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Introducing Broker Agreement

The following constitute the terms and conditions applying to the Introducing Broker
Program which need to be duly and carefully read before enrolling. In order to participate in
the Introducing Broker Program, the Introducer must have completed and submitted the
registration/application form to become an Introducer.

1.

Thi

INTRODUCING BROKER TERMS & AGREEMENT
s Agreement is entered into between:

(a) EXCLUSIVE MARKETS LTD, (operating under the trading name “Exclusive Markets”
herein “the Company”), a limited liability company incorporated under the laws of the
republic of Seychelles, with registration number: 8423950-1 having its registered ad-
dress at Suite 18, Vairam Building, Mahe-Seychelles. The Company is authorized and
regulated by the Financial Services Authority Seychelles (the “FSA”") operating under its
FSA license number SDO31. The Company is trading through its website
https://www.exclusivemarkets.com (the “Website"); and

(b) The “INTRODUCER” and/or the “INTRODUCER BROKER" and/or the “IB" shall mean
the individual or entity which applies for the Introducing Broker Program in accord-
ance with the terms and conditions set forth herein.

And furthermore, may both hereinafter be referred to as separately as the “Party” and
jointly as the “Parties”.

Where the context allows, the foregoing expressions also include receivers, managers,
successors in title, and, in the case of legal persons, their personal representative

WHEREAS, the Introducer possesses the necessary knowledge and expertise to provide
intermediary services to the Introduced Clients, thereby enhancing the quality of service
in facilitating the conclusion of financial contracts between the Company and potential
Clients; and

WHEREAS, the Parties wish to enter into this Agreement in order to set out the terms
upon which the Introducer may be referring potential Clients to the Company and/or any
Company Group.

NOW, THEREFORE, in consideration of the premises and the covenants and
representations contained herein, the Parties agree as follows:

2. ELECTRONIC SIGNATURES AND INTRODUCER'’S ACCEPTANCE OF AGREEMENT

2.1. The Introducer hereby acknowledges and agrees that by completing and submitting
the Introducer's registration form to the Company and clicking on the “l agree” button
or similar buttons or links as may be designated by the Company on the Website,
agrees on the present terms and conditions of the Agreement.

2.2. Notwithstanding to the fact that the “l agree” button has been clicked, the Introducer

also acknowledges and agrees that, by continuing to access or use the Website and/or
introducing new potential Clients and/or by accepting any commissions and/or acting
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upon any condition of the present Agreement, is entering into a legally binding con-
tract with the Company as per the terms of the present Agreement. The Introducer
fully agrees to abide by and be bound by all Terms set out in this Agreement, as well as
any supplementary or additional agreements sent by the Company relating to com-
missions or other terms.

2.3. Thelntroducer hereby waives any rights or requirements under any laws or regulations
in any jurisdiction which require an original (non-electronic) signature or delivery or
retention of non-electronic records, to the extent permitted under applicable manda-
tory law.

3. DEFINITIONS

In this Agreement and/or any addendums and/or appendices and/or schedules and/or side
letters, unless the context otherwise requires, the following words shall be construed as
follows:

Active Introduced Clients: means Introduced Clients who make as a minimum 1 (one)
Completed Transaction during the reporting month.

Business Days: means the business days that the banks are open for business in Seychelles.

Client: means any person whom the Company or the Company Group have approved to open
a Trading Account subject to the Client Agreement.

Client Agreement: is the Company'’s client agreement, as amended from time to time, which
the Introducer and/or any Introduced Client accepts while opening an account with the
Company, including additional policies and procedures as found on the Website.

Commission Table: means the table and rates with the Commissions found in the
Introducer’s portal once registered as an Introducer and/or sent via email by the Company,
which is an integral part of the present Agreement, and it is duly acknowledged and accepted
by the Introducer.

Commissions: means the fee payable by the Company to the Introducer, for the Introduced
Client's’ activities, that will be calculated pursuant to the provisions of the Commission Table
and subject to the present terms. It is noted that, any amounts generated by the Introducer
calculated from its personal Client Trading Account with the Company, will not be part of the
Commissions.

Company Group: means the entities, and or affiliates that the Company and or its
shareholder(s) own(s) and or control(s), directly or indirectly.

Completed Transaction: means 1 (one) counter deal of the same size (opening a position and
closing a position): buy then sell and vice versa.

Effective Date: means the date the Company verifies the Introducer by sending the relevant
notice to the Introducer, and when the present Terms become binding.

Introduced Clients: means the Clients that will be introduced by the Introducer to the
Company, directly or indirectly and/or assigned under the Introducer by the Company at its
sole discretion with whom the Company enters into a Client Agreement following the
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provision of their due diligence and/or know-your-client documentation but excluding the
Introducer itself and/or any personal Trading Accounts created by the Introducer in the past,
present or future.

Introducing Broker Program: is the program which the Company makes available to certain
individuals or entities, pursuant to the terms of the present Agreement via the Company's
Website in order to engage the Introducer to act as mediator between the Company and
targeted potential clients for the conclusion of a Client Agreement with the Company.

USD: means the lawful currency for the time being in the United States of America.

4. INTERPRETATION

In this Agreement:
a) clause and Schedule headings shall not affect its interpretation;

b) a reference to a person shall include a reference to an individual, firm, company, corpo-
ration, partnership, unincorporated body of persons, government, state or agency of a
state or any association, trust, joint venture or consortium (whether or not having sepa-
rate legal personality) and that person's personal representatives, successors, permitted
assigns and permitted transferees;

c) unless the context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singular;

d) unless the context otherwise requires, a reference to one gender shall include a refer-
ence to the other genders;

e) a reference to a party shall include that party's successors, permitted assigns and per-
mitted transferees;

f) areference to a statute or statutory provision or to related enactments, orders or instru-
ments are references to those provisions, enactments, orders or instruments as
amended or as re-enacted or as their application is modified from time to time;

g) a reference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

h) a Party's obligation not to perform any act includes an obligation not to allow such act
to be performed,

i) a reference to this Agreement (or any provision of it) or to any other agreement or doc-
ument referred to in this Agreement is a reference to this Agreement, that provision or
such other agreement or document as amended (in each case, other than in breach of
the provisions of this Agreement) from time to time;

j) unless the context otherwise requires, a reference to a clause or Appendix is to a clause
of, or Schedule to, this Schedule and a reference to a paragraph is to a paragraph of the
relevant Schedule;
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k) any words following the terms including, include, in particular, for example or any simi-

lar expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms;

) areferencetoan authorisation includes an approval, authorisation, consent, exemption,

filing, license, notarisation, registration and resolution;

m) a reference to the words “determines” “determined” means, unless the contrary is indi-

cated, a determination made at the absolute discretion of the person making it;

n) a reference to a regulation includes any regulation, rule, official directive, request or

guideline (whether or not having the force of law) of any governmental, inter-govern-
mental or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation.

5. GENERAL PROVISIONS

5.1

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

The Company reserves the right to refuse or decline forming any relationship with the
Introducer and/or any prospective client including a Client and has the right to termi-
nate the business relationship with any Introduced Client at any time.

The Introducer, on the basis of and under the terms of this Agreement, hereby agrees,
to refer prospective clients to the Company with a view of engaging them and entering
into a Client Agreement for the provision of the Company’s products and services.

Any Introduced Client, who is introduced by the Introducer and opens a Trading Ac-
count with the Company will also be considered the Company's Client and therefore,
they will be subject to all of the Company’s rules, policies and operating procedures
that govern their activity at the Company’s Website and needs to follow the same pro-
cedure as any other Client who opens a Trading Account with the Company.

If an Introduced Client is an existing Client of the Company and or within the Company
Group, the Company must notify the Introducer accordingly. It is understood and
agreed within the Parties that such notification will be provided to the Introducer to
the extent that the Company and or the Company Group will not violate and or breach
any applicable laws and regulations, which govern the operations of the Company, and
all and any contractual obligations owed to the existing Clients and or which may pos-
sibly violate personal data protection laws and regulations.

An existing Client of the Company and or within the Company Group, will not be con-
sidered to have been referred by the Introducer, unless, it has been introduced by the
Introducer prior to the Effective Date and the Company approves such introduction to
be assigned under the Introducer.

Nothing herein shall prevent the Company from promoting and/or marketing its ser-
vices by itself.

All data regarding the Introduced Clients shall remain the sole and exclusive property
of the Company for as long as the applicable laws and regulations provide and by en-
tering into this Agreement the Introducer acquires no right to such information, except
as expressly stated herein.
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6. COMMENCEMENT DATE

This Agreement will commence on the Effective Date and will continue unless or until
terminated by either Party subject to any relevant Term herein.

7. AMENDMENTS TO THE TERMS AND NOTICE

7.1.

7.2.

7.3.

8.

8.1.

This Agreement, as amended from time to time, and as they are published on the Web-
site, override any previous, current, or future legally binding agreement and/or legal
document and/or representation, expressed or implied, made or to be made by the
Company and/or any of its representatives and/or Company Group, and shall be the
only legally enforceable means that defines the relationship between the Introducer
and the Company in regards to the due Commissions for the Introduced Clients and
the services governed herein.

The Company reserves all rights to alter and/or amend any term of the Agreement at
its sole discretion at any time without prior notice. The updated, amended and altered
Agreement shall become binding and effective when published on Website. The Com-
pany reserves also the right to make any changes on the Introducer's Commission Ta-
ble without any such prior notice and shall become binding from the moment it is up-
loaded on the Introducer's portal and/or sent via email.

It is the sole responsibility of the Introducer to be up to date with any changes made to
the Agreement thus, it is highly recommended to Introducer to visit the Website and/or
its portal on a regular basis for any updated terms which will supersede the previous.
The Agreement is accessible through the Website in the “Legal Documents” and/or in
the Introducer's portal.

INTRODUCER OBLIGATIONS, COMMITMENTS, WARRANTIES AND REPRSENTATIONS

The Introduce, undertakes and warrants at all times:

a) To conduct its activities in such a way that do not give rise to any actual or potential
conflict of interests with the Company;

b) To ensure that its conduct does not tarnish the image and reputation of the Com-
pany;

c) Notengage in any service in any marketing or promotional activity in any restricted
area, location, territory or justification without the Company’s prior written approval;

d) Not act it any way that will violate the provisions of the Company authorization or
that would create future liability to the Company.

e) To hold the advertising events in favor of the Company;

f) Toincrease Company’s brand awareness and promoting the products into the mar-
ket;

g) To inform the Introduced Clients about the Company's activity and services, ad-
vantages, risks and others;
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h) To notify the Introduced Clients for all necessary information about the Company,
including the addresses and contact requisites of the Company, common and spe-
cial terms of services.

The Introducer will not solicit to the Company Introduced Clients or prospective intro-
duced clients in a manner that is contradictory to the laws and regulations applicable
to the prospective client’'s including the Introduced Client's and or the Introducer’s and
or the Company’'s domicile.

The Introducer agrees to notify the Company immediately about any intervention by
right or without a right in its activity.

The Introducer agrees not to issue or copy any advertisement or distribute any promo-
tional material, whether on the internet or otherwise, about the Company, without ob-
taining the Company’s express written consent.

The Introducer agrees not to use unprincipled types of advertising to promote its ac-
tivity or proceed with any promoting activity that will harm the Company’s reputation.
In particular, it is prohibited, among others, to use:

a) Active promotion;
b) Advertising on immoral (including pornographic) websites;

c) Advertising any inauthentic information and/or other advertisements on websites
breaching the Introducer’s country of residence legislation;

d) Send spam;

e) Advertisements with deliberate misleading description of the services provided and
also deliberate nondisclosure of the risks and information about the e-services pro-
vided to Introduced Clients;

f) Any other types of unprincipled advertising.

The Company reserves the right to request from the Introducer to terminate any pro-
motional activity that will violate the provisions of the Agreement and or applicable
laws and regulations.

The Introducer may not amend and/or customize the Company'’s creative material and
shall display the Company’s creative material solely for the purpose of marketing and
promoting the Company service as being given by the Company and always subject to
the Company's written prior approval.

The Introducer shall, except as otherwise set forth in this Agreement, bear all costs and
marketing activity, including advertising, marketing and promotion as well as all other
related operational costs.

The Introducer is furthermore prohibited from registering and/or sign the domain
names or brand names on any social network, search engines, online advertising plat-
forms, websites, any media, containing a part of the name and/or full name and/or close
variation of the Company’s name, without prior consent from the Company.
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8.13.
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8.15.

8.16.

8.17.
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The Introducer shall at all times refrain from handling Introduced Client's money or
property specifically related to the products and services provided by the Company,
when providing and conducting marketing and consulting on behalf of the Company.

The Introducer agrees that it has no rights to enforce any part of this Agreement di-
rectly against any Introduced Client, in particular for the payment of any Commissions.
The Introducer specifically acknowledges and agrees that nothing in this Agreement
gives the Introducer any cause of action that it may bring directly against any Intro-
duced Client whether for the payment, non-payment or otherwise of any Commissions.

The Introducer agrees to use best endeavors to attract potential clients for the Com-
pany.

The Introducer agrees that Introduced Client's accounts that remain unfunded after
registration for a period of at least 90 (ninety) days will be “purged” or otherwise re-
moved from the Introducer’s referral network.

The Introducer agrees that the minimum number of Active Introduced Clients main-
tained at all times should be at least 5 (five). In case the Introducer fails to refer at least
5 (five) Active Introduced Clients within 90 (ninety) days from Effective Date, the Com-
pany, at its discretion, may terminate the Agreement subject to the Terms herein.
Given the above, and in the event that the Agreement is not terminated, then the Com-
missions will be set to an amount as set by the Company periodically.

The Introducer agrees that in case none of the Introduced Clients proceed to a first-
time deposit in a 60 (sixty) day period, the Company reserves the right to reduce the
Commissions to an amount as set by the Company periodically. In addition, if no first-
time deposits are made in a 90 (ninety) day period, the Introducer’'s account might be
deemed as inactive, and the Company will archive the account resulting in zero Com-
missions.

The Introducer agrees that in case it fails to refer new Introduced Clients within 180
(one hundred and eighty) days from the previous introduction, the Company at its dis-
cretion, may terminate the Agreement after notifying the Introducer subject to the
Terms herein. Given the above, and the event that the Agreement is not terminated,
then the Company, reserves the right to set the Commissions to zero.

The Commissions will be payable subject to the accuracy of Introduced Client’s appli-
cation form and authenticity of the data provided by the Introduced Client. A Intro-
duced Client is considered to be attracted by the Introducer provided that one of the
following conditions is fulfilled:

a. The Introduced Client indicates the Introducer’s ID and/or contact details upon
trading account registration;

b. The Introduced Client registered a trading account via a special link provided by the
Introducer. In this case the Introducer’s id is entered automatically.

The Company reserves the right to register an Introduced Client provided that the In-
troducer proves the fact of attracting this Introduced Client and explain the reason why
the registration was not carried out in compliance with Term 8.17 hereof.
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8.20.

8.21.

8.22,

8.23.

8.24.

8.25.

8.26.
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The Introducer agrees to inform the Company about all the facts and circumstances, it
becomes aware of, that may result in undesired consequences (risks) for the Company.

Should Introduced Clients assert claims to the Company connected with activity of the
Introducer, the Introducer is obliged to settle all the claims of such Introduced Client
on its own.

Subject to the provisions of the Terms hereinafter, the Company has the right to termi-
nate with immediate effect the Introducer’'s account and/or the Agreement and set the
Commissions to zero in case it suspects any abuse of the applicable laws and regula-
tions and/or on its systems by the Introducer and or the Introduced Client.

Subject to the provisions of any Term herein, the Introducer guarantees:
a. That it has the required capacity and authority to accept these Terms;
b. To attract potential clients for the Company’s benefit.

The Introducer guarantees fulfilment of its obligations.

The Introducer agrees to compensate losses and prevent indebtedness to the Com-
pany and its personnel without any claims, demands, suits, expenses, losses, charges
(including litigation expenses) and fines that may arise as a result of the Introducer's
guarantee commitments breach.

Without any derogation from any other Term herein, the Introducer does not have the
right to do the following without prior written consent from the Company;

a. Assume responsibility on behalf of the Company or put the Company under any
obligations;

b. Publish or assist in any advertising publications related to the Company in mass
media;

c. publish and distribute any articles and letters related to the Company or assist in
writing of such articles and letters in any newspapers, magazines and other period-
icals, Internet blogs and forums;

d. Give any guarantee and/or promise, make any claims in relation to any payments
under any contracts and/or agreements concluded by the Company.

The Introducer, entering into relations with the Introduced Clients, agrees to inform
the latter about its status and powers. Since the Introducer is an intermediary, it is the
Company who carries out all actual actions necessary for conclusion and execution of
Client Agreements. It is the Company that enters into actual interaction with Intro-
duced Clients, prepares and signs all required documentation.

The Introducer does not have the right, in its own name and/or on behalf of prospective
Introduced Clients, to register a new user in the Company's system and/or accept a
Client Agreement, use personal logins, passwords and possibilities of personal areas of
Company'’s Introduced Clients. Within the terms of the Client Agreement, all actions
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related to the execution of such, and/or to usage of login and password of the Intro-
duced Client, are considered to be executed personally by the Introduced Client and
all registration data are to be considered secure and confidential. The Company will not
bear any responsibility for unauthorized use of the registration data of the Client by the
third persons.

Under no circumstance the Introducer has a right to accept from Introduced Clients
and/or give out to Introduced Clients, money. All settlement payments with the Intro-
duced Clients are effected by the Company.

The Introducer agrees to comply at all times with the Company's Brand Usage Guide-
lines and Compliance Guidelines for Introducer Brokers. These guidelines are incorpo-
rated into this Agreement by reference and may be updated from time to time by the
Company without notice to the Introducer Broker. The Introducer acknowledges that
all marketing, promotional, and client engagement activities must strictly adhere to
the instructions and restrictions set forth in these guidelines. The guidelines can be
accessed here and here.

9. RIGHTS AND OBLIGATIONS OF COMPANY

9.1

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

The Company agrees to provide the Introducer with necessary assistance in executing
the mission stipulated hereby.

The Company agrees to pay the Commissions to the Introducer in the amount and
under conditions stipulated hereby and in any Commission Table.

The Company is not obliged to provide any reports of the Introduced Clients to the
Introducer.

The Company has the right to control the Introducer’s activity in functions and obliga-
tions performing under this Agreement.

The Company has the right to ask and get a detailed report about the Introducer’s ob-
ligations fulfiiment under this Agreement.

The Company has the sole right and absolute discretion to accept or reject and form
any relationship with any prospective Introduced Client without giving any reasons
therefore and shall in no event be liable for any such rejection.

In the event that there is no activity in the Introducer's portal for a set period of at least
3 (three) consecutive months from the date the last introduction of a new Introduced
Client, the Company will regard the Introducer’s portal to be “dormant” (herein the
“Dormant Portal”). For the purpose of this clause, “no activity” shall mean failure to refer
new Introduced Clients and generate Commissions and withdraw any existing Com-
mission.

Dormant Portal will be charged with a weekly dormant fee of 5 (five) USD or the full
amount of the generated Commissions if the available commissions are less than 5
(five) USD. There will be no charge if there are no generated Commissions available in
the Dormant Portal (zero balance). The Introducer hereby irrevocably waives any right,
title, or interest in any such deducted amount, and acknowledges and agrees that, in
such event, the Company may forfeit any Commission payable to the Introducer to the
extent necessary to cover the dormant fee.
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Dormant Portal with less than 5 (five) USD balance will be archived after a period of 3
(three) consecutive months of inactivity where no Commissions were generated, nor
any withdrawal has been performed by the Introducer.

10. COMMISSIONS PAYABLE TO THE INTRODUCER BY COMPANY

10.1.

10.2.

10.3.

10.4.

10.5.

Commissions shall be paid to the Introducer as reflected in the Introducer’'s portal and
calculated in accordance with the Commission Table. The Company recommends that
the Introducer visit the Website and the Introducer's portal on a regular basis to review
updates and notices regarding Commission payouts and the manner in which Com-
missions are generated and calculated. The minimum withdrawable Commission
amount is indicated in the Introducer's portal. The Introducer should review the portal
for the intervals of payouts.

The Commission Table may be amended by the Company from time to time. In such
an event, the latest version of the Commission Table uploaded on the Introducer’s por-
tal shall prevail and replace any previous version in its entirety. The Commission struc-
ture and rates provided in the portal and/or via email are considered a schedule and/or
appendix to this Agreement and may also be amended or replaced from time to time.
In such an event, the latest one provided to the Introducer shall be deemed valid and
binding.

The Introducer acknowledges and agrees that the Company may, at its sole discretion,
provide additional or customised Commissions to the Introducer, whether via the por-
tal, email, or other written notice. The Introducer further agrees that any such addi-
tional or customised Commissions communicated in this manner shall be legally bind-
ing and enforceable without requiring a separate signed agreement by the Introducer.
These additional Commissions shall remain in effect until expressly revoked or
amended by the Company in writing or via the portal.

All generated Commissions shall be credited to the IB wallet but will not be eligible for
withdrawal until the Introducer Broker's status has been fully verified in accordance
with due diligence procedures. The Company may request supporting information
and/or documentation from the Introducer Broker in order to comply with its internal
policies and procedures, as well as regulatory KYC (Know Your Client) and AML (Anti-
Money Laundering) requirements. If the Introducer Broker fails to comply with the
Company's request for verification or provide sufficient documentation for such, the
Company shall have the right to transfer the pending Commissions from the Intro-
ducer Broker's IB wallet/portal to the Client's wallet and to terminate this Agreement
without any outstanding Commissions being payable. Any Commission payout shall
be restricted until full verification has been completed.

The Introducer acknowledges and agrees that the minimum amount of Commissions
that can be withdrawn from the Introducer’s account is USD 50 (fifty). Any request to
withdraw Commissions below this threshold will not be processed by the Company.
Commissions that are below the minimum withdrawal amount will remain in the In-
troducer’'s account and may be accumulated until the minimum withdrawal amount
is reached.
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10.7.
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Further details, restrictions and terms regarding the Commissions are set out through-
out this Agreement, including any schedule(s) and/or Commission Table. Subject al-
ways to the provisions of this Agreement, the Company will pay to the Introducer the
Commissions as follows:

a. Any tax (withholding or otherwise) payable on the Commission will be borne by the
Introducer and not by the Company;

b. All accrued Commissions, as mentioned in the schedule(s) and/or Commission Ta-
ble will be automatically deducted from the Introducer;

c. In the event that the Introducer is in breach of this Agreement, the Company will
be entitled (without prejudice to any other remedies that may be available to the
Company in relation to such breach) to withhold payment of part or all of the Com-
missions that would otherwise be due until such time as the breach has been rem-
edied;

d. Without derogating from the generality of the foregoing, the Introducer agrees that
the Company may determine, under its sole and absolute discretion, that no Com-
mission shall be paid with respect to any Introduced Client if the Company suspects,
under its sole and absolute discretion, of any manipulation of the Company and or
its systems and or the Introducer compensation plan in connection with a Intro-
duced Client;

e. The Introducer shall not be entitled to receive any Commission for any Introduced
Client unless and until such Introduced Client has been approved and qualified by
the Company; and

f. Ifany Introduced Client during the term of this Agreement is in breach of any of its
payment obligations under any other agreement with the Company, the Company
may at its sole discretion, withhold the amount outstanding in relation to the de-
faulting Introduced Client from any Commissions due and payable to the Intro-
ducer until the breach has been remedied and is no longer outstanding.

The acceptance of a payment made by the Company to the Introducer shall be
deemed full and final settlement of the Commission due for the relevant calendar
month. In case the Introducer disagrees with any amount payable, the Introducer must
NOT accept payment for the said amount and must immediately send a written notice
of dispute to the Company but not later than 15 (in words: fifteen) calendar days starting
from the date that payment is made by the Company, otherwise the right to challenge
the Commission and or the payment shall be deemed to have been waived by the In-
troducer.

Any Commission paid by the Company to the Introducer at any time, shall not in any
way be considered as an indication or guarantee of payment of any other month.

The Company reserves the right to take legal actions against the Introducer in the
event the Introducer shall attempt to manipulate the Company and/or the trading
platform to proceed with any abusive activity against the Company. Without limitation
to the foregoing, the Company reserves the right to withhold, set-off and/or deduct
from any payment of Commission due to the Introducer, hereunder in the event of
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such manipulation and/or abuse and may also terminate this Agreement with imme-
diate effect.

For avoidance of doubt, the Introducer shall not be entitled to receive any payment of
Commission in the event where the Company has a reason to believe that the Intro-
ducer and/or the Introduced Client attempts to manipulate and/or misuse the trading
platform and/or the Company and/or attempts to with any abusive activity against the
Company, abuse the provisions of the agreement or adversely affect the good will
and/or reputation of the Company or the trading platform.

Without derogating from the generality of the foregoing, it is agreed that the Company
may determine, under its sole and absolute discretion, that no payment of Commission
shall be executed to the Introducer in the event that the Company has reasons to be-
lieve and/or suspects, under its sole and absolute discretion, of any manipulation of the
Company and/or the trading platform and/or of any abuse of the provisions of the
agreement in connection with Introduced Clients.

Notwithstanding all of the above, in the event the Company suspects or has reason to
believe that an Introduced Client has abused or acted in bad faith or in the event it
comes to the attention of the Company that there is an abuse on the trading activities
of the Introduced Client, including but not limited to the following activities: opening
and closing positions with the sole purpose of achieving the marketing commission
trigger for a commission plan, and the Company reserves the right to suspend and
cancel the payment of any Commission due in connection with this aforesaid Intro-
duced Client and/or close the Introducer’s account.

11. HELD OVER PERIOD

n.u.

1.2.

Notwithstanding the forgoing, the Company may, at its sole and exclusive discretion,
withhold, delay or deny payment of the Commission and/or fraction of it, in any of the
following events:

a. the Company has reason to believe that the Introducer’s and or Introduced Client's
activity is not in compliance with any applicable law; and or

b. the Company has reason to believe that the Introducer’s and or Introduced Client's
activity is in breach of this Agreement; and or

c. the Company determines that the Introducer is involved, whether directly or indi-
rectly, in any fraudulent, deceptive, manipulative or otherwise illegal activity con-
nected to the Company; and or

d. the Company has reason to believe that payment of the Commissions will breach
any applicable law and/or regulations, including, without limitation the provisions
of any anti — money laundering laws and or regulations.

e. If the Company is facing system errors and/or technical delays which are not at-
tributable to the Company’s direct fault.

f. Inrespect of trades carried out in an Introduced Client account in respect of which
chargebacks and refunds have been effectuated.

g. The Introducer cannot be verified and/or does not comply with the Company’s re-
quests to provide due diligence documentation for verification.

Notwithstanding the forgoing, in the event that any activity in Introducer’s account, or
in any account which appears to be controlled or managed by the Introducer, is
deemed suspicious by the Company at its sole determination, the Company may at its
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own discretion delay payment of the Commission for up to one hundred and eighty
(180) days in order to investigate the matter and verify the relevant transactions. In the
event that the Company determines the activity constitutes fraudulent traffic, the
Company shall recalculate or withhold the Commission accordingly and in its sole dis-
cretion. The following scenarios may be considered, amongst other and non-exhaus-
tive, as fraudulent traffic:

a. duplicated IP addresses for Introduced Clients and/or
b. traffic from incentivized/adult/fraud/robotic sources.

It is hereby clarified that in any event that the Company determines that Introducer is
involved, whether directly or indirectly, in any fraudulent, deceptive, manipulative or
otherwise illegal activity connected to the Company, including without limitation to
the Site(s), Account(s), Bonus(es), Qualified Trader(s), Second Tier Sub-Affiliate(s) and/or
Referred- Affiliate(s); the Company shall have the right, in addition to any other right or
remedy available to it under this Agreement or applicable law, to procced with no com-
pensation to Introducer.

If any of the abovementioned events occur, the Introducer hereby irrevocably waives
any claim or demand against the Company, its directors, officers, shareholders, employ-
ees in respect of such action taken by Company.

The Company reserves the right to take legal actions against the Introducer in the
event the Introducer shall attempt to manipulate the Company and/or abuse the terms
herein. Without limitation of the foregoing, the Company reserves the right to with-
hold, set-off and/or deduct from any payment due to Introducer hereunder in the event
of such manipulation and/or abuse and may also terminate this Agreement with im-
mediate effect.

12. COST AND INDEMNITY

12.1.

12.2.

12.3.

Neither the Company nor its clients, including Introduced Clients, are liable for any cost
the Introducer incur. In addition, unless it is expressly provided otherwise in this Agree-
ment, the Company will not be obliged to provide the Introducer with access to prem-
ises, data systems or record keeping services to assist the Introducer in carrying out its
obligations under this Agreement.

Without prejudice to any other terms of this Agreement, the Company will have no
liability to the Introducer in relation to any losses, costs or expenses that the Introducer
suffers that arise from (i) any complaints, claims, demands, judgments, suits, actions,
proceedings, costs, debts, damages, expenses and penalties arising out of, suffered or
incurred by the Introducer that arise from the Introducer’s relationship with any Intro-
duced Client; or (ii) any cause beyond the Company's reasonable control and the effect
of which is beyond the Company's reasonable control to avoid; or (iii) any indirect, spe-
cial, incidental, punitive or consequential damages (including, with limitation, loss or
corruption of data, loss of goodwill or reputation) caused by any act or omission of the
Company under this Agreement.

If, as a result of the Introducer’s failure to comply with the conditions of these terms,
any suits/proceedings/actions, including regulatory and administrative fines and ac-
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tions, are filed against the Company, the Introducer shall fully compensate the Com-
pany for all losses incurred, including any regulatory, administrative, third-party fines,
or any other related costs.

The Company will not be liable for any default, omissions, errors or mistakes by any
third party other than as a result of the Company's own negligence, fraud, or willful
default in relation to the appointment of that third party.

Should the Introducer breach any term of this Agreement, the Company reserves the
right to block the trading account of the Introducer until all losses suffered as a result
of breach of the conditions hereof, are compensated. Company has the right to cover
losses inflicted by the Introducer by the money payable to the Introducer under these
terms and also under the Client Agreement and their integral Commission Table
and/or schedules and/or appendices.

The Introducer will indemnify and hold harmless the Company, the Company Group,

the Company's and or Company's Group directors, officers, employees from and

against all liabilities, claims, demands, proceedings, costs of any kind or nature what-

soever, debts, damages, expenses and penalties arising out of, suffered or incurred by

us in connection with:

a. Any material breach, willful default or gross negligent performance of this Agree-
ment, including breach of any warranties or representations.

b. Any claim made against the Company by a Introduced Client or third party arising
out of or in connection with the Introducer’s relationship with the Introduced Client;

c. The breach, gross negligent performance or failure in performance of this Agree-
ment by the Introducer, the Introducer’'s employees, agents or subcontractors; and

d. Inany matter which does not directly arise from any agreement between the Com-
pany and the Introduced Client.

The Introducer agrees to indemnify the Company against any cost, loss, liability or dam-
age that either a Introduced Client or the Company may suffer as a result of Introducer
bringing any claim against a Introduced Client for the payment of Commissions.

13. CONFIDENTIALITY

13.1.

13.2.

During the term of this Agreement or after its termination:

a. Both Parties will treat the facts of their business relationship crated with this Agree-
ment and the terms on which they operate as confidential information; and

b. Neither Party will disclose any confidential information to any third parties either
during the term of this Agreement or after the Agreement has been terminated
except in compliance with the requirements and instructions of our respective legal
and regulatory authorities.

During the normal course of business conducted under this Agreement, the Company
may share certain data regarding the Introduced Client’s account with the Introducer.
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The Introducer warrants that it will only use any such data for the business described
under this Agreement.

The Introducer agrees to keep confidential the Company's activity and/or the infor-
mation that the Introducer becomes aware of in accordance with the requirements of
these terms.

All confidential information (including, but not limited to, any business, technical, fi-
nancial, and Client information) disclosed by the Company to the Introducer will re-
main the sole property of the Company and/or Company Group.

Without prejudice to the foregoing, confidential information will be treated as such

provided that such information is not already in the public domain.

The Introducer must keep confidential information in secret. Confidential information

will only be disclosed by the Introducer to any person in the following circumstances:

a. where required by the applicable law (inter alia, if requested by any regulatory au-
thority in respect of the Group);

b. with prior written consent of the Company.

14. FORCE-MAJEURE

14.1.

14.2.

Neither Party shall be in breach of these terms, or liable or have responsibility of any
kind for any loss or damage incurred to the other Part, a result of any total or partial
failure, interruption or delay in the performance of this Agreement occasioned by a
force-majeure circumstances (floods, fire, earthquake and other acts of God, as well as
war or different military operations, blockade, government regulation and other una-
voidable cases of emergency independent from the Parties) (herein “the Force
Majeure Event”).

The Parties acknowledge and agree that if one Party determines that a Force Majeure
Event exists or is about to occur, it will inform the other, as soon as reasonably practi-
cable to do so.

15. TERMINATION OF AGREEMENT

15.1.

15.2.

Either Party may, at any time, terminate the Agreement with immediate effect by
providing to the other party by e-mail for such notification, provided that there is no
term herewith suggesting the contrary. If the Introducer initiates the termination of
the Agreement, the Company will cease to pay to the Introducer any Commission from
the date of the written notice of termination.

This Agreement will terminate immediately and without notice, subject to any terms
herein and/or if:

a. In the event of the solvency, bankrupt or administration of either party, or if a reso-
lution is passed or an order is made for the winding up of either Party, or if either
Party ceases or threatens to cease to carry on business or if there is a change of your
control to which we reasonably object (or any analogous event);

b. In the event of the Introducer’s death;
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c. The Introducer breaches or fails to comply with any condition, obligation, provision
or term under this Agreement that has a material impact on the Agreement be-
tween the Parties;

d. The Introducer breaches any representation, warranty, material obligation, material
condition or term under any other agreement that it may have with any company
in the Company Group;

e. Any representation, warranty or statement made or repeated by the Introducer is
or proves to be incomplete, untrue, incorrect or misleading, or ceases to be true,
when made or repeated;

f. The Introducer does not, in the Company’s sole opinion acting reasonably, act in
good faith or to the common ethical standards or accepted codes of market behav-
jor;

g. The Company reasonably believes and provides evidence that the Introducer or any
agent on the Introducer’s behalf has acted fraudulently towards the Company, and
or a Introduced Client;

h. It becomes unlawful for either Party to remain in the relationship contemplated by
this Agreement whereby the Parties agree to use best efforts to find an alternative
arrangement that is lawful to continue working together;

i. Inthe Company's reasonable opinion, the services provided under this Agreement
are no longer appropriate or any part of this Agreement becomes invalid, unlawful,
unenforceable or ceases to be effective or to have full force and effect.

Upon termination of this Agreement, the Parties acknowledge and understand that
the Company has the right to transfer any due commission payable to the Introducer's
personal Client Wallet under the terms of the Client Agreement in order to enable the
closure of the Introducer’s portal.

Upon termination of this Agreement for whatever reason, each party shall forthwith
return to the other party all property of the other party in its possession or control (in-
cluding all documentation, creative materials and all Confidential Information), includ-
ing any copies and derivations thereof.

In addition, upon termination of this Agreement, the Introducer (a) shall destroy all of
the foregoing in case of a software by erasing it from the magnetic media on which it
is stored and certify in writing to the Company that they have been destroyed; (b) shall
immediately cease market and/or promote the Company in any manner, (c) shall cease
to use any of the Company’s intellectual property rights, trade secrets and technical
knowhow and (d) shall immediately cease displaying any of the Company’s marketing
material.

16. MISCELLANEOUS

16.1.

The Introducer acknowledges that it shall at all times be an independent contractor
and nothing in this Agreement shall be construed as creating an agency or employer-
employee relationship between the Parties.
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The rights and remedies of the Parties under this Agreement will be cumulative, and
other exercise or waiver of any right or remedy will not preclude or inhibit the exercise
of any additional right or remedy. The failure of the Parties to enforce or exercise any
right under this Agreement will not amount to a waiver or bar to enforcement of that
right.

The Parties to this Agreement shall, in exercising their respective rights and complying
with their respective obligations under this Agreement (including when conducting
any discussions arising out of the application of any provisions of this Agreement or
exercising any discretion under them), at all times act in good faith.

If any term (or any part of any term) is held by a court of competent jurisdiction to be
unenforceable for any reason then such term will, to that extend deemed severable
and not form part of this Agreement, but the enforceability of the remainder of this
Agreement will not be affected.

Without derogating from the generality of any provision of this Agreement, it is agreed
and understood that the Company shall be permitted, both during the term of this
Agreement and or following the termination and or expiration of the Agreement, to
use, any information related to the Introduced Client (including the Introduced Client's
data), and to provide any services to the Introduced Client, and that the Introducer shall
not have claim and/or right with respect thereto. It is further clarified that the Intro-
duced Client’'s data shall be deemed as the Company’s sole and exclusive proprietary
information and property and shall be deemed as being the Company’s confidential
information.

All Introduced Clients shall be considered as clients of the Company only. The Company
shall be the sole and exclusive owner of the database of names and contact information
and any other data of all Introduced Clients.

This Agreement and all of its provisions hereof shall be binding upon and inure to the
benefit of the Parties hereto and their respective successors and permitted assigns.

This Agreement will be governed by and constructed in accordance with the laws of
Seychelles and, unless a matter is referred to an agreed form of arbitration, will be sub-
ject to the jurisdiction of the Courts of Seychelles.

This Agreement as well as any additional agreement hereto are made in English. Any
other language translations may be provided as convenience only and in case of incon-
sistency or discrepancy between the original English text and its translation into any
other language, the original version in English language shall prevail.

17. COMPANY’S CONTACT DETAILS

The Introducer and/or Introduced Clients shall communicate with the Company with the
communication methods described within this Agreement and/or at the address found on
the bottom page and/or on the email: support@exclusivemarkets.com.
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