SL 100 # TBD

PURCHASE AND SALES AGREEMENT

This Purchase and Sales Agreement (the “Agreement”) is entered into effective as of
2019, by and between Stageline Mobile Stage Inc. (“Seller”) and City of

Valdez. (“Buyer”).
WHEREAS Seller designs and manufactures mobile stages;

WHEREAS Buyer wishes to purchase a mobile stage from Seller, which wishes to sell a mobile
stage to Buyer, the whole subject to the terms and conditions hereinafter detailed;

NOW, THEREFORE, SELLER AND BUYER AGREE AS FOLLOWS:

1. Preamble. The Preamble hereof forms an integral part of this Agreement as
if herein recited at length in full.

2. Purchase of Stage. Buyer agrees to buy from Seller, which agrees to sell to
Buyer, the mobile stage, additions, attachments and accessories described in the Sales Quote
and or Purchase Order, attached hereto in Annex A, (collectively the “Stage”), the whole
subject to the terms and conditions hereinafter detailed.

3. Purchase Price. The price (the “Price”) to be paid under this Agreement and
the payment terms are clearly detailed on the Invoice, attached hereto in Annex B. Buyer's
obligation to pay the Price in full and all other amounts payable to Seller hereunder shall be
absolute and unconditional. Buyer shall be solely responsible for the payment of all taxes,
licenses, tariffs, registration fees, permits and all other fees and assessments in connection with
Buyer's purchase, ownership, transportation, training and use of the Stage.

4. Terms and Condition of Sale. The sale of the Stage will be subject to all of
the provisions of this Agreement. If there are any inconsistencies between this Agreement, on
the one hand, and any terms and conditions of Buyer, on the other, including without
limitation terms and conditions on Buyer's purchase orders, this Agreement shall govern.

5. Delivery. Subject to payment in full of the Price, pick up of the Stage will be
on a date mutually agreed between Seller and Buyer, EX.W. Seller’s factory or warehouse
located in the city of L’ Assomption, Quebec, Canada. At the request of the Buyer, Stageline will
make the necessary arrangements for the transportation of the stage to the location agreed
upon, as well as cargo insurance on behalf of the Buyer. Buyer shall be responsible for the
payment of all freight, transportation, insurance, shipping, storage, handling, demurrage or
similar charges. Risk of loss or damage to the Stage shall pass to Buyer upon delivery of the
Stage by Seller.

6. Title. Title to the Stage shall pass to Buyer upon payment in full of the Price
and execution of this Agreement by Buyer.
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7. Limited Warranty. Seller represents and warrants that the Stage will be free
from material defects in workmanship and labor for a period of one (1) year from the date of
delivery. Seller shall be solely responsible for the cost of all warranty parts and labor. No
warranty is given by Seller with respect to fabrics, tires or rubber roof seals. If there is a
manufactured flaw with the rubber seals, Seller will cover this in the first year of ownership
(subject to paragraph 8 below). The warranty does not cover transportation charges and
expenses for the Stage or any person, including the employees of Seller and Buyer, nor does the
warranty cover hotel accommodation and related expenses. The express warranties set forth in
this Agreement are the only warranties with respect to the stage, and the remedies set forth
herein are buyer’s exclusive remedies in the event of a breach of such warranties. Seller hereby
disclaims all express and implied warranties that are not specifically contained in this
Agreement, including without limitation the implied warranties of merchantability and fitness
for a particular purpose. Seller shall not be liable for any incidental or consequential damages
or any nature resulting, directly or indirectly, from any breach of such warranties, either before
or after the delivery of the stage.

8. Warranty Repair. Buyer shall give Seller an immediate detailed written
report (with photographs, drawings and depictions) by email of any mechanical breakdown or
problem with the Stage, whether or not the mechanical breakdown or other problem is covered
by Seller's limited warranty. If the problem is covered by Seller's limited warranty, Seller will
attempt to assist Buyer’s technician by email or telephone to resolve the problem. If Buyer and
Seller are unable to resolve the warranty problem in this manner, as soon as reasonably
practicable, Seller, in its sole discretion, will either: (a) send its own technician to the site of the
Stage to perform warranty repairs, or (b) give Buyer written authorization to have the Stage
repaired by a third party.

9. Seller's Confidential Information. Buyer represents, warrants and agrees
that Buyer and Buyer's owners, shareholders, directors, officers, employees, agents,
representatives, attorneys, affiliates, predecessors and successors ("Related Persons") will keep
confidential the features of any equipment, patterns, designs, drawings, production or
engineering data, or other technical, confidential or proprietary information related in any way
to the Stage which may be provided by Seller to Buyer or any of its Related Persons from time
to time. All such confidential and proprietary information will be used by Buyer and its Related
Persons only for the purpose of utilizing the Stage purchased by Buyer hereunder. At no time
will Buyer or any of its Related Persons disclose such confidential or proprietary information to
third parties, or use such confidential or proprietary information for any purpose other than
utilizing the Stage purchased hereunder, without Seller's prior written consent.

Upon written request from Seller from time to time, Buyer and its Related Persons
will return to Seller all such confidential and proprietary information, and copies thereof, or
dispose thereof as Seller directs.

10. Modifications and Improvements. In the event of any modification or
improvement by Seller in respect of the Stage, Seller, in its sole discretion, may provide Buyer
with technical or instructional bulletins (“Bulletins”) from time to time. Buyer hereby agrees to
comply with all Bulletins. The cost of compliance with the Bulletins shall be Seller's sole
responsibility in the event the Bulletins pertain to safety factors or Buyer’s sole responsibility in
the event the Bulletins pertain to the installation, operation or maintenance of the Stage. If
Buyer fails for any reason to comply with any Bulletins pertaining to safety factors, then, all
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warranties set forth in this Agreement in respect of the Stage shall be deemed ipso facto null and
void and of no further force or effect.

11. Training. Seller has developed a specific training program for the equipment
purchased and warrants the availability of a specialized technician (hereinafter the “Trainer”)
to convey the training. As a condition precedent to the enforceability of the limited warranties
provided in this Agreement, before using the Stage, and continuing at all times during the
warranty period on the Stage, Buyer will ensure that at least two (2) of its technicians
(hereinafter the “Qualified Persons”) have been trained and certified by Seller to operate and
use the Stage and that the Qualified Persons have all appropriate permits and licenses to
operate and use the Stage, and that the Stage will be used exclusively by or under the direct
supervision of Qualified Persons. All training of Buyer's technicians shall be at Buyer's sole
cost, either at Seller's facility or at another location acceptable to Seller. Buyer shall be solely
responsible for all expenses of the trainer and of the technicians in training. In addition, for
training that takes place away from Seller's facility, Buyer shall pay all expenses of Seller's
instructors, including without limitation flat daily rate for voyaging salary, travel, per diem,
hotel and ground transportation.

12. Inspection and Maintenance Policy. Buyer acknowledges that the Stage is
comprised of two (2) principal structures; namely: (a) the trailer (the “Trailer”), which includes,
without limitation, the steel or aluminum frame upon which the Stage is manufactured, the
motor that operates the lifting system, the suspension system, the axles, the braking system and
the tires; and (b) all other aspects of the Stage (the “Functional Structure”). Buyer agrees,
represents and warrants that it shall fully inspect and maintain the Stage on a timely and on-
going basis, same to include, without limitation, the following;:

(@) Buyer agrees, represents and warrants that it shall fully inspect and
maintain the Trailer at least one (1) time per year, or more often if circumstances warrant, by
fully qualified and licensed mechanics and in conformity with all laws that are applicable in the
circumstances to such inspection and maintenance; and

(b) Buyer agrees, represents and warrants that it shall fully inspect and
maintain the Functional Structure at least one (1) time per year or more often if circumstances
warrant, in accordance with the specifications and standards that are established by Seller from
time to time.

With regard to the foregoing inspections and maintenance, moreover, Buyer shall, on a timely
basis, accurately complete and return to Seller all inspection and maintenance forms issued by
Seller to Buyer.

Failure by Buyer to comply with any of the foregoing provisions shall ipso facto nullify and void
the limited warranty granted to Buyer under this Agreement.

13. Use of Stage. Buyer acknowledges that the Stage comprises specialized and
complex equipment, and that the transportation, installation, set-up, operation, use, de-
installation and storage of the Stage require technicians with specialized knowledge and
training. Buyer, therefore, hereby represents and warrants to Seller that at all times
commencing from the delivery of the Stage to Buyer the Stage will be transported, installed, set
up, operated, used, de-installed and stored in accordance with all requirements of Seller’s most
current operations manual (the “Operations Manual”) exclusively by Qualified Persons.
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14. Alterations/Modifications Prohibited. @ Buyer hereby represents and
warrants to Seller that Buyer shall not under any circumstances whatsoever, unless it has
received the prior express written authorization of Seller, alter and/or modify the Stage in any
manner whatsoever, including, without limitation, alter and/or modify any part of the Stage
that will affect or will likely affect the structural integrity of the Stage to the slightest degree.

15. Nullification of Limited Warranty. In addition to any other provision of
this Agreement dealing with the same subject matter, in the event that any of the provisions of
this Agreement entitled “Use of Stage” or “Alterations/Modifications Prohibited” or
“Warranty Repair” are breached by Buyer, the Limited Warranty granted to Buyer under this
Agreement shall ipso facto become null and void and without any further effect.

16. Intellectual Property. Seller is the exclusive owner of the «<STAGELINE»,
«STAGEVAN», «SL Series», and «<SAM Series» trademarks and all other trademarks, service
marks, logos and trade names associated with Seller's products (collectively, "Marks"), all good
will connected with the Marks, and all designs, patents, technology, know-how, copyrights,
and other intellectual property related to the Stage (collectively, «Intellectual Property»). Buyer
acknowledges and agrees that Buyer has no right, title or interest in or to the Marks or the
Intellectual Property. Neither Buyer nor any of Buyer's Related Persons shall directly or
indirectly do any of the following without the prior written consent of an authorized officer of
Seller: (a) use the Marks or Intellectual Property; or (b) disclose the Marks or Intellectual
Property to any third persons; or (c) copy the Marks or Intellectual Property; or (d) use any
marks, technology or intellectual property that are confusingly similar to the Marks or the
Intellectual Property; or (e) remove or modify Seller's Mark and logo on the Stage. Buyer shall
provide photographs of the Stage to Seller in road and open positions, and shall permit Seller or
its representative to photograph the Stage, and Buyer hereby grants to Seller an unconditional,
irrevocable non-exclusive right and license to use photographs and depictions of the Stage for
promotional purposes without any additional consideration or amounts payable to Buyer.

17. Termination of Agreement. Seller shall have the right to suspend its
performance and terminate this Agreement immediately upon written notice to Buyer, if prior
to payment in full of the Price, Buyer shall become insolvent or bankrupt, make a general
assignment for the benefit of, or enter into any arrangement with, any creditor, or if a petition is
filled in respect of Buyer under any bankruptcy, insolvency or similar law. Should Seller
terminate this Agreement as aforesaid, (a) Seller shall be entitled to retain all amounts received
from Buyer, with no obligation to return any portion of such amounts to Buyer; (b) Buyer shall
immediately return the Stage to Seller; and (c) Buyer shall have no rights of any nature
whatsoever in respect of the Stage.

If Buyer decides to terminate this agreement, Seller shall be entitled to retain all amounts
received from Buyer, with no obligation to return any portion of such amounts to Buyer and
Buyer shall have no rights of any nature whatsoever in respect of the Stage.

18. Indemnification by Buyer. Buyer agrees to indemnify, defend and hold
harmless Seller, and Seller's shareholders, directors, officers, employees, agents and
representatives, from and against any and all liabilities, losses, damages, injuries, costs,
expenses, actions, claims, suits, demands, legal proceedings, assessments and similar matters,
including without limitation reasonable attorneys' fees, resulting from or arising out of any
failure by Buyer to fulfill any of its obligations under this Agreement, or any act or omission of
Buyer or any of Buyer's agents or representatives in respect of the Stage.
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19. Indemnification by Seller. Seller agrees to indemnify, defend and hold
harmless Buyer, Buyer’s principals, and their respective shareholders, directors, officers,
employees, agents and representative from and against any and all liabilities, losses, damages,
injuries, costs, expenses, actions, claims, suits, demands, legal proceeding, assessments and
similar matters, including without limitation reasonable attorney’s fee, resulting from or arising
out of any failure by Seller to fulfill any of its obligations under this Agreement, or any act or
omission of Seller or any of Seller agents or representatives in respect of the Stage.

20. Force Majeure. If either party cannot perform any obligation hereunder
(other than a payment obligation) by reason of circumstances beyond such party's reasonable
control, including without limitation, fire, flood, natural disasters, acts of God, war, civil
commotion, labor unrest, strikes, laws or regulations, then the party affected will be excused
from such performance (other than a payment obligation) on a day-to-day basis to the extent of
such interference, and the other party likewise will be excused from performance of its
obligations hereunder; provided the party affected shall use reasonable efforts to remove such
causes of non-performance.

21. Miscellaneous.

(a) Notices. All notices hereunder shall be given in writing to the
address of the other party appearing at the end of this Agreement, and shall be deemed
delivered: (i) upon receipt if by overnight courier or personal delivery, or (ii) seventy-two
(72) hours after being mailed, registered or certified, postage prepaid, return receipt requested.
Either party may change its address by written notice hereunder.

(b) Applicable Law; Severability. This Agreement shall be governed by
the laws of the Province of Quebec, Canada. Any provision of this Agreement which may be
prohibited by or otherwise held invalid, void, or unenforceable under such law shall be
ineffective only to the extent of such prohibition or invalidity and shall not invalidate or render
ineffective any of the remaining provisions hereof. This Agreement shall not be construed for or
against either party on the basis that one party drafted the Agreement or any provision hereof.

() Non-Waiver. The failure of either party to exercise any rights in
respect of any breach or alleged breach of this Agreement by the other party shall not constitute
a waiver of said breach or of any provision of this Agreement, and a failure to promptly
exercise any right hereunder shall not be deemed as a waiver to exercise such right in the
future.

(d) Exclusion of U.N. Convention. The parties specifically exclude the
application of each and every provision of the United Nations Convention on Contracts For The
International Sale of Goods (Vienna Convention, April 11, 1980) with respect to each and every
term and condition of this Agreement.

(e) Successors. The covenants, agreements, terms and conditions

contained in this Agreement shall be binding upon and inure to the benefit of the heirs,
executors, administrators, successors and assigns of the respective parties.
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(f) Arbitration; Attorneys Fees. Any controversy, claim or dispute
between the parties arising out of or relating to this Agreement, shall be settled finally by
binding arbitration in Montreal, Quebec, Canada, before one arbitrator pursuant to the
commercial arbitration rules of the International Chamber of Commerce. The prevailing party
in the arbitration or any other legal proceeding between the parties shall be entitled to recover
all of its expenses from the non-prevailing party, including without limitation the reasonable
fees of attorneys and experts.

(g) Compliance with Laws. Buyer will have the sole responsibility for
complying with all governmental laws, regulations, rules and orders with regard to Buyer's
purchase and use of the Stage, including without limitation in respect of exporting the Stage
from Canada and importing the Stage into any other country.

(h) Headings. All paragraph headings in this Agreement are for
convenience only and shall not be a part of the Agreement.

(i) Entire Agreement of the Parties. This Agreement (including the
exhibits attached hereto) constitutes the entire Agreement of the parties and supersedes any
and all prior agreements, oral or written, between the parties hereto with respect to the subject
matter hereof. This Agreement is intended by the parties as a final expression of their
agreement with respect to the subject matter hereof and therefore this Agreement shall not be
contradicted by evidence of any prior agreement or contemporaneous oral agreement.

G) The parties further intend that this Agreement constitutes the
complete and exclusive statement of its terms and that no extrinsic evidence whatsoever may
be introduced in any judicial or arbitration proceeding, if any, with regard to this Agreement.
Each party hereto acknowledges that no representations, inducements, promises or agreements,
oral or otherwise, have been made by any party, or anyone acting on behalf of any party, which
is not embodied herein, and that no other agreement, statement, or promise not contained in
this Agreement shall be valid or binding. Any modification of this Agreement will be effective
only if it is in writing signed by both parties to this Agreement.

(k) Counterparts; Email Signatures. This Agreement may be executed in
counterparts and all such executed counterparts shall constitute one (1) Agreement binding on
each of the parties notwithstanding that not all the parties are signatories to the original or to
the same counterpart. Email signatures shall be binding and the parties agree to provide the
other party with original signatures within five (5) days of the email reception.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

JERECO STUDIOS INC. STAGELINE MOBILE STAGE INC.

Per: Per:

Pierre Luc Rompre
Commercial Director

Date MM/DD/YYYY
Date MM/DD/YYYY
Address: Address:
City of Valdez 700 Marsolais
212 Chenega Ave. L'Assomption, QC J5W 2G9, Canada
P.O. Box 307
Valdez AK 99686
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Annex A -Stage Quote and or Purchase Order
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Annex B -Invoice
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