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ICAM REFERRAL AGREEMENT
(LRA.)

This Agreement is made in duplicate effective as of this  dayof  ,20

BETWEEN:

("Participant™)

Participant's Name

Street
City State/Province Telephone Number
Zip/Postal Code Country Facsimile Number
AND:
ICAM TECHNOLOGIES CORPORATION ("ICAM")
21500 Nassr Street
Street
Sainte-Anne-de-Bellevue, Quebec (514) 697-8033
City State/Province Telephone Number
H9X 4C1 Canada (514) 697-8621
Zip/Postal Code Country Facsimile Number

WHEREAS, ICAM is in the business of manufacturing, producing, distributing and licensing the
use of CAD/CAM/PLM computer software programs (the "products")

WHEREAS, the participant desires to earn commission revenues by recommending ICAM
software products to potential customers, who as a result of the recommendation purchase the
products.
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NOW THEREFORE, in furtherance of the foregoing purpose, the parties agree as follows:

1. AGREEMENT OF REFERRAL

A.

This Agreement to refer orders to prospective customers for the license of ICAM's
products shall be subject to the terms and conditions set forth herein.

During the term of this Agreement, the participant agrees to submit to ICAM in writing,
information on potential ICAM customers to whom the participant has referred the
products. ICAM’s current customers and prospective clients already contacted by ICAM,
as well as, ICAM's distributors' customers and their prospective customers will not be
accepted under this Agreement as participants nor will they be approved as referred
customers. Approved Participants may not refer themselves or the entity they represent
as potential ICAM customers.

The participants will be entitled to a referral's commission if the approved referred
customer purchases the products within six (6) months of the referral's recognition by
ICAM. All licensing of the products under this Agreement will occur directly between
ICAM and the customer.

The referral's commission shall apply only to customer's initial purchase of the products
(licenses only) and not to subsequent product sales.

ICAM reserves the right to accept or reject participant's potential customer's registration.

2. ORDER REFERRAL BY THE PARTICIPANT TO ICAM

A.

ICAM shall pay a commission to the participant as set forth in section 2(B), provided that
such order is:

i) the direct result of the participant's referral activity under this agreement;

i) accepted by ICAM during the term of ICAM's Referral Agreement;

ii) shipped to the customer and that the customer has paid for the products.
Commission shall be paid by ICAM within thirty (30) business days following the date on
which ICAM receives full and final payment for the products purchased by the approved
customer. No order shall be effective until accepted by ICAM. ICAM shall not be liable to

the participant for commission on any order which ICAM (for any reason) rejects, cancels
or fails to ship.
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B. The commission to be paid by ICAM to the participant will be ten percent (10%) of the
Net Billing Price of an order, as defined hereafter. The Net Billing Price means the gross
billing price less all applicable deductions including, but not limited to, shipping costs,
taxes, maintenance and support services, training, insurance, banking and financing
charges.

3. PROCEDURES FOR PAYMENT OF COMMISSION

A. In order to be eligible to receive any commission hereunder, the participant must notify
ICAM of its referral activities using the REFERRAL NOTIFICATION form appended
hereto (or another appropriate method as defined by ICAM). The participant understands
and agrees that no commission shall be due or payable unless the relevant REFERRAL
NOTIFICATION form has been signed by the appropriate representatives of both parties
prior to the order being placed by the customer.

B. If, after the payment of any commission to the participant, the Net Billing Price is reduced
by reason of cancellation, return or otherwise, the commission due to the participant will
be reduced accordingly. Any overpayment shall be promptly returned to ICAM.

4. TERM AND TERMINATION

A. This Agreement shall become effective on the date written above and shall continue for
one year. Upon its expiration, this Agreement may be renewed at ICAM's discretion for
continuous one-year periods.

Either party may terminate this Agreement prior to its expiration by providing the other
party with thirty (30) days written notice.

B. If any referral results in an order being placed by a customer within six (6) months after
the effective date of termination, the participant shall be entitled to the commission, as set
forth in section 2 above.
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5. LANGUAGES OF AGREEMENT AND CORRESPONDENCE

The parties hereto confirm that they have each required that this Agreement and all future
communications and correspondence be in the English language.

Les parties aux présentes reconnaissent que chacune d'elles a exigé que cette convention et
toutes les communications et correspondances soient rédigées en anglais.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement in duplicate as

of the date first above written.

For ICAM:

By:

(Name in Print)

21500 Nassr Street

For the PARTICIPANT:

By:

(Address)

Sainte-Anne-de-Bellevue, Québec

(Name in Print)

(Address)

Canada H9X 4C1

(Address)

(Address)

(Address)

(Address)
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