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Delta Controls Distributorship Agreement

This agreement is entered into as of Date (Month/Day/Y ear), by and between Delta Controls Inc. (“Delta Controls”), with principal
corporate offices at 17850 56™ Avenue, Surrey, BC, V3S 1C7, Canada, telephone no. 604.574.9444 facsimile no. 604.574.7630
and Distributor Name (“Distributor”).

1.2

1.3

1.4

22

23

[l Partnership |X| Corporation
v/PostCode/Country.

Facsimile Number: (XXxX) XXX-XXXX

onditions hereof, Delta Controls grants to the Distributor the right to purchase from Delta
the territory described in Schedule A (the “Territory”) the products, (including accessories
such products) manufactured by Delta Controls as set out in the product and price list

intended to, and shall not be construed to, create or constitute a franchise, joint
or other joint business relationship between Delta Controls and Distributor or among the other
acknowledges and agrees that the use of the term "Partner" or “Partnership” is for

convenience
Delta Contr istribu 1owledge and agree that the use of the trademarks and logos as specified
herein do not

trols Partner will immediately place a minimum initial order for the

Products specified i are to be used by the Delta Controls Partner for demonstration purposes.

regular and consistent basi s in scheduling its production and providing timely shipments
to the Delta Controls Partne

The Delta Controls Partner’s rights contai i ited as follows:

(a) Delta Controls will havi
manufacturers who inco

ugh other distributors, Products to original equipment
r to their own products;

(b) Delta Controls will have the right to sell di ther distributors, Products to National Account
Customers (as defined in Schedule itory urrent listing of National Account Customers
is set out in Schedule E; and

(c) Delta Controls will have the right to'sell directly, or thro distributors, products and parts to wholesalers
within the territory; and

(d) the Delta Controls Partner shall not purchase
related application not controlling HVAC

esale or installation for any industrial
3, consent of Delta Controls.

DELIVERY AND DELAYS
Delta Controls will be allowed approximately 4 tg K i < m the Delta
Controls Partner and the shipment of orders. The a i1 i B the time the

order is placed.

Although Delta Controls will make every reasonable effort to deliver by Delta Controls Partner,
and within the stated lead times, Delta Controls does not guarantee that it will be so. Further, Delta Controls
shall have the right to delay delivery if strike, fire, act of God, unavailability o , or any other circumstances not
within the reasonable control of Delta Controls which prevents delivery i The date of

delivery will be extended by a period equal to the time lost because of delay

Delta Controls will arrange for shipment of all orders. Sales and shipment shall be 1e Delta
Controls Partner is located in the United States of America, in which case, sales and Siitey, BC.
Title to (except with respect to any and all intellectual property rights in and to an Ko delay in

shipment, loss or damage for any Products will pass to the Delta Controls Partner u; i ontrols of

Delta Controls

Partner or any consignee or third party designated by the Delta Controls Partner. In the eve at the Delta Controls
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Delta Controls Distributorship Agreement

Partner requests shipment by special carrier, the Delta Controls Partner will be invoiced by Delta Controls for shipping
charges.

24 If the Delta Controls Partner wishes Delta Controls to insure a particular shipment, the Delta Controls Partner will include
§ as, for insurance at the time the order is submitted to Delta Controls. Delta Controls will invoice the Delta
er for the insurance costs. The Delta Controls Partner shall be responsible for submitting and pursuing any

hat such a service will be available at the time of request. The Delta Controls Partner will pay Delta
osts in expediting any such delivery, such as handling or shipping charges, and Delta Controls will
Partner for all such costs.

‘AND TERMS OF SALE

r shall be at Delta Controls’ list prices as in effect at time of order (except where the
more than sixty (60) days from the date of the order, in which case the applicable

effect at time of shipment), less the applicable discount as may be set forth by Delta Controls in
ts by the Delta Controls Partner for all Products will be made in the currency designated in Schedule
eferred to in this Agreement will be deemed to be in the currency so designated.

32 et out in the Delta Controls Online Ordering website

.asp), and Delta Controls may at any time change prices, discounts or
a ew price schedules, bulletins or other notices. In the event Delta

Controls increases th¢

sixty (60) days prior

4.1 Where Delta Controls has in writi Partner’s credit, the standard terms of payment for all
Delta Controls invoices to the De i et Cash thirty (30) days from the date of delivery of
Products to the carrier for shipment of same to or to the elta Controls Partner. In such event, payment will

Controls. Where the Delta Controls Partner faj hin the period specified in this Section, Delta
ice to the Delta Controls Partner. Thereafter,
payment for all Delta Controls invoices will{p¢ paid pursuant to 4.2 of this Agreement, unless and until Delta
Controls provides the Delta Controls Partner with written noti einstatement of credit approval.

42 Where Delta Controls has not provided written approv. er’s credit, or where such approval

er will be as follows:

(a) Subject to subsection (b), below, payments are to be

a bank acceptable to Delta Controls, acting reasons
Delta Controls, for the benefit of Delta Controls; or

(b) at the Delta Controls Partner’s option, the Delta Controls Partner may
credit (the “Credit L/C”) to be drawn on a bank acceptable to D . The Credit

5. Where a

payment therefor, the terms of the Credit L/C will permit Delta Contro
outstanding invoices upon presentment to the bank holding the Credit L/C o vices and of

Delta Controls), all payments thereafter will be made in accordance with the terms“of8tubsection (a), above.
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Delta Controls Distributorship Agreement

4.3 The Delta Controls Partner will have fifteen (15) days from the date of each invoice to submit to Delta Controls, in
writing, any objection that the Delta Controls Partner may have concerning the charges appearing on the invoice.
Thereafter, the Delta Controls Partner will be considered to have acknowledged the accuracy of the invoice.

4.4 ols’ list prices for Products (see Schedule B) do not include sales, use, excise, goods and services, personal
other taxes, duties or other imposts (collectively “Taxes”) that may be applicable, and all such Taxes
e sale or use of Products thereunder or otherwise applicable to the transactions governed by this
¢ paid by the Delta Controls Partner, or in lieu thereof, the Delta Controls Partner will provide Delta

-exemption certificate acceptable to Delta Controls and the relevant taxing authorities.

ceount, the Delta Controls Partner will pay service charges at the lesser rate of either two percent (2%)
permitted by law. In addition, Delta Controls may suspend deliveries and may either decline
e Delta Controls Partner’s discounts to orders placed while a payment is outstanding.

elta Controls Partner will be priced according to Section 3.1 of the Agreement.

5.1 i or use for its own purposes any Confidential Information (as defined below)

under this Agreeme
disclosure of Confi
The parties agree th!
its business or the

d all of its employees, officers, directors, representatives and agents.
or acquired by the Delta Controls Partner in respect of Delta Controls,
losed sales and advertising material, will be deemed as “Confidential

Information” under t at hmltlng the generality of the foregoing, Confidential Information will
include, but will not be o product pricing strategies, Delta Controls’ business plans,
customer lists, trade secrets and any material or other information designated by Delta

Controls as confidential fro ime. ation will not include any information which was known
by the Delta Controls Partner rmation from Delta Controls, or information which is
generally available to the public ot by any person of an obligation of confidentiality owed
to Delta Controls. The Delta Con t, as between the parties, all right, title and interest in
and to all Confidential Information 15 held by Delta Co he expiration or termination of this Agreement, all

52 The Delta Controls Partner acknowledges a DELTA CONTROLS and any and all other
i e Products are the property of Delta Controls
and any use by the Delta Controls Partner of"any such marks or hatsoever will accrue solely to the benefit of
Delta Controls. No trademark or trade name of Delta Con e used upon, or in connection with, any article
which may be sold by the Delta Controls Partner but w i

not in any way alter, deface, remove, cover up or 9 isoever, any trademark, serial or model

without the prior written approval of Delta Controls.

53 The Delta Controls Partner agrees not to use as part of4

such trademarks or trade names into any language) S0
which Delta Controls considers is detrimental or objectionable.
itself as an authorized distributor of Delta Controls’ Products during t
hereunder.

54 The Delta Controls Partner will grant Delta Controls administrative control (i
password, login, key or other information necessary to exercise control) ove i 2 ols Partner
registers, acquires or licenses that is the same as or confusingly similar to an;
Delta Controls and will permit Delta Controls to redirect web traffic in respect of th
considers any content objectionable on the website to which the domain name directg
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55 The Delta Controls Partner’s obligations under this Article 5 will survive the termination or expiration of this Agreement.

5.6 The Delta Controls Partner acknowledges and agrees that any breach by it of any of its obligations in this Article 5 would

result in damages to Delta Controls that could not adequately be compensated by monetary award. Accordingly, in the
a breach by the Delta Controls Partner, in addition to all other remedies available to Delta Controls in law
a Controls shall be entitled as a matter of right to apply to a court of competent jurisdiction for such relief
der, injunction, decree or otherwise, as may be appropriate to ensure compliance with the provisions of
in protection of Delta Controls’ Confidential Information, trademarks, and trade names.

other part of this Agreement, any computer software which is itself a Product or which is contained
t (collectively, a “Software Product”) and which is ordered by the Delta Controls Partner from Delta
but not sold, by Delta Controls to the Delta Controls Partner. The Delta Controls Partner is
h Software Products to its customers on the terms and conditions set out in Delta Controls’
se agreement (the “End User License”). The present form of the End User License is attached

5.8 ner will ensure that a copy of the End User License is given to each customer of a Software

s for such Software Product. The Delta Controls Partner agrees to complete all
“blanks” in the ser License (i.e. with respect to addresses and contact information, and the product name of the
relevant Softw, roduct). Delta Controls will have no liability to the Delta Controls Partner or any of its customers
with respect 1
Controls wil

the End User er agrees to consult with Delta Controls in respect of all warranty and/or

liability matters ari 4 i Software Products and agrees to immediately notify Delta Controls in
writing in the even 1er receives notice of any warranty claim in respect of any Software
Product. All or pa 2en be revised from time to time by Delta Controls to reflect changes in
Delta Controls licens 30) days written notice to the Delta Controls Partner

6. OBLIGATIONS OF THE DELTA

6.1 While Delta Controls and the Delt
of this Agreement and in satisfying
notwithstanding any reference to “Delta Controls P.
Partner agrees not to represent itself as such or
employee, joint venturer or legal representati elta Controls for
authority to incur or create any obligations o 1lity of any kind fo
Partner will conduct its business as an independent contractor,
will be employees of the Delta Controls Partner and all cost;
will be for the account and expense of the Delta Contr:

ey will work together in good faith in the performance
Ita Controls Partner acknowledges and agrees that
Delta Controls’ partner and the Delta Controls
elta Controls Partner will not act as an agent,
urpose whatever, and will have no power or
behalf of, Delta Controls. The Delta Controls
sons employed in the conduct of such business
gations incugred by reason of any such employment

6.2 The Delta Controls Partner will, at its own expense, ts best effg

Territory.

and support the Products in the

6.3 The Delta Controls Partner agrees not to sell or offer fo product which co tes with any of the Products,
including, without limitation, any DDC product whig ith the exception of existing

6.4 The Delta Controls Partner will not, directly or indirectly, sell an omer, as defined
in Schedule E, except at Delta Controls’ request pursuant to Sectio s the Delta Controls
Partner is designated by Delta Controls in writing as a representative for such Nation.

6.5 In the event that the Delta Controls Partner is designated as a representative atlonal Account Customer, the
Delta Controls Partner agrees to use the services of other distributors Delta Controls
Partners”) upon Delta Controls’ request, acting reasonably, in supplying, 1 g ts for any
such customers where any project and/or installation for any such National Account de of the
Territory.

6.6 The Delta Controls Partner will maintain the facilities and personnel needed to provid i S ation

and assistance needed by its customers and prospective customers, consistent with tent and
efficient distributor of such Products, or as may be more particularly specified from ti )

ed Annual Purchase
e Projected Annual

6.7 The Delta Controls Partner will achieve, and use best efforts to exceed, the “Minimum al
Quotas for Delta Controls Manufactured Products” set out in Schedule A of this Agreement.
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Delta Controls Distributorship Agreement

Purchase Quotas, will be reviewed with the Delta Controls Partner at time of annual agreement renewal and may be
adjusted by Delta Controls.

6.8 The Delta Controls Partner will enrol suitable representatives of the Delta Controls Partner in the first available technical
ation and service training classes of Delta Controls for all Products that the Delta Controls Partner intends to
oport. The Delta Controls Partner will be responsible for ensuring that its personnel regularly enrol in

s Partner assumes sole responsibility and liability for the installation and servicing of the Products,
ontrols’ warranty as provided in Section 12 of this Agreement.

at cybersecurity is everyone’s responsibility. As a Delta Controls Partner, you have the
r business and reputation from harm. To help in the protection from cybersecurity risks, Delta
elta Controls Partner will:

n Security best practices. Ensure that the Delta Controls Partner and the Delta Controls devices
cybersecurity risks and attacks. Delta Controls Partners may be asked to provide
ractices and information security posture.

b) Respect I ctual Property. Do not copy, decompile, modify or reverse engineer any product from Delta
Controls.

ber security incidents on Delta Controls Partner systems that involve Delta

remediation re
e) Protect Delta trols Partners who are authorized to access Delta Controls company

6.11 i i i e applicable Annual Delta Controls Partner Conference

6.12 Other than with respect to any advertising material trols, the Delta Controls Partner will obtain the
i i rols’ trademarks and/or trade names on or in
connection with any advertising, and all s i ntrols Partner will contain proper notices of
e Delta Controls Partner will provide copies
of all such advertising to Delta Controls prior to its use.

6.13 The Delta Controls Partner will comply with the appli otection regulations where the Delta
Controls Partner operates. Further, the Delta Contr i t the requirements set forth in the Data
Protection Agreement included in Schedule H.

6.14 The Delta Controls Partner will not supply Delta Controls Pro d indivi n that will directly or indirectly
supply them to a country sanctioned with export restri i e of Foreign Assets Control
(OFACQ).

6.15 The Delta Controls Partner will comply with all a
laws and by-laws, regulations, orders and rules of any kind relat
distribution of the Products. Further, the Delta Controls Partner
reputation and goodwill of the Products and Delta Controls.

7. DELTA CONTROLS’ OBLIGATIONS

7.1 From time to time, Delta Controls will furnish to the Delta Controls Partner such
advertising material of Delta Controls in respect of the Products as may be reasonab
Partner. All other advertising of the Delta Controls Partner will be at the Delta Cont

7.2 From time to time Delta Controls will offer sales, implementation, service and enginee
of'its distributors, including, the Delta Controls Partner. Delta Controls implementatiort
primarily through online training facilities (http://training.Deltacontrols.com) and in class
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Delta Controls Distributorship Agreement

by special announcement only. At the discretion of Delta Controls, any such training may be offered either free of
charge, or for a fee covering Delta Controls’ costs.

ill remain in full force and effect until terminated by either Delta Controls or the Delta Controls Partner
1 its terms. This Agreement will remain in effect for one (1) year from the date hereof, subject to earlier
ided in this Agreement. This Agreement shall automatically renew for additional one (1) year terms
as provided in this Agreement. Either party may terminate this Agreement without cause by providing

9.1 ted to the Delta Controls Partner in this Agreement will terminate automatically, and
artner, in the event of the insolvency of the Delta Controls Partner, the inability of
ner to meet 1ts financial obligations as they become due, the filing by or against the Delta Controls
Partner of a v, ary or involuntary petition under any bankruptcy, insolvency, reorganization, arrangement or
receivership 1 i a_court of a temporary or permanent receiver, trustee, or liquidator for the Delta
of its assets, or the making of an assignment by the Delta Controls Partner for
9.2 i > C i terminate this Agreement upon notice in writing to the Delta Controls
(a) [ OF & d Delta Controls Partner, by operation of law or otherwise, of any interest
: i ander this Agreement or of the assets of the Delta Controls Partner required
erations, or in the event of any change, however accomplished.
in the direct or indirect ownership, control or operating
(b) i i re of the Delta Controls Partner for any reason to carry
(c) y sum payable to Delta Controls pursuant to this
Agreement or any other agreement be nd the Delta Controls Partner, and the Delta
Controls Partner failing to remedy su, ithin thi days after receiving written notice of the same
from Delta Controls
(d) the sale or offering for sale by the Delta Controls P any product which competes with any of the
Products, including, without limitation, the sale o or sale of any DDC product which is not a Delta
Controls Product; with the exception of claus
(e) the failure of the Delta Controls Partner to isi under this Agreement, or
® the failure of the Delta Controls Partner to fulfil respo es defined in 3 pleted and executed National
Accounts Policy/Agreement.
10. REACQUISITION OF PRODUCTS UPON TE
10.1 Upon the termination of this Agreement by Delta Controls for rea out in Article 9, the
Delta Controls Partner will be entitled to return to Delta Controls’ facility in Brltls 1a, Canada, at the Delta
Controls Partner’s sole risk and expense, all unused, undamaged and unsold Pr e Delta Controls Partner’s
stock as at the effective date of termination which were purchased by the D, from Delta Controls
prior to the Delta Controls Partner receiving notice of termination, prov ss saleable
condition, are of then-current models, have not been altered outside of Delta®Controls’ fa % able, were
not previously incorporated into or attached to any Product. The price to be paid to th aCon i or such
Products shall be the invoice price paid by the Delta Controls Partner (exclusive of frg [ ipping expénses) at
the time such Products were purchased from Delta Controls less twenty-five (259 . : ‘ has no
obligation to accept the return of Products upon termination of this Agreement E ipon the

termination of this Agreement by the Delta Controls Partner for any reason whatsoeve
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11. OBLIGATIONS UPON TERMINATION
11.1 Upon the termination or expiration of this Agreement for any reason, the Delta Controls Partner will:

(a cease to be an authorized distributor of Products and the Delta Controls Partner will pay Delta Controls all

as owing to Delta Controls under this Agreement or any other agreement between the parties;

inue the use of all trademarks and/or trade names of Delta Controls by removing, at its own expense, all
containing any of the same, and destroy or cease, as appropriate, any form of communication
ng the Delta Controls Partner as an authorized distributor of Products;

ly similar to trademarks or trade names of Delta Controls and assign and transfer to Delta
ain name it has registered, acquired or licensed that is the same as or confusingly similar to
ade name or domain name of Delta Controls;

(d) a Controls within 30 days of such termination or expiration a list of all customers of the Delta
ve been supplied with any Products by the Delta Controls Partner (such list to include

mbers for such customers and a list of the Products supplied to such customers);

(e) i elta Controls, at Delta Controls’ request, any and all of the information and materials required to

® , the Delta Controls Partner will return all Product lists, catalogues,

d service manuals, and advertising materials that were furnished by Delta
without cost.

11.2 If the Delta Contro
Partner will reimbu

any of the requirements of this Article 11, then the Delta Controls
» and expenses, including reasonable attorneys’ fees and disbursements,

12. WARRANTIES, RETUR

12.1 ade to the end customer of the Products. The Delta
Controls Partner will specifically rranties set out below in each contract for the sale or
licensing (as applicable) of Produ i . ta Controls Partner will not make or give any other
warranties on Products except (and only to the extent)

12.2 Products (other than any computer software Pro Section 12.9 of this Agreement) manufactured
by Delta Controls are warranted to be fr ip and material but only as to such defects
discovered within twenty-four (24) months e Delta Controls Partner for which notice has
been given in writing to Delta Controls prior to the expiration o month period (the “Limited Warranty”). Delta
Controls’ sole obligation under the warranty is to provide, wi and factory labour to remedy any defects
of which notice has been given, as set out above, or t i aponents of any such Products, at its
discretion. Any claim made pursuant to the Limite e riting and received by Delta Controls
within thirty (30) days after the discovery of the defect. NTY IS THE ONLY EXPRESS
WARRANTY THAT IS PROVIDED TO THE DELTA CQ2 D ITS CUSTOMERS. The
Limited Warranty gives the Delta Controls Partner and it 5, and either or both may also
have other rights which may vary from jurisdiction 4
limitations on how long certain types of warranties lg S imitationg elta Controls
Partners or its customers.

123 The above warranty is contingent upon the proper installation, use

the event of any unauthorised repair or disassembly, or any modification 0
in Delta Controls’ guidelines and/or specifications for any Products.
adjustment, repair or replacement that may be required because of a
electromechanical stress, lightning strike, neglect, misuse, the failure of ele
humidity control, transportation, or rotating media not furnished by Delta Co
or maintained in accordance with Delta Controls’ guidelines and/or specifications, o,
other than ordinary use.

12.4 The Delta Controls Partner will promptly return to Delta Controls, freight prepaid, a
has failed during the warranty period. If examination reveals any manufacturing defe
or replace, at Delta Controls’ option, the component and return it to the Delta Control

12.5 The Delta Controls Partner and its customer’s exclusive remedy for any breach of the Li sranty is as set forth
above. THE DELTA CONTROLS PARTNER AND ITS CUSTOMERS ARE NOT ENTITLED TO ANY DAMAGES,
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INCLUDING BUT NOT LIMITED TO DIRECT, GENERAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, except in jurisdictions where such exclusions are prohibited by law. Section 12.7 of this Agreement applies
to the Limited Warranty and the terms of that Section are made a part of the Limited Warranty by this reference.

12.6 he extent prohibited by applicable law, the above Limited Warranty is the only warranty made to the Delta

er and its customers and is provided in lieu of any other warranties (if any) created by any documentation

onal Sale of Goods shall not apply to any Products whatsoever. DELTA CONTROLS HEREBY
OTHER WARRANTIES, EITHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING BUT
TO ANY (IF ANY) IMPLIED WARRANTIES OF QUALITY, PERFORMANCE,

TENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL DELTA CONTROLS
Y SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER
TO DAMAGES FOR LOSS OF PROFITS OR OF CONFIDENTIAL OR OTHER
NTERRUPTION, FOR PERSONAL INJURY, FOR FAILURE TO MEET ANY

DUTY INCLU OF GOOD FAITH OR OF REASONABLE CARE, FOR NEGLIGENCE AND FOR ANY
OTHER PECU, Y OR OTHER LOSS WHATSOEVER) ARISING OUT OF OR IN ANY WAY RELATED TO
THE USE OF THE PRODUCTS, EVEN IF DELTA CONTROLS HAS BEEN ADVISED

12.8 IF DESPITE ONS, DELTA CONTROLS SHOULD BECOME LIABLE TO THE
DELTA CONTRO OMERS IN RESPECT OF ANY PRODUCT OR ANY WARRANTY
IN RESPECT OF BILITY OF DELTA CONTROLS WILL BE THE LESSER OF THE

ACTUAL AMO I FFERED BY THE CLAIMANT AND THE AMOUNT ACTUALLY

12.9 Any Product which is co
License Agreement (attacheg

y the warranty provided in Delta Controls’ form of End User
or revised from time to time, which warranty is subject to

12.10  The suitability of Products for the pr i is expressly excluded from the warranty provided by
Delta Controls. Products manufa Controls are intended solely as supplementary to and
i or good practice for the protection of life or property.

Products manufactured and/or supplied by Delta Co trol must be UL864 certified and implemented
in accordance to the engineering guidelines ther ation of any Product will be considered not in
accordance with Delta Controls’ guideline i i no case, will any liability accrue to Delta
Controls for any loss, damage or injury cau: ng from any such application

12.11 Further, the Products are not fault-tolerant and are not desi factured or intended for use or reliance in any
situation in which any partial or total failure of the Prod eaflh, personal injury or severe physical or
environmental damage, or for use as on-line co s environments requiring fail safe
performance, such as (but without limitation) in the aft navigation or communication

13. LIABILITY AND INDEMNIFICATION
13.1 The Delta Controls Partner agrees to defend, indeps

13.2 Delta Controls will defend any suit or proceeding brought against the De

Delta Controls will not be obligated to defend or be liable for cost and damages, if a
any compliance by Delta Controls with the Delta Controls Partner’s own specificatio

and assistance in the defence or settlement of the same as may be reasonably requested Controls, and Delta
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Controls will not be responsible for any cost, expense, or compromise incurred or made by the Delta Controls Partner
without Delta Controls’ prior written consent, such consent not to be unreasonably withheld.

, or the rights and liabilities of the parties hereto, the same will be referred to arbitration, conducted in
e Commercial Arbitration Rules then in force of the American Arbitration Association. The decision
arbitrators shall be final and non-appealable, and judgment may be entered upon the award rendered
jurisdiction thereof. Any arbitration award shall include attorneys' fees for the prevailing party. The
San Jose, California. The costs of such arbitration will be shared equally between the parties
by the arbitrator.

Notwithstanding Se
order to seek any
in

14.1, Delta Controls may take any and all such legal action it deems necessary or desirable in
1 legal and/or equitable remedies available (including, without limitation, restraining order, or
Delta Controls’ Confidential Information or any intellectual property right or other

15.

15.1 trued under the laws of the State of California. The federal and state courts
within the Stat¢ of ¢ jurisdiction to adjudicate any dispute arising out of this Agreement.
The Delta Controls sents to the personal jurisdiction of the federal and state courts within
California.

16. GENERAL

16.1 The Delta Controls Partner 4 erate in good faith with each other in connection with any

16.2 Delta Controls may set-off any a i ntrols Partner against any amounts owed by the Delta

16.3 This Agreement constitutes the entire agreement bet ecting the subject matter hereof and supersedes
all prior communications, agreements and disc , and no amendment will be valid or binding
except as may be agreed to in writing by e contemplated by this Agreement. A waiver
by either party of any of the terms and con time or from time to time will apply only to

the particular instance or instances for which such waiver has b and only for the specific purpose given.
16.4 In this Agreement, references to “this Agreement” mean i o the exhibits hereto, as amended and
in effect from time to time, and any reference to a desi i dule or other subdivision is a reference

16.5 Section headings are for convenience only and do not form a pa aidhare not intended to be used for
purposes of interpretation of the text hereof.

16.6 Any notice, direction or communication required o c i i in writing and

Any notice, direction or other communication given in accordance with i i 'med to have been given
or made and received, as applicable, on the date of delivery, if delivered, on th after mailing, if mailed by
prepaid registered or certified mail, or on the day after sending if telecopied andd i eceipt of such telecopy
by the receiving machine is provided by either of the sending machine or t i

16.7 If any provision herein or portion thereof is for any reason held by a court of competent d, illegal
or unenforceable, such invalid, illegal or unenforceable provision will be several ¢ nd the
remainder of this Agreement will be construed as if such provision or part thereof had

16.8 This Agreement will ensure to the benefit of and be binding upon the respective suc d y
parties, and may not be assigned by the Delta Controls Partner without the prior writte ols. Delta
Controls may assign this Agreement to a purchaser of all or substantially all of the businest Delta Controls
and in such event will thereupon be released from its obligations under this Agreement.
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16.9 This Agreement shall not be effective until authorised and executed by the President or another duly authorized officer
of Delta Controls.
17. TROLS PARTNER PERFORMANCE AND CUSTOMER SATISFACTION AGREEMENT

17 5 ols Partner agrees to achieve as a minimum, the sales and market share as set in Schedule A of this

ory status and moving to a less aggressive price list multiplier for a probationary period. Further failure
and market share goals will result in termination of the Agreement.

installed to the satisfaction of Delta Controls and the end user as per Schedule F. Failure to
satisfaction may result in the Delta Controls Partner relinquishing territory status and moving
list multiplier for a probationary period. Failure to comply with the industry standards for

18.
18.1 . Modifications if any to this Initial Order must be completed with the Delta
ecution of this Agreement. Execution of this Agreement serves as Delta
immediately as defined in Schedule C. Should a purchase order number
be required, it 18 yo me below
PO Number
In witness whereof, the parties he i as of the date set out above.

Delta Controls [PARTNER NA
Partner:

by

(INAME AND TITLE OF SIGNATOR

Delta Controls Inc.

by

(John V. Nicholls - President)
by

(Robert Hemmerdinger — Chief Sales & Marketing Of
by

(Kurt Graves — Director of Global Inside Sales)
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ATTACHMENTS

SCHEDULE A Territory and Price List Multiplier

Price List: https:/orders.deltacontrols.com

New Partner — Minimum Initial Order

End User Software Use Agreement

SCHEDULE petitive Products Declaration and Acknowledgement

SCHEDULE
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SCHEDULE A

Territory and Price List Multiplier

5 Territory is defined as: General Outline of Territory
Exclusive Counties/Areas

ist Non-Exclusive Counties/Areas

1. s and does business outside of the defined subject market. The use of Delta Controls

ended for use only in the agreed upon territory and are not to be utilized in markets outside of the specified
2 hared with other independent distributor organizations, as governed by
3.

replacement or service of Delta Controls systems or products installed
from this agreement.

Delta Controls, in its sole disc ory from time to time.

National Account Customers:
Notwithstanding the foregoing territory, Delta Controls shal ain Né

Out of Territory Sales:
Out of territory sales may be allowed after consultation with the local partner, and app;
agreements between the involved entities will be set up independent of Delta.
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Currency For Payments

ad CDN Dollars 4] USA Dollars

elta Controls Manufactured Products:
Jan 1 — Dec 31)
ice): Percentage Discount%

% Discount
80%
79%
T7%
75%

Reaching the volume mi
over the fiscal year (Ja

Discount Terms for Field Devices:
EQUIP Program

Delta Electronics

Tridium

Product Forecast
The Partner agrees to provide Delta Controls with forecasts of its requi
periodically by Delta Controls.

Delta Controls may update required quotas on an annual basis.

Acknowledged:
By

5 for Products on 4

Multiplier
0.20
0.21
0.23
0.25

$xx
$xx

$xx

ual basis or as requested

Delta Controls Inc.

By

Partner Company Name
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SCHEDULE B

Price List

3aid agreement and receipt of initial order and subsequent issuance of username and password, the Delta
e to access the most current price list located https://orders.Deltacontrols.com
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SCHEDULE C

New Partner - Minimum Initial Order

Net Price
[Business Development Manager to complete this section]

Downloadable documents

Delta Controls Brand Guidelines
https://support.deltacontrols.com/foswiki/pub/Marketing/WebHome/Delta B
RMA Policy & Procedures
https://support.Deltacontrols.com/foswiki/bin/view/RMA/WebHome

*Note  The contents of the above listed initial purchase may be modified upon mutual agree
the Delta Controls Partner.
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SCHEDULE D

End User Software Use Agreement

REEMENT: You should carefully read the following terms and conditions. INSTALLING (OR
ATION), COPYING OR USING THE SOFTWARE PRODUCT CONSTITUTES YOUR
GALLY BOUND BY THE TERMS AND CONDITIONS OF THIS END USER LICENSE
”). If you are not willing to

(the “Distributor”) is neither

ftware Product to you and you are not authorized to install, use or copy it. If you do not accept
tly return the package as indicated in the Limited Warranty below and the license fee you

As used in th nsee (either an individual or one entity represented by an agent who is duly authorized
to legally bin to this Agreement) of the Software Product. “Software Product” means
(insert name of software product), the media in which it exists (e.g.
panying documentation (whether printed or electronic).

CD or diskette) and any

Distributor grants you oftware Product, provided that you agree to the following:

Software Product and related doct i ronic) are retained by DELTA CONTROLS INC.,, the licensor of Distributor.

You may not copy, alter, or modi e documentation for it, or do anything else that would infringe
the rights of Distributor or Delta Contro orized by this Agreement

2.  Use of the Software

You may receive the Software Product in mo
of the Software Product solely for your own iiiternal purposes on o;
expressly included for a specified maximum number of simulta
readable form for backup purposes.

fthe type or size of the medium, you may use one copy
ingle computer at a time, unless multi-user support is
ay copy the Software Product into any machine-

3. Other Rights and Limitations

You may not reverse engineer, decompile, or disassemble the Software xcept and only to the extent that such activity is

You may permanently transfer all of your rights under this Agree
Software Product (including all component parts, the media and printed ma
agrees to the terms of this Agreement. Ifthe Software Product is an upga
Product.

If the Software Product is received in more than one medium crwi her medium

4. Limited Warranty and Limitation of Liability

LIMITED WARRANTY. Distributor warrants that the Software Product will perf
accompanying documents (printed or electronic) on the date of receipt of the Software
four (24) months from that date. THIS LIMITED WARRANTY IS THE ONLY EX
TO YOU.

You also have an implied warranty, BUT ONLY AS TO DEFECTS DISCOVERED DURING
WARRANTY (24 months), and only if an implied warranty is created by your state or other
prohibits disclaimer of it (this implied warranty, if applicable, and the above limited warral
Warranty”). AS TO ANY DEFECTS DISCOVERED AFTER THE 24 MONTH PERIOD, THEK
KIND. Some states or other jurisdictions do not allow limitations on how long an implied warranty [
not apply to you.
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To the extent allowed by applicable law, this Limited Warranty is only made to you, the first licensed user of the Software Product,
and there are no third party beneficiaries of this Limited Warranty. This Limited Warranty is not intended for and does not apply to
anyone else (except as required by law), including anyone to whom you make any authorized transfer of this Agreement.

L REMEDY. Distributor’s and its suppliers’ (including Delta Controls) entire liability and your exclusive remedy
ption, (a) for Distributor to provide commercially reasonable technical support efforts to repair any defects,
Product, or (c) refund the license fee you paid for the Software Product which is returned to Distributor
Y ou may exercise this remedy without charge, except that you are responsible for any expenses you may
ware will be warranted for the remainder of the original warranty period or thirty (30) days, whichever is
edy, contact:

ATTN:

Telephone:

LIMITATIONS ON RE NI . exclusive remedy for any breach of this Limited Warranty is as set forth
above. Except for any refund ¢ tri NOT ENTITLED TO ANY DAMAGES, INCLUDING BUT NOT
LIMITED TO INCIDENTAL NTIAL DAMAGES. Section 6 of this Agreement (see below) applies to

this Limited Warranty and the a part of this Limited Warranty by this reference. Some states or other
jurisdictions do not allow the ex¢lisi imitat dental or consequential damages, so the above limitation or exclusion may
not apply to you.

This Limited Warranty gives you specific others, which vary from jurisdiction to jurisdiction.

5.  No Other Warranties

The above Limited Warranty is the only w

including but not limited to Distributor and its suppliers (includin c.). EXCEPT FOR THE LIMITED WARRANTY
AND TO THE MAXIMUM EXTENT PERMITTED B
T AS IS AND WITH ALL FAULTS, AND
OR STATUTORY, INCLUDING BUT NOT
PERFORMANCE, MERCHANTABILITY,

HEREBY DISCLAIM ALL OTHER WARRANTIES;
LIMITED TO ANY (IF ANY) IMPLIED W.

DURABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE NG BUT NOT LIMITED TO ANY IMPLIED
WARRANTY OF FITNESS FOR HIGH RISK ACTIVITIES - se: ACK OF VIRUSES OR LACK OF
NEGLIGENCE.

ALSO, THERE IS NO WARRANTY OF TITLE, AUTHORITY¥ OR NONI) s THE SOFTWARE PRODUCT
AND NO WARRANTY AGAINST ANY OTHER THIRD PARTY & INTERFERE WITH YOUR

SUPPLIERS (INCLUDING DELTA CONTROLS) BE LIABLE FOR ANY™¢
DAMAGES WHATSOEVER (INCLUDING BUT NOT LIMITED TO DAMAGES
CONFIDENTIAL OR OTHER INFORMATION, FOR BUSINESS INTERRUPTION, FOR
TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF REASONABLE C ND FOR ANY
OTHER PECUNIARY OR OTHER LOSS WHATSOEVER) ARISING OUT OF OR 2
OR INABILITY TO USE THE SOFTWARE PRODUCT, EVEN IF DISTRIBUT
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

7.  Limitation of Liability and Exclusive Remedy

NOTWITHSTANDING ANY DAMAGES THAT YOU MIGHT INCUR FOR ANY REASO
WITHOUT LIMITATION, ALL DAMAGES REFERENCED ABOVE AND ALL DIRECT OKR

ENTIRE LIABILITY OF DISTRIBUTOR AND ITS SUPPLIERS (INCLUDING DELTA CO C.) UNDER ANY
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PROVISION OF THIS AGREEMENT OR THE LIMITED WARRANTY, AND YOUR EXCLUSIVE REMEDY AGAINST ALL
OF THE FOREGOING (except for any remedy of repair or replacement elected by Distributor under the Limited Warranty), SHALL
BE LIMITED TO THE AMOUNT ACTUALLY PAID BY YOU FOR THE SOFTWARE PRODUCT.

t fault-tolerant and is not designed, manufactured or intended for use or reliance in any situation in which
e Software Product could lead to death, personal injury or severe physical or environmental damage, or
control equipment in hazardous environments requiring fail safe performance (collectively, “High Risk
hout limitation) in the operation of nuclear facilities, aircraft navigation or communication systems, air
ines, or weapons systems.

Distributor may terminate this
Agreement or under applicab

ment if you fail to comply with any of its terms and may exercise any or all of its rights under this
. Upon any termination, you agree to return or, at Distributor’s direction, destroy all copies of the
and to make no further use of it.

10. Other Terms

This Agreement will be S e State of California, and the laws of the USA applicable therein. The courts of
California will have th ertain any action or proceeding brought by the parties in connection with this
Agreement, and the part iurisdiction of such courts.

Should any provisions of this
be deemed omitted from this A
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SCHEDULE E

NATIONAL ACCOUNTS POLICY/AGREEMENT

ntrols to establish policies that contribute to the ongoing success of the Delta Controls Partnership. This
trength of the Delta Controls partnership, requires a robust National Account process. National Accounts

t execution and post-project service provided to the National Account customer meets the
the Delta Controls brand.

reby Partners can do business beyond a contractual, regional or national boundary

ntain all National Account Agreements. It is understood that the crossing of geographic boundaries
itted only in accordance with the terms and conditions of the Delta Controls distributor

agreement.

National Accounts Pro

National Accounts repr; i sales opportunity targeted towards national and multi-national organizations.
This National Account is desi e ir unique characteristics, and to provide the Lead Partner with a mechanism
to distribute Delta Contrdls prQ Nati at customer’s project beyond the territory defined in the Partner’s Delta

Controls Distributor Agreemer

The National Accounts Progragi hia C de policies and guidelines to clarify the duties and responsibilities of the
affected Partners where applica o 8 o ensure that the National Account Customer receives the best possible
experience in dealing with Delta = ontrols’ Partnership.

Scope
This policy applies to the Delta Control:

Definitions

National Accounts An endWiser/owner, design-bui
going? business relationshi

! or energy services company (ESCO), having an on-
ntrols Partner, and wishes for that Partner to

e of a Partner’s defined territory. The
National Accou; i i their office, or initial project located within
the Lead Partn eptions to this granted by Delta Controls

an active, signed National Accounts

Lead Partner
customer, and has executed
National Account. The
To that end, the Lead
Local Partner Delta Controls Partner other than tf
Controls products within the territory
built.
Inside Sales Technical-sales experts employed by Delta Con
Managers technical expertise with Delta Controls Produ

sales-engineering and marketing support to the

! The design-build contracting firm is to be an independent organization, not the Partner organizatid
organization, or an organization in any way financially or organizationally affiliated with the Delta er ofganization.

2 A national account is active if the Delta Controls Partner has been doing projects for the national accout the last two years.
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Due Diligence The process whereby Delta Controls management will assess and approve a National
Account opportunity.

Delta Controls Delta Controls Corporate National Accounts
te Accounts

In some cases, the National Account may be direct with Delta Controls. In this case, the
agreement is between Delta Controls and the client. Delta Controls will coordinate the
Partner involvement as needed. Delta Controls may provide engineering services and project
management for the client. In all cases Delta Controls will coordinate with the local Delta
Controls Partners to bring as much of the work as possible to the Partner(s).

What is an end user/owner?

An entity that legally owns, leases or manages the building/facility. They may or
may not occupy it themselves, but they own it and/or control the ultimate purchasing
decision.

is a Design-Build Contractor?

ikipedia: Design—build (or design/build, and abbreviated D-B or D/B accordingly)
is a project delivery system used in the construction industry. It is a method to deliver a
project in which the design and construction services are contracted by a single entity

er'"), design—build relies on a single point of responsibility contract and is
isks for the project owner and to reduce the delivery schedule by
on phase and construction phase of a project.

ctor must be able to make the purchasing decision for the controls.
signment of purchase of the controls to another contracting entity. The

Contractor,” an ESCO typically does not own the
d lease it back to the end-user). The ESCO has
the authority to make and bring the Partner into the Project. These
i petitor; the Partner is part of the ESCO’s

t thing or not is: does Delta

e work with or without this national
then something is wrong. If
count Partner and the local
ong. The local partner

ding it, something
e best chance at getf

streamlining of
programming, graphlcs and design. The clie ose the National Account
path so that they do not have to “re-trai time they start
another project.

e  Asstated in the official National Acco
account is required to contact Delta Controls to
account project in advance.

e  Timely and open communication amongst the
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Shared Activity An activity that requires clear communication, continuous dialogue, and shared
responsibility between participants.

Account Management Lead responsibility for project and relationship management as it relates to the National
Accounts and key influences. The National Account is the responsibility of the Lead Partner.

Lead Partner fully manages the needs of the Customer and the sales cycle with the assistance
from Delta Controls and Local Partner(s), where applicable.

Delta Controls (Inside Sales Managers & Sales Managers) actively participate in the sales
cycle. Delta Controls and the Partner/Customer manage the delivery.

Ita Controls to ensure that there is a valid, and on-going business relationship

nal Account customer. Delta Controls will ensure that the National Account
customer is bein uately serviced. Ifit is determined that the National Account customer is not being properly serviced
by the Lead Pa ols discretion, the National Account agreement for that National Account customer

It is Delta Con ibili ¢ National Account agreement provides a benefit to the Delta Controls
ount Agreement, at its sole discretion, at any time.

onal Account agreements to the Partnership.

Delta Controls will infé
territory.

ational Account project that is occurring within their Delta Controls

Delta Controls sales managemen
support the Local site, if requi

in negotiating service agreements with the Local Partner to

Lead Partner

In general, it is the responsibility of Partner to ensure

e quality of project and service to their National
Account customer is maintained to the'National Account ¢ i

ectation.

The relationship with the National Account customerg ib1 the Lead Partner, and it is the Lead Partners
responsibility to design a scope of work, utilizi:
maintained.

The Lead Partner will use the table provided in Appendix B to de erred template for executing projects for the
Specific National Account customer. This completed table wij :

requested to review the capabilities and willingness of the Local P for them under a sub-contract.
If neither the Lead nor the Local Partner is performing the work ill not use a current or

negotiate a service agreement with the Local Partner to"perform th:

Participation

The charts attached in Appendix B are to be used as guidelines to define a clear sco i ing_activities, duties and
responsibilities of the parties involved in the delivery of the solution to a National Acc
The Lead Partner should complete the Appendix B for Delta Controls review, as part o
The intent is for the Lead Partner to define the ‘template’ that they intend to use as they complete
Customer. The Schedule B will be published on George (Delta Controls’ knowledge managemen
contact information.

In the situation where the Lead Partner has the capability to do the entire project in the remote loca
Lead Partner assumes all responsibility for design, execution, commissioning and warranty support.
installation or commissioning, they are not allowed to use a current or potential competitor to do so in
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When a National Account project is being planned, the Lead Partner will use the pre-defined template for the National Account
customer to begin discussion with Delta Controls and the Local Partner (if required) for the specific opportunity.

‘When a National Account has a facility outside of the Lead Partner’s contractual territory, the Lead Partner/Delta Controls shall advise
anagement of the pending project prior to tender. Delta Controls sales management will then advise the Local

nal Account, Delta Controls reserves the right to modify the National Account status with the
customer. Delta Controls, in each case, will work closely with the Lead Partner and the Local
Partner (1f appropriate) in this ss. This process would involve an assessment of the Partners abilities to effectively deliver the
solution on a timely, as speci sis.

Non-fulfillme 1 Accounts Program

An important distinction
the completed and execu
without any consequen,

e made between non—partlclpatlon (a “no thanks”) and non-fulfilment of responsibilities as defined in
‘Agreement (a broken promise). The Local Partner may choose non-participation
the responsibilities that participants have agreed to in the National Accounts
ality product and service. It creates a negative perception of our work and

elta Controls will administer the guidelines in this document. If these

Loss of abili i i i ccounts Program.

Rev no. Date issued

1.3 30Aprill8 iti i i on of Delta Controls Corporate National Accounts
12 10Jull0 isi ; additi 30’s; addition of Client Agreement
1.1 9Jan07 i i fi ipn in Delta Controls Agreement
1.0 200ctober05 Council Final"Draft

0.9 30May05 GRP- Incorporatlng a

0.8 11Apr05

0.7 31March05

0.6 Sept04

0.5 7Sept04

0.4 30Aug04 Incorporated two tables into

0.3 23Aug04 BMG defines steps in cycle; inclusion of BMG’.

0.2 17Aug04 Removed errors from search & replace.
0.11 17Aug04 Incorporation of BMG’s feedback.

0.1 21July04 initial draft.
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Current National Accounts and National Account Agreement
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Appendix A

National Account Agreement

is entered into as of ,202_ by and between Delta Controls (“Delta Controls”), with
es at 17850 56th Ave., Surrey, BC, V3S 1C7, Canada

("Distributor")

("Customer")

cturer of DDC control products, parts and accessories (the "Products") and the Distributor is
cts pursuant to a distributorship agreement between Delta Controls and the Distributor (the

Whereas the Distributorship
Customers i

Whereas the

ment provides for the designation by Delta Controls of certain customers as National Account
Is of such National Account Customers to specific distributors;

as a National Account Customer and allocated to the Distributor; and

Whereas the Distributor s the Customer to be allocated as a National Account Customer.

NOW THEREFORE T
herein contained and other go
parties agree as follows:

that in consideration of the mutual premises, promises and conditions
, the receipt and sufficiency of which is hereby acknowledged, the

1. COVENANTS

1.1. Delta Controls hereby desig as a National Account Customer of the Distributor within
the Territory.

1.2. Pursuant to the Distributorship A; vide Products and offer training to the Distributor.

1.3. Delta Controls will use reasonable efforts to ensure th; rs of Delta Controls within the Territory do not

sell products and related services to the Customer,

ice to the Customer consistent with the
y be more particularly specified from time to

1.4. The Distributor will provide a uniform, co nd high standard
standards of a competent and efficient distribttor of the Products
time by Delta Controls.

1.5. The Distributor will provide to, and install and servi arket value, all Products as

1.6. Subject to section 2.0 hereof, the Customer will exclusively orvi 1 utor, or any other distributor
allocated by Delta Controls, for the supply, installation az ed by the Customer within
the Territory.

2. TERMINATION

2.1 Subject to section 2.2 hereof, this Agreement may be unilaterally terminated s hereto on 30 days

notice in writing to the other parties.

22 This Agreement will automatically terminate upon the termination of the Dj

2.3 The Term of This Agreement is for a period of three years from date of acceptance.
11. GENERAL

3.1 The parties agree to cooperate in good faith with each other in connection with any ac

connection with this Agreement.
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32 This Agreement shall be governed by and construed under the laws of the State of California. The federal and state
courts within the State of California shall have exclusive jurisdiction to adjudicate any dispute arising out of this
Agreement. The parties hereby expressly consent to the personal jurisdiction of the federal and state courts within

California.

zlta Controls and the Distributor this Agreement does not create any rights or obligations in addition to
the Distributorship Agreement and in the event of any inconsistency or conflict between this
Distributorship Agreement, the terms and conditions of the Distributorship Agreement shall prevail.

ovide the Customer contact information (address, phone, email) to Delta Controls and update it as
the contact information to this agreement. Email insidesales@Deltacontrols.com with updates.

e location information for each Customer site on which Delta Controls product is installed.

trols.com with updates.

have executed this Agreement as of the date set out above.

Distributor:

by

Customer:

by
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Appendix B
Project Responsibilities Guidelines (to be completed by the Lead Partner)

X = responsibili = optional participation S = shared responsibility

Local
Part

National
Third Party

Caontrols
Lead Partner

National Account Approval

Contract Administratio

Submittals

Project Managemen

Panel Fabrication

State Licensing

Installation

Commissioning

Training on Site

Training at Factory

As built drawings

‘Warranty

Service Agreement

Remote 24/7 Response

Lead Partner Turn-Key Solution

In the situation where the Lead Partner has the capability to do i j gcation without any local support,
the Lead Partner assumes all responsibility for design, execution, commissjg [y port. If the Lead Partner
cannot do the installation or commissioning, they are not allowed to usg i etitor to do so in the local
market.
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SCHEDULE F

End User Survey

Assurance Survey

Delta Cont

Address

Telephone

Did the Hardware Products tions?

Did the Software Products meet yo

Are you satisfied by the technical ability of

Does your Delta Controls Partner provide the necessa

Did you receive adequate training to operate your Delta Controls

Does your Control System installation meet industry standards for

Additional Comments:
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SCHEDULE G

Competitive Products Declaration and Acknowledgement

his serves to declare competitive products that are currently offered and will continue to be offered by

Initial Partner
This serves to acknowled,

above declaration of competitive product representation

Initial Delta Controls
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SCHEDULE H

Data Processing Agreement

ment (“DPA”) forms part of the Distributorship Agreement (“for any required Subscription Service”)
s affiliated companies, having its office located at ADDRESS (“Data Processor”)

1. DEFINITIONS
“Data Controller” me i i ines the purposes and means of the Processing of Personal Data.
“Data Processor” me i i c sonal Data on behalf of the Data Controller.

“Data Protection Laws” mea
States and other jurisdictions

cluding laws and regulations of the European Union, Canada, United
Personal Data under the Subscription Service.

“Personal Data” means any info: re i i identifiable person. The types of Personal Data Processed
under this DPA include but are not limit ing: siness contact information including but not limited to

“Processing” means any operation or set of ope i upon Personal Data, whether or not by automatic
means, such as collection, recording, organi eration, retrieval, consultation, use, disclosure by

“Security Breach” means any accidental or unlawful des authorized disclosure of, or access to any
Personal Data transmitted, stored or otherwise Proces ipment or facilities.

“Data Sub-processor” means any sub-contractor engaged by the Data Pro at will Process Personal Data on behalf of the
Data Controller through the Data Processor.
2. PROCESSING OF PERSONAL DATA

accordance with the
s aware that any of the Data

a4 Proce
believes or bect

2.1. The Data Sub-processor shall Process Personal Data
requirements of the Data Protection Laws. If the Data Sub-prg

2.2. During the term of the Subscription Service, the I 2 3 half of and

2.3. The categories of Personal Data that the Data Sub-processor will Process as p.
determined and controlled by the Data Controller at its sole discretion.

3. CONFIDENTIALITY

3.1.  Without prejudice to any existing contractual arrangements between the Parties, the D
processor shall treat all Personal Data as strictly confidential and it shall inform all its € pproved
Data Sub-processors engaged in processing the Personal Data of the confidential nature
Processor and the Data Sub-processor shall ensure that all such persons or parties have si
confidentiality agreement, are otherwise bound to a duty of confidentiality, or are under an ap
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obligation of confidentiality.

4. SECURITY

essor and the Data Sub-processor shall implement appropriate technical and organizational measures to

to ensure that the Personal Data can be accessed only by authorized employees;
ity to ensure the ongoing confidentiality, integrity, availability and flexibility of processing systems

ore access to Personal Data in a timely manner;

larly identifying vulnerabilities, as well as testing, assessing, and evaluating the
technical and organisational measures for ensuring the security of the processing of Personal

4.2. Th -processor shall demonstrate the measures they have taken pursuant to this Article 4
and shall allow ata Controller to audit and test such measures. The Data Controller shall give at least 30 days' notice
to the Data Pr r or the Data Sub-processor to carry out or have carried out by a third party who has entered into a
confidentiali i ocessor or the Data Sub-processor audits of the Data Processor's or the Data

reasonable access tQ e Processing of the Personal Data. to ascertain the Data Processor’s or
the Data Sub-proce : ‘

5. SUB-PROCESSORS

5.1. The Data Processor engages 0 i ors for the purpose of the provision of the Subscription
Service:

e Delta Controls Inc.

Processor shall remain fully liable, including but not lipai ing against any third party damages alleged
against Data Controller, in relation to the Data Co f any such Data Sub-processor that fails to

5.3. The Data Processor acknowledges and agrees'to the Data Sub-pro

5.4. The Data Processor shall ensure that the Data sub-P

6. ASSISTANCE TO DATA CONTROLLER

6.1. The Data Sub-processor shall assist the Data Processor by approp: izati ures, insofar as
this is possible, for the fulfilment of the Data Controller's obligation to d sing the Data
Subjects’ rights under the Data Protection Laws.

6.2. The Data Sub-processor shall make available to the Data Processor all info
with the Data Controller’s obligations and allow for and contribute to audits
conducted by the Data Controller.

7. INFORMATION OBLIGATIONS AND SECURITY BREACH MANAGEMENT

7.1.  When the Data Sub-processor becomes aware of a Security Breach that impacts the Pr
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7.2. The Data Sub-processor shall at all times have in place written procedures which enable it to promptly respond to the
Data Processor about a Security Breach, who in turn will support the Data Controller in the event that the Data Controller
needs to notify under applicable Data Protection Laws.

R DESTRUCTION OF PERSONAL DATA

1 of this Data Processing Agreement, upon the Data Controller's written request, or upon fulfillment of
d in the context of the Subscription Service whereby no further processing is required, the Data
Data Sub-processor shall, at the discretion of the Data Controller, delete or destroy all Personal Data.

On behalf of Delta Contro

Date

On behalf of Delta Controls Inc.

Date
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