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THIS AGREEMENT made ag of the 1% day of March, 2019;

BETWEEN
CUBE PACKAGING SOLUTIONS ING
# corporation incorporated pursuant to the laws.of
the Province of Ontario
{hereinafier the “Livensar™),

~and -

CUBE PACK LT,

& corperation incorporated pursuant to the faws of

the state of Delaware

{hereinafier the “Licenses™),
WHEREAS the Licensor owns all rights o Heence the trade-mark, CuBBware RE-USABLES {the “Trade Mark™
and furthermore has the right to licence other trade-marks used in conjunetion with the Trade Mark {the “Associated
Trademarks”), particulars of which are all set forth in Schedule ¥A” (the Trade Mark and the Associated Trademarks
are collectively referred to as the “Trade Marks™y,

AND WHEREAS the Licensce desires to avquire a leense (“License™) which entitles the Licensee to use the Trade
Marks with respect to the distribution of plastic food contsiner packaging;

IN CONSIDERATION of thelr mutual covennnts the parties apree as follows:

ARTICLE ONE - INTERPRETATION

1.01 Definitions

Rl

In this Agreement, “Agreement” means this agreement and all written schedales and amendments thercto made as
between the parties herein;

102 Sections and Headings

The insertion of sections and headings are for convenience of refivence only and shall not affect the sonstruction or
interpretation of s Agresinsat.

ARTICLE TWO - GRANT OF LICENSE

201 GrantofLicense

In consideration of an up-front fee of Ten Dollars ($10.00) payable by the Licensee to the Licensor, the Licensor
gramts the noneexelusive ficense to the Licensee 1o use the Trade Marks in relation to the distribution in the
United States of the Licensor’s plastic food sontainer packaging by the Livensee,

202 Tewritory

The Licensee shall be permitted to distribute plastic food container packaging of the Livensor using the Trads Marks
in the United States of America {the “Teritory™).
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ARTICLE THREE - CONDUCT OF LICENSEE

3.0 Conduct of Livenses

The Licensee shall conduct is business in a sound commercial roanner and fn avcord with lf applicable statutes,
by-laws and regulations and pursuant to the License granted hereunder and in accord with all the terms of this
Agresment. The Licensor as Licensor shall be under no obiigation fo assist the Livensee in the conduct of s
busingss,

ARTICLE FOUR - TERM

4,01 Term of Apreement

This Agreement shall commence on the date first noted herein snd shali be for a term of ene £1) yvear (the “Term™),
sxpiving February 28, 2020,

4.03 Renewal of Arrecment

This Agreement shall be automatically renewed af the expivation of the Term unless terminated by the Licensor in
weiting giving thivty (303 days notice,

ARFICLE FIVE - INSPECTION AND PROPRIETARY RIGHTS

301 Inspection by Licensor

The Licensor shafl bave the right, at all thnes, to fnspect the books and records of the Licenses listed to ensure the
Licensee’s compliance with the provisions of this Agreement,

302 Quwnershi Proprietary Rights

The Licensee shall not at any time de or allow to be done any act or thing which will in any way impair the Licensor's
interest by its proprictary rights in the Trade Marks (the “Propristary Rights™). It is understood that the Licensee shall
aet acquire and/or claim any vight or title 1o the Proprietary Rights, trade names or trademarks of the Licensor adverse
to the Licensor by virtue of the License granted to the Licensee or the Licenses’s use of the Proprietary Rights,
business names, trade names andior ademarks of the Licensor,

3.03 Reputation and Good Will of Licensor

The Licensee and Licensor shall use their best elforts to maintain the reputation snd good will associated with the
Licensor's Trade Marks.

5.04 Indemnification
The Licenses hereby hndemnifies and bolds the Licensor and its officers, directors, sharchoiders, smplovess and
agents harmiess from soy and &ll claims, causes of setion, expenses, fings, penaltiss of any nafwre whatsogver,
including solivitors” fees and court costs, from the operation of the business of distribution of plastic Tood container
packaging uging the Trads Muarks.
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The Licensee may not assign or fransfer any intevest in this License or Agreement without the prior written consent of
the Licensor, which consent may be umpeasanably withheld.

ARTICLE EIGHT - DEFAULT AND TERMINATION

T8 Time of Default

() Inthe event of any breach of or defanit under any provisions of this Agresment, which breask or defaudt is not

 cured within seven {7) days of receipt of written notice setting cut the details of the breacl, the non-defauiting

party shall have all righia and remedies afforded by law, all of which shall be cunulative and not exclusive,

and shall have the further right to terminate this Agreement. In the event of such termination by the

Livensor, all rights of the Licensee or ifs successors or assigns hereunder shall terminate filteen (15} days
after receipt of written notice of termination, without further notice from the Livensor.

b} I the event of and upon the termination ofthis Agreement; the Licensee shall ceuse to vse the Trade Marks
and shall cease to distribute plastic food container packaging using the Trade Marks. If necessary, the
Licensee consents to the imposition of injunctive relief restricting the Licensee’s use of the Trade Marks and
requiring the Licenses to homediaily turn over all material beaving the Trade Marks (the “Licensed
Material™) to the Licensor or its duly sutherized agent.  The Licensee agrees to pay all costs incurred by the
Licensor to recover the said Licensed Material.  The foregoing remedies shall be in addition to, and not to
the exclusion of any and all other remedies t© which the Livensor shall be entitled at faw or in equity.

762 Teounstion for Non-Payment

R

In the event of a failure of the Licensee to make any payment required under this Agreement within ten (10} drys said
pavinent is due, the Licensor may take sny setion provided by law to callect on the swm due, which sum shall bear
interest at eighteen percent (18%) per annum from the dug date.  The Licensor may alse terminate this Agreement,
and all such rights and remedies ¢hall be cumulative and non exclusive.

T.03 Other Events of Default

In addition to the other provisions of this Agreement, the Hliowing acts constitite an act of default under this
Agreement;

{a) The Licenses ceases distribution of plastic food container packaging using the Trade Marks for six (&)
cansecutive months for any reason, other than by reason of an occurrence which is beyound the control of the
Licenses or its general manager;

{1 the dissolution or bankruptey of the Licenses or the making by the Licenses of an assignment under the
provisions of the United States Bankropicy Code.

T84 Noo-Disclosors and Non-Competition

The Licenses recogiizes the Licensor'y interest in e intellectun] property and Proprietary Rights of the Licensor and
the Licensee agrees that & will not disvlose o any person, firmy or concers any of the pros:ws 28, mothods, systenss,
technigues, devises or applicativns of the Licensor using the Trade Marks at any tine and will not utifize such for its
ewn benefit or gain through marketing or sale the same other than in accordance with the provisions of this
Agrecment.  Incase of a breach under th is Article, the Licensor shall be entithed 1o injunctive relief as provided for in
Asrticke 7.01 (b)Y herein.
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ARTICLE EIGHT - MISCELLANEQUS
.01 Waiver

No waiver of sny breach ot defanlt of this Agreement by any party hereto shall be considered to be g waiver of any
other breach or defanlt of this Agresment.
3.2 Modification

8.03  Rinding Effect

This Agreement shall smure to the benefit of each of the Licensor and to the Licensee and shall be binding upon each of
these parties and their respective helrs, successors and assigns.

3.04  Scverhility

if sy provision of the Agreement is found to be nvalld or unenforceable i whole or i part, such invalidity or
unenforceability shall attach oaly to that provision and all other provisions of the Agreement shall contivue in full
foree and effeet.

R0% Relationship of the Parties

For purposes of this Agresment only, the parties acknowledge that the relationship between the pagties is solely that of
Licensor-Livensee.  This Agreement and the rights and obligations of the pariies hereto are not and shali not be
deented to constitute the relationshipy of joint verduvers, pariners; franchisor-franchises, enyloves-enmplover or
principal and agent.

506 Natiess

Any communication to-be given in connection with this Agresment shall be in writing snd may be by personal delivery
or by registered mall addressed to the recipient as follows:

To CuBE Packaging Solutions Inc. at;

200 Industrial Parkoway North
Agrora, ON
LAG 403

and tothe Licensee ati

PO, Bax 2947
Plattsburgh, New York
12901

or to any other address or individual that one party may designate to the others: Any conwsunication given by
pevsonal delivery shall be desmed to have been given on the day of actual delivery and, if given by registered mail, on
the second business day following the deposit in the mail, 1 the party giving any connnunication knows or cught
reasonably to kaow of any difficalties with the postal system which might affect the delivery of the mail, any such
comonnication shall not be mailed but shall be given by personad delivery.
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8.47 Governing lLaw

This Agreemend shall be goveragd by and construed in accordanes with the laws of the Province of Ontarie and the
applicable laws of Canada.

8.08  Independent Represcntation

The Licencee acknowledges that Sweinberg Title Hope & fsrael LLP, Barristers and Solicitors, 5238 Yonge Strest,
Suite 1100, Toronto, Ontario, M2N 6P4, have been requested to aot solely forthe Licensor in the preparation of this
Agrecment and that the Ligensee has obtained or has had the opportunity o obtain independent Togal sdvice
soncerning the terms of this Agreement,

809 Counterpatis

This Agresmoent may be executed by the patties in separate counterparts vach of which when so exgcuted and
delivered to all of the parties shall be deemed to be and shall be read as o single agreement among the patties, T
addition, sxecution of this Agresment by any of the parfies may be evidenced by way of a fax’or ¢imaill copy (which
signature nay be by sepavate counterpart), and such faxed or emaifled sigpatiwe, shall be deemed o constituie the
original sigosture of such party 1o this Agrecinsnt,

{Renuinder of Page Left Blank; Stenoture Poge te Follow]
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# day of fléﬁ;{fl&f@

CUBE PACKAGING SQLUTIONS INC.

F

Per: é’; '? f £

f‘% { F; i ofs
Name: Len Chopin

1 have authority to bind the Corporation

day of § U L2019

The Licensee:
CUBE PACK LTD,

2

Per:

N AT AT s an

ol efs

S o
Name: Souren Abemia
I have suthovity o bind the Corporation
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SCHEDBULE “A®

CuBEware NIA ‘ B
RE-USABLES (USA} PACKAGING
SOLUTIONS
INC.
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Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION QF “"CUBE PACK LTD.Y,
FILED IN THIS OFFICE ON THE FOURITEENTH DAY OF FEBRUARY, A.D.
2018, AT 3:38 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER QF DEEDS.

e - e
=g N 2
$ ‘A<
i .
! el
Qmﬂm Vi BRI, Sepeadary of Siste 2

Authentication: 202153506
Date: 02-14-18

6756958 8100
SRE 20180895197

You may verify this certificate online gt corp.delaware.gov/authver.shtml
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State of Delawats
Seeretiry of State
Divislos of Corporations
Delivered 03:35 PALB2/14/2048

SR 2012%;9};19%3%Sé‘;elgiiiimzzsé9s9 STATE (}F DELAWARE
CERTIFICATE OF INCORPORATION
A STOCK CORPORATION

{WITH DIRECTORS LIABILITY)
" The undersigned Incorporator hereby certifies as follows:

1. The name of the Corporation is QUBE PACKLTD,

2. The Registered Offics of the corporation in the State of Delaware is located at
B74 WALKER ROAD, BINTE © {sireet),

in the City of DOVER , Connty of KENT
Zip Code 10804 . The neme of the Registered Agent st such address upon
whomn process agsinst thiz corporation may be served js UNITED CORPORATE BERVICES, ING,

$

3. The purpose of the sorporstion is to engage in any lawful act or gotivity for which
corporations may be organized under the General Corporation Law of Delaware,

4, Ths total amount of stock this corporation is authorized to issus s
200 shares {number of authorized shares) with & par value of
$9.00 per share,

5, The name snd mailing address of the incorporator are s follows:
Warne WILLIAM L, OWENS, E80,

Mailing Address PO, BOX 2637
PLATTSBURSH, NEW YORK Zip Code 12901

&, No director shall be personally Hable to the Corporation or its stockholders for
monetary damages for any bresch of fiduciary duty by such dirsctor as a dirseton
Notwithstanding the foregoing sentence, a divector shall be Hable 1o the extent provided by
applicable law, (1) for breach of the divector’s duty of loyalty to the Corporation or iy
stockholders, (i) for acts or omissions not in good faith or which involve intentional
misoondust or a knowing violation of the law, (il} pursusnt to Section 174 of the Delaware
General Corporation Law or (i) for any transaction from which the dirsotor derived an
improper personal benefit. No amendment to or repeal of this Article Sixth shall spply to
or have any offect on the Hability or alleged Hability of any director of the Corporation for
or with respest to any acts or omissions of such director occowring prior o such

amendment, /
Byl
“Incorporator
Name: WILLIAM L OWEKS, 30,
Print or Type
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