidentiality obligations
contained herein or similar confidentiality obligations, of
similar stringency. In the event that CLIENT, or any of its
present or former employees and/or other users breaches
the confidentiality obligations of this Agreement, CLIENT
shall be jointly and severally liable to Provalis for any loss
incurred by Provalis resulting directly or indirectly from such
breach.

7.3 Relief

The Parties acknowledge and agree that the Software, as
well as all other information in whatever medium disclosed
to CLIENT hereunder are unique and commercially valuable
and that any breach by a party of the terms of this
Agreement with respect to protection against disclosure or
distribution of such information would result in an
irreparable and continuing injury to the other party, for



which moneyn damages would be inadequate. In the event
of such a breach or anticipated breach by one party, the
other party shall be entitled to immediate injunctive relief
and to specifically enforce the terms of this Agreement, in
addition to any other remedy to which such other party may
be entitled at law or in equity.

8. LIMITED WARRANTY

During a period of ninety (90) days from the execution of this
license, Provalis will make reasonable efforts to correct any
material failure of the Software to so conform or perform
substantially in accordance with its documentation,
provided that: a) CLIENT promptly gives Provalis detailed
written notice, in the form required by Provalis, of any such
claimed failure to so conform or perform; b) Provalis is able,
using reasonable means, to reproduce and identify the error;
c) such failure to so conform or perform is not, in Provalis'
reasonable opinion, a result of any modification of or
damage to the Software or its operating environment or of
CLIENT's failure to operate or access to the Software through
the proper hardware and software environment; d) such
failure to so conform or perform is not, in Provalis'
reasonable opinion, a result of the interaction of the
Software with other software or hardware not provided,
installed or configured by Provalis; and e) such failure to so
conform or perform is not, in Provalis' reasonable opinion, a
result of the Software having been subjected to negligence,
unauthorised access or use, or computer or electrical
malfunctions.

In the event that Provalis shall fail or be unable for any
reason to correct any failure of the Software to substantially
conform to or perform substantially in accordance with its
documentation, CLIENT may terminate this licence and
cease using the Software and benefit from its use, and shall
be reimbursed for the price of the license minus linear
(straight line) depreciation calculated monthly over:

- 30 months

- from the date of the purchase of the Software, in
the case of three-year,

- six (6) months from the date of the purchase of the
Software, in the case of annual licenses,

Such remedy shall be the CLIENT’s sole remedy.

9. DISCLAIMER OF WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED IN SECTION 8 ABOVE, ANY
WARRANTY, EXPRESS OR IMPLIED, OFFERED BY THE LAW OR
USAGE OF TRADE, INCLUDING WITHOUT LIMITING THE
FOREGOING, ANY WARRANTIES OF QUALITY, ABSENCE OF
LATENT DEFECTS, ACCURACY, PERFORMANCE, SUITABILITY
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE IS HEREBY EXCLUDED. EXCEPT AS EXPRESSLY
PROVIDED IN SECTION 8 ABOVE, THE ENTIRE RISK IN
CONNECTION WITH THE QUALITY AND THE OPERATION OF
THE SOFTWARE IS ASSUMED BY THE CUSTOMER.

IN ADDITION, EXCEPT AS EXPRESSLY PROVIDED IN SECTION

8

ABOVE, PROVALIS DOES NOT WARRANT AND ASSUMES NO
RESPONSIBILITY FOR THE TIMELINESS, LEGALITY, ACCURACY,

RELIABILITY, ~COMPLETENESS OR UTILITY OF A
DECLARATION, OF A NOTICE, OF A SERVICE OR ANY OTHER
INFORMATION BASED ON THE RESULTS OF THE USE OF THE
SOFTWARE.

10. LIMITATION OF LIABILITY

IN NO EVENT WILL PROVALIS BE LIABLE TO CLIENT OR ANY
OTHER PERSON FOR ANY LOST PROFITS, LOST SAVINGS,
LOST DATA, OR OTHER INDIRECT, SPECIAL, CONSEQUENTIAL
OR INCIDENTAL DAMAGES ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY INFORMATION, PRODUCT OR
SERVICE FURNISHED OR TO BE FURNISHED BY PROVALIS
UNDER THIS AGREEMENT OR THE USE THEREOF, EVEN IF
PROVALIS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH

LOSS OR DAMAGE. IT IS SPECIFICALLY UNDERSTOOD
BETWEEN THE PARTIES THAT PROVALIS SHALL HAVE NO
LIABILITY WHATSOEVER CONCERNING DAMAGES ARISING
OUT OF OR RELATING TO THE USE OF THE SOFTWARE. IT IS
FURTHER UNDERSTOOD THAT PROVALIS SHALL ALSO HAVE
NO LIABILITY WHATSOEVER CONCERNING DAMAGES
ARISING OUT OF OR RELATING TO UNAUTHORISED ACCESS,
ALTERATION OR DESTRUCTION, BY ANY THIRD PARTY, OF A

DATABASE, THE CLIENT'S COMPUTER SYSTEM OR THE
CLIENT’S FILES OR DOCUMENTS. THE AGGREGATE LIABILITY
OF PROVALIS UPON ANY CLAIMS HOWSOEVER ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR ANY
INFORMATION, DATA, PRODUCTS OR SERVICES PROCESSED,
FURNISHED OR TO BE FURNISHED BY PROVALIS UNDER THIS
AGREEMENT WILL IN ANY EVENT BE ABSOLUTELY LIMITED
TO THE AMOUNT PAID TO PROVALIS BY CLIENT UNDER THIS
AGREEMENT FOR THIS LICENCE TO USE THE SOFTWARE.

11. FEES AND PAYMENTS

CLIENT shall pay to Provalis the price set in the relevant
invoice for the use of the Software, within thirty (30) days
after the reception of an invoice from Provalis. Late payment
may carry interest at a rate of 1% per month and 12% per
year, at Provalis’ discretion. Provalis shall have and retain the
right to disable CLIENT’s license in case CLIENT has not paid
such amount after ninety (90) days without a valid reason.

12. TERM AND TERMINATION

12.1 Term

This Agreement shall be effective commencing on the
Effective Date and represents a licence to use the Software
installed by Provalis, subject to the conditions described
herein, for the duration specified in the relevant invoice.
12.2 Termination for Breach

Either party may terminate this Agreement upon written
notice to the other party if the other party materially
breaches the terms of this Agreement and such default
continues uncorrected for a period of ten (10) days after
notice in writing thereof to such other party. The fact that
one of the parties is adjudged bankrupt; makes a proposal
for the benefit of its creditors; has a receiver appointed; files
a petition of bankruptcy; initiates reorganisation
proceedings; causes or permits to occur any similar event
under the laws of its domicile; or ceases to conduct its
operations in normal course of business; or is wound up will



be interpreted as a default under the terms of the present
Agreement.

12.3 Effect of Termination

Upon termination of this Agreement, CLIENT will, within
fifteen (15) days: a) return all whole or partial copies of the
Software to Provalis; b) destroy any copy of the Software,
any relevant documentation or results and certify to
Provalis, in writing, that all copies not returned to Provalis
have been destroyed. Upon termination, all licences granted
pursuant to this Agreement and any maintenance and
support agreement executed by both parties will also cease.
CLIENT shall pay immediately any and all sums then owing to
Provalis hereunder together with interests, if any, accrued
on said sums.

12.4 Non-Solicitation

CLIENT undertakes, during the term of this agreement and
for a period of twelve (12) months after the termination of
this Agreement, not to employ or attempt to employ an
employee of Provalis. Should CLIENT be in default with
respect to the aforementioned obligation, and should
CLIENT not cure this default within three (3) days of the
reception of a written notice by Provalis, CLIENT shall pay to
Provalis, as anticipated damages and not as a penalty, a sum
equivalent to the employee’s total remuneration, including
benefits, during the six (6) months preceding its employment
by CLIENT.

12.5 Survival
Sub-Sections 3.2, 3.3, 3.4, 6.1 and Sections 7, 9, 10, 12 and
13 will survive the termination of this Agreement.

13. FINAL PROVISIONS

13.1 Entire Agreement

This Agreement sets forth the entire agreement and
understanding between Provalis and CLIENT regarding the
subject matter hereof and supersedes any prior
representations, advertisements, statements, proposals,
negotiations, discussions, understandings, or agreements
regarding the same subject matter.

13.2 Non-Waiver

The failure by either party at any time to enforce any of the
provisions of this Agreement or any right or remedy available
hereunder or at law or in equity, or to exercise any option
herein provided, shall not constitute a waiver of such
provision, right, remedy or option or in any way affect the
validity of this Agreement. The waiver of any default by
either party shall not be deemed a continuing waiver, but
shall apply solely to the instance to which such waiver is
directed.

13.3 No Partnership or Joint Venture

It is expressly understood that this Agreement does not
constitute and shall not be construed as constituting a
partnership or joint venture between Provalis and CLIENT,
and that both parties shall remain independent of one
another. Neither party shall have the necessary legal
authority to bind the other in its absence with regards to any
agreement or contract.

13.4 Language

This Agreement is written in the English language, at the
request of the parties. / Cette entente est rédigée en langue
anglaise, a la demande des parties.

13.5 Severability

Every provision of this Agreement shall be construed, to the
extent possible, so as to be valid and enforceable. If any
provision of this Agreement so construed is held by a court
of competent jurisdiction to be invalid, illegal or otherwise
unenforceable, such provision shall be deemed severed from
this Agreement, and all other provisions shall remain in full
force and effect.

13.6 Choice of Law and Forum

This Agreement shall in all respects be governed by and
interpreted, construed and enforced in accordance with the
laws applicable within the Province of Quebec, Canada. Any
action between Provalis and CLIENT will be venued in a
competent court situated within the Judicial District of
Montréal, in the Province of Quebec, Canada, and CLIENT
irrevocably submits itself to the personal jurisdiction of such
courts for such purpose.

13.7 Force Majeure

Each party shall not be in default or otherwise liable for any
delay in or failure of its performance as per this Agreement
should the cause of such default be beyond its control or due
to a case of force majeure. Are deemed to be force majeure
any unpredictable and irresistible event and any foreign
cause which presents the same characteristics, notably,
without limiting the foregoing, the causes beyond Provalis’
control, fire, electrical failures, failures of a
telecommunication network or part thereof, floods and
other acts of God, accidents, labour disputes, extraordinary
supplying difficulties, civil unrest, orders, regulations, laws
and other governmental interventions, riots, civil or military
interventions and act of war (declared or not).

13.8 Assignment and Binding Effect

Provalis may assign, delegate and/or otherwise transfer this
Agreement or its rights and obligations hereunder to any
person or entity. CLIENT may not assign, delegate or
otherwise transfer this Agreement or any of its rights or
obligations hereunder without the prior written consent of
Provalis. This Agreement shall be binding upon and inure to
the benefit of the parties and their respective successors and
permitted assigns.
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