Dealer Agreement

1.General

Subject to mutually agreed modification in writing, the terms and conditions of this agreement (the “Agreement”) shathgovern t
sale and licensing of goods supplied by Interworld Electronics and Computer Industries Inc., its subsidiaries and redatied comp
(“INTERWORLD") and (the “DEALER").

2. Appointment

INTERWORLD hereby appoints the DEALER as a non-exclusive representative to resell the products listed in INTERWORLD’s
current Dealer Price List (“Price List”) and subsequent Price Lists as they are published. Unless otherwise specifiegthewriti
Dealer A pricing of the Price List is applicable to this Agreement.

3. New and Demonstration / Used Equipment Sales Terms and Conditions

All Sales Terms and Conditions and Demonstration / Used Equipment Sales Terms and Condition apply to the sale and licensing of
goods supplied by INTERWORLD and form part of this Agreement. Where there is a conflict between those terms of this
Agreement shall apply.

4. DEALER'’s Undertaking

The DEALER hereby agrees and undertakes to sell or lease all goods acquired from INTERWORLD under this Agreement to third
party end user purchasers, except for those goods that@assary for the DEALER to use as demonstration aids, and that the

goods acquired shall not be sold on a mail order basis.

5. Commencement of Agreement
The terms of this Agreement shall commence on the date of INTERWORLD's execution of this Agreement and it shall be effective
until terminated pursuant to Clause 13 of this Agreement.

6. Product inclusion and Scope

(1) Products, as used in this Agreement, shall be defined as those products which are listed in INTERWORLD's then current Price
List. INTERWORLD then reserves the right to add or delete product to or from the Price List.

(2) This Agreement shall apply to all products purchased or licensed by the DEALER from INTERWORLD.

7. Discount Schedule
All orders issued by the DEALER and accepted by INTERWORDBer this Agreement, shall have the then current Dealer’s
Discount Schedule applied to them. The Dealer Discount Schedule is subject to change at any time without notice.

8. Returns and Restocking Charges

No return will be accepted by INTERWORLD titut prior authorization. The DEALER will be responsible for a restocking charge
equivalent to fifteen percent (15%) of the net invoice price per returned product. The dealer will prepay all freighpengd ship
charges INTERWORLD reserves the right to refuse all unauthorized returns. Products which have been alteeegdirdahny

way will not be accepted for return and/or credit.

9. Warranties

Clause 6 of the Sales Terms and Conditions and Clause 4 of the Demonstration . Used Equipment Sales Terms and Conditions apply
to the sale and licensing of goods supplied by INTERWORLD. The warranties contained herein shall extend to anedaenfor

only by the DEALER.

10. Relationship and Conduct of Business

(1) The DEALER shall use its best efforts and devote such time as may be reasonably necessary to promote, sell, install, and
maintain INTERWORLD’s products. (2) The DEALER will conduct all its business in its own name as it may see fit. The DEALER
will pay all expenses whatever of its business and activities and be responsible for the acts and expenses of its employees.

(3) Nothing in this Agreement shall be construed to constitute the DEALER as the partner, employee or agent of INTERWORLD
nor shall either party have any authority to bind the other in any respect, it being understood that the DEALER shall remain an
independent organization responsible only for its own action.

(4) The DEALER agrees to secure from its customers the appropriate license agreements and registration, properly exseuted, for
of products iraccordance with INTERWORLD's requirements for eaatdpct. The DEALER agrees to forward all such

documents to INTERWORLD within fifteen (15) days of execution.


Gerald Cassel
Please fax completed form to Interworld at 1-877-329-4324 (1-877-FAX-IECI)

Attention Sales Manager.

Thank you.

Gerald Cassel
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11. Data and Proprietary Rights in Data
Where INTERWORLD supplies data necessary for the proper installation, test and operation of the products. Portions of this dat
are proprietary in nature and will be so marked. The DEALER agrees to abide by the terms of such markings and to kedlliable for
loss or damage incurred by INTERWORLD as a result of the improper or unauthorized use of such data. INTERWORLD retains
for itself all proprietary rights in any and all products specified in this Agreement and to any and all products devalogmdtas
thereof, including the sole right to manufacture any and all such products.

12. Changes to Product Specification
INTERWORLD reserves the right at any time to make changes to any products which it supplies under this Agreement.

13. Termination

(1) INTERWORLD shall have the right to terminate this Agreement at any time at its sole discretion.

(2) The DEALER shall have the right at any time to terminate this Agreement upon thirty (30) days written notice to INTERWORLD.
(3) Any such termination shall not affect any of the DEALER’s pre-termination obligations hereunder.

(4) Upon termination of this Agreement all demonstration aids, proprietary data and INTERWORLD’s products in possessiiAbERe
shall be returned within ten (10) days to INTERWORLD.

(5) In the event that the DEALER defaults on any of the terms and conditions of this Agreement or this Agreement is teyraitizteodf the
parties, the DEALER agrees to allow quiet access to its place of business and such other locations where INTERW@RtIS'mghe
possession of the dealer are stored and not to hinder in any way the removal of INTERWORLD'’s products from those locations.

14. Execution
This Agreement shall not be binding on INTERWORLD until executed by INTERWORLD.

15. Entire Agreement
This Dealer Agreement constitutes the entire agreement between INTERWORLD and the DEALER , and supercedes all prior Dealer
Agreements.

16. DEALER Declaration
The DEALER declares that he has read and agrees to the Sales Terms and Conditions, the Demonstration / Used EquipnmesitSdles Ter
Conditions which form part of this Agreement, and the Terms and Conditions of this Agreement.

17. Applicable Law
This Agreement shall be governed by the laws of the Province of British Colimdaada and State of Washington in the USA.

18. Confidentiality
The provisions of this Agreement shall be deemed confidential and the DEALER shall not divulge any of the provisionseetiforhany
third party except as may be required by law.

19. Successors and Assigns
This Agreement shall ensure to the benefit of INTERWORLD its successors and assigns; and the obligation created uhedbiitdihglion
the DEALER and its successors and assigns.

Name: Title:

Authorized Signature: Date:

Accepted for INTERWORLD

Name Title:

Authorized Signature: Date:




Sales Tems and Conditions

1.General

Subject tomutually agreedmodification inwriting, these tans and conditionsfosale appt to ary sale or supply
contractbetweenINTER WORLD Electronics and Canputer Industries Inc, its subsidiaries and relatedngpanies
(“Interworld”) and thePURCHASER.

(1) Unless there isfaxed time limit specfied for acceptancejuotations aréor immediateacceptanceAll orders are
subject to accptanceby INTERWORLD when received and such acceptance shall be gtsiglject to these tes
and conditions fosale.

(2) Quotations are subject to clgarat ay time and &pires dter 30 dgs from the date spefied in the quotation,
unless otherise stated imvriting.

(3) INTER WORLD reseves the mht to chage prospectiely published price rates, price discountsyeandgoods
availability at ary time without prior notice.

(4) All orders received are subject to credit approval.

2. Prices

Prices quoted are F.O.BNTER WORLD's warehouse in Canada or the USA unless otherwise stated in writing.

(1) The prices quoted do not include additional insurangerege or sales taxesuse, gcise and shilar taxes unless so
stated inwriting. All such costs and taxes, exceytere thdPURCHASER supplie$NTER WORLD with a tax
exemption certficate acceptable to the taxing authorities, shall be paidldPURCHASER.

(2) Where transportation costs are borgdMiTERWORLD, and thePURCHASER request an alternatethod of
transportation other than thest econmical one.The PURCHASER shall ppthe excess costfotransportation.

3. Payment

Payments are due net 30ydadter invoice. Interest onwerdue accountwill be chaged at the rate of

2 1/2% permonth.

(2) If in the judment d INTER WORLD, conditions do not justy shipment on the tens spedied, INTER WORLD
may requirefull or partial pgment in advance.

(2) Pro rata pgments shall be invoiced as shipnts arenade. f thePURCHASER delgs shipnent, invoices shall be
issued on the dal&lTER WORLD is prepared tonake shipnent. Goods heldor thePURCHASER shall be at risk
and epense 6thePURCHASER.

(3) Payment d outstandig anounts shall not be stopped or deld kecaiseof complaints of slight importance.

(4) Counter clains shall not be deductérbm payments due tdNTER WORLD, but clamed separatgl

4. Delivery

Delivery dates are appraxiate and are based on pyat receipt y INTER WORLD of all information and appnals
required. INTER WORLD reserves the right tmake partial deliveries.

(1) No cancellatiorfior late delery is allovedwithoutINTER WORLD's consent.

(2) Carrier shall be selecteg NTERWORLD unless adance degjnation @ carrier ismade ly thePURCHASER.
(3) On all shipnents, f there is evidencefanjury to or shortagefacontainers or contents, tRIRCHASERwill not
acknowledge recegit “in good condition”, buwill acknowledge receipt according to the facts. Qiwifor loss or
damage shall bamade ly the PURCHASER to the deliering carrierwithout dely.

5. Rejects and Returns
Goods shall not be returnedthout prior authorizationfoINTER WORLD and ony in accordancevith
INTER WORLD's tems and instructions. Returnedrnte shall be at thBURCHASER's risk and expense.

6. Warranty

THIS WARRANTY IS EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, EXPRESS OR MPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

(1) INTER WORLD warrants algoods supplied yit to befreefrom defects inmaterial andvorkmanship, under
nomal use, care, storage and service, for the period specyfithet factoy from the date of delivgrto the
PURCHASER.

(2) Thiswarrany is limited to the repair or replacent, adNTER WORLD may elect ad at an estaishment
authorized B it, of such itens as shall appear tti TERWORLD, upon inspection to va been diective inmaterial
or workmanship. Installation and shipgincosts shall be borng/bthe PURCHASER.

(3) Thiswarrany does not applto nomal maintenance service or to maal replacenent of service gods.

(4) Any claim under thisvarrany shall expire unlessnade inwriting immediatey after the appearancé a clamed
defect.

(5) Thiswarrany excludes denage from negligence misuse or abuse or giitem of equignentwhich has been
serviced omworked on ly anyone other thalNTER WORLD.
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7. Title and Risk

The title togoods shall pass to tiRJRCHASERwhen all pgments due hae beerfully paid in cash. Until then, the
goods shall rmain INTER WORLD’ s personal propert nowithstandirg ary mode d attactment to realiy or other
propery. Nowithstanding the above, riskill pass to thtPlURCHASER at point bdelivery.

8. Limitation of Liability

(1) INTERWORLD accepts all ordemsithout liability for ary deley in peformance, deliery, shipnent d goods,
damages stfered ly thePURCHASER, or ginilar circumstanceswhich results direcyl or indirectyy from causes
beyond the reasonable contrdl IITER WORLD including but not limited toforcemajeure and othenvents bgond
the control 6 INTERWORLD.

(2) INTER WORLD shall not incur ayliability on ary claim except as spdatally providedfor inwriting, whether
that clam be in contract tort (includgnegligence) or othevisefor ary loss or denage arisirg out d, connectedaith,
or resultingfrom themanufacture, sale, delivgr resalemalfunction, repair, replaceent or use bary goods or there
of which gives rise to a clai. INTERWORLD shall not under gncircumstances, be liabl®r special, indirect or
consequential daages.

(3) INTERWORLD shall not, under gncircumstance, be held responsilite themanner andyipe d application to
which ary of its good is put to useybthePURCHASER or agonewho subsequentlbecanes the aner of

INTER WORLD's goods.

9. Insurance

If INTERWORLD has ag liability to thePURCHASER or third past resultingfrom the negligence of

INTER WORLD, its enployees or agents, that liabjlishall be linited to the insurance ind®itieswhich can be
obtainedfrom policies presenyicarried ly INTER WORLD or PURCHASER or third past on behdi of
INTERWORLD.

10. Non-performance and Temination or Postponanent

(1) If default ismade in ag payments,INTER WORLD shall be entitled tanmediate possessiori thegoods and
shall befree to enter the pméseswhere thegoodsmay be located and neove it as its propeytandmay retain any
partial pgmentswhich hare beermade,without prejudice to its ghts to recwer ary further penses or daages it
may sufer by reason dsuch non-pament.

(2) INTERWORLD may, without prejudice, cancel graccepted order or pgaine deNety, if thePURCHASER is in
breach of ap of its covenants, or if thBURCHASER ceases to cgron in the namal course of businesy becaning
barkrupt, insolent or in ag othermannerwhich might prejudicd NTER WORLD''s right with respect to the
PURCHASER.

11. Cost Recovery

The PURCHASER agrees to pdNTER WORLD for all costs and expenses ncurredby it in collecting the purchase
price d goods and seices and eforcing its rights includirg legal fees incurredvhether or noformal legal action is
instituted.
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DEAT.ER INFORMATION

Legal Name of Company (in full)

Address:

No. Street City Prov. PostCode

Head Office:---Branch:---Phone: Fax No. . .

If Branch Give Naie & Address of HO:

Corporation: Sole Proprietorship: Partnership: Other:
FST NO: PST Exempt No:fgggggggg,AC/PAYABLE PHONE:
ACC.PAYABLE CONTACT: Cheques Issued From:

How Long Co.In Business: = Nature of Business:

No.of Employees:

Annual Sales:$ = Number of Branches:

Principals (Owners):

Name: Title:

Home Address: - : City:
Province: Home Telephone:

Name: Title: .

Home Address: — City:
Province: Home Telephone:

Name: Title:

Home Address: Home Telephone:

No.of Sale'gpeople: Area of Specialty:

Products for which you are authorized dealer:

Do you provide technical service: =~ No.of technicians:
BANK: Contact: Title:
Address:
Phone: Transit No: ACCOUNT No. :
rﬁ —

NAME AND ADDRESS OF ESTABLISHED SUPPLIERS
Name: ’ Phone: Fax:
Address:
Name: Phone: Fax:
Address:
Name: Phone: Fax:

Address:
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