Dealer Agreement

1.General

Subject to mutualy agreed modification in writing, the terms and conditions of this agreement (the “ Agreement”) shdl govern the
sdeand licensing of goods supplied by Interworld Electronicsand Computer Indudtries Inc., its subsidiariesand rdated companies
(“I'NTERWORLD"”) and (the “DEALER"”).

2. Appointment

INTERWORLD hereby gppointsthe DEAL ER asanon-exclusive representative to resdll the productsliged in INTERWORLD's
current Dedler Price Ligt (“Price Lit”) and subsequent Price Ligtsasthey are published. Unless otherwise specified in writing the
Dedler A pricing of the Price Ligt isapplicable to this Agreement.

3. New and Demonstration / Used Equipment Sales Termsand Conditions

All Sdes Terms and Conditions and Demongtration / Used Equipment Sales Terms and Condition gpply 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 shdl apply.

4. DEALER’sUndertaking

The DEALER hereby agrees and undertakesto sdll or leese dl goods acquired from INTERWORLD under this Agreement to third
party end user purchasers, except for those goods that are necessary for the DEALER to use as demonstration aids, and that the
goods acquired shall not be sold on amail order basis.

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

6. Product inclusion and Scope

(1) Products, asused in this Agreement, shal be defined as those products which arelisgted 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 dl products purchased or licensed by the DEALER from INTERWORLD.

7. Discount Schedule
All orders issued by the DEALER and acoepted by INTERWORLD under this Agreemernt, shal have the then current Dedler’s
Discount Schedule applied to them. The Dedler Discount Scheduleis subject to change at any time without notice.

8. Returnsand Restocking Charges

No return will be accepted by INTERWORLD without prior authorization. The DEALER will be responsble for a restocking charge
equivalent to fifteen percent (15%) of the net invoice price per returned product. The dealer will prepay al freight and shipping
charges. INTERWORLD reserves the right to refuse al unauthorized returns. Products which have been dtered or defaced in any
way will not be accepted for return and/or credit.

9. Warranties

Clause 6 of the Sdes Terms and Conditions and Clause 4 of the Demongtration . Used Equipment Sales Terms and Conditions
apply to the sdle and licensing of goods supplied by INTERWORLD. The warranties contained herein shall extend to and be
enforceable only by the DEALER.

10. Relationship and Conduct of Business

(1) The DEALER shall useits 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 dl itsbusnessinitsown name asit may seefit. The DEALER
will pay al expenses whatever of its business and activities and be responsible for the acts and expenses of its employees.

(3 Nothing inthis Agreement shdl be construed to condtitute the DEAL ER asthe partner, employee or agent of INTERWORLD
nor shal either party have any authority to bind the other in any respect, it being understood that the DEALER shdl remainan
independent organization responsble only for its own action.

(4) The DEALER agreesto secure from its customers the appropriate license agreements and registration, properly executed, for use
of productsin accordance with INTERWORLD' s requirements for each product. The DEALER agreesto forward al such
documentsto INTERWORLD within fifteen (15) days of execution.
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11. Dataand Proprietary Rightsin Data
Where INTERWORLD supplies data hecessary for the proper installation, test and operation of the products. Portions of this data
are proprietary in nature and will be so marked. The DEAL ER agreesto abide by the terms of such markings and to beligble for all
loss or damage incurred by INTERWORLD asaresult of the improper or unauthorized use of such data. INTERWORLD retains
for itsdlf all proprietary rightsin any and al products specified in this Agreement and to any and all products developed as a result
thereof, including the sole right to manufacture any and all such products.

12. Changesto Product Specification
INTERWORLD reservestheright at any time to make changesto 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 shal have theright 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) Upontermination of this Agreement al demongtration aids, proprietary dataand INTERWORLD’ s productsin possesson of the DEALER
shadll be returned within ten (10) daysto INTERWORLD.

(5) Intheevent that the DEALER defaults on any of the terms and conditions of this Agreement or this Agreement isterminated by ether of the
parties, the DEALER agreesto alow quiet accessto its place of business and such other locations where INTERWORL D’ s productsin the
possession of the dedler are stored and not to hinder in any way the remova of INTERWORL D' s products from those locations.

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

15. Entire Agreement
This Dedler Agreement conditutes the entire agreement between INTERWORLD and the DEALER , and supercedesdll prior Dedler
Agreements.

16. DEALER Declaration
The DEALER dedaresthat he hasread and agreesto the Sdes Terms and Conditions, the Demongtration / Used Equipment Sdles Termsand
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 Columbiain Canada and State of Washington in the USA.

18. Confidentiality
The provisions of this Agreement shdll be deemed confidential and the DEALER shdl not divulge any of the provisions set forth herein to any

third party except as may be required by law.

19. Successorsand Assigns
This Agreement shall ensure to the benefit of INTERWORLD its successors and assigns; and the obligation created under it shall be binding on
the DEALER and its successors and assigns.

Name: Title:

Authorized Signature: Date:

Accepted for INTERWORLD

Name Title:

Authorized Sgnature: Date:




Sales Terms and Conditions

1.General

Subject to mutually agreed modification in writing, these terms and conditions of sale apply to any sale or supply
contract between INTERWORL D Electronicsand Computer Indudtriesinc, itssubsidiaries and related companies
(“Interworld”) and the PURCHASER.

(D) Unlessthere is a fixed time limit specified for acceptance, quotations are for immediate acceptance. All orders are
subject to acceptance by INTERWORL D when received and such acceptance shall be strictly subject to these terms
and conditions of sale.

(2) Quotations are subject to change a any time and expires after 30 days from the date specified in the quotation,
unless otherwise stated in writing.

(3) INTERWORL D reservestheright to change progpectively published pricerates, price discounts, termsand goods
availability at any time without prior notice.

(@ AII orders received are subject to credit approval.

2. Prices
Prices quoted are F.O.B. INTERWORL D’ swarehouse in Canada or the USA unless otherwise stated in writing.

(1) The prices quoted do not include additiona insurance coverage or salestaxes, use, excise and Smilar taxesunlessso
stated in writing. All such costs and taxes, except where the PURCHASER supplies INTERWORL D with atax
exemption certificate acceptable to the taxing authorities, shall be paid by the PURCHASER.

(2) Wheretransportation costsare borne by INTERWORL D, and the PURCHA SER request an dternate method of
transportation other than the most economical one. The PURCHASER shall pay the excess cost of transportation.

3. Payment
Payments are due net 30 days after invoice. Interest on overdue accounts will be charged at therate
of 2 1/2% per month.

(D) If inthe judgment of INTERWORL D, conditions do not justify shipment on the terms specified, INTERWORLD
may require full or partia payment in advance.

(2)Pro ratapayments shdl beinvoiced as shipments are made. If the PURCHA SER ddlays shipmernt, invoicesshdl be
issued onthe date INTERWORLD is prepared to make shipment. Goods held for the PURCHASER shdl be at risk
and expense of the PURCHASER.

(3)Payment of outstanding amounts shall not be stopped or delayed because of complaints of dight importance.

(4)Counter claims shall not be deducted from payments dueto INTERWORLD, but claimed separately.

4. Delivery
Ddlivery dates are goproximeate and are based on prompt receipt by INTERWORL D of dl information and approvas
required. INTERWORL D reserves the right to make partia deliveries.

@D No cancellation for late delivery is allowed without INTERWORLD’s consent.

2 Carrier shal be selected by INTERWORL D unless advance designation of carrier is made by the

PURCHASER.

(©)) Ondl shipmertts if thereisevidence of injury to or shortage of containers or contertts, the PURCHASER will not
acknowledge receipt “in good condition”, but will acknowledge receipt according to the facts. Claimsfor loss or
damage shdl be made by the PURCHASER to the ddlivering carrier without delay.

5. Rgectsand Returns
Goods shal not be returned without prior authorization of INTERWORL D and only in accordance with
INTERWORL D’ sterms and ingtructions. Returned items shall be at the PURCHASER' srisk and expense.

6. Warranty

THISWARRANTY ISEXPRESSLY IN LIEU OF ANY OTHER WARRANTIES EXPRESSOR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESSFOR A PARTICULAR
PURPOSE.

(1) INTERWORLD warrantsal goods supplied by it to be free from defectsin materia and workmanship, under
normal use, care, storage and service, for the period specified by the factory from the date of delivery to the
PURCHASER.

(2)Thiswarranty islimited to the repair or replacement, as INTERWORL D may elect and at an establishment
authorized by it, of such items as shall appear to INTERWORL D, upon inspection to have been defectivein
material or workmanship. Installation and shipping costs shdl be borne by the PURCHASER.

(3) Thiswarranty does not apply to normal maintenance service or to normal replacement of service goods.

(4)Any dam under thiswarranty shall expire unless madein writing immediately after the gppearance of adamed
defect.

(5) Thiswarranty exdudes damage from negligence, misuse or abuse or any item of equipment which hasbeen
serviced or worked on by anyone other than INTERWORLD.
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7. Titleand Risk

The title to goods shdl pass to the PURCHASER when dl payments due have been fully paid in cash. Until then, the
goods shdl remain INTERWORLD's persond property, notwithstanding any mode of attachment to redlity or other
property. Notwithstanding the above, risk will passto the PURCHASER at point of delivery.

8. Limitation of Liability

(1) INTERWORLD acceptsal orders without liahility for any delay in performance, delivery, shipment of goods,
damages suffered by the PURCHASER, or similar circumstances, which results directly or indirectly from causes
beyond the reasonable control of INTERWORL D including but not limited to force majeure and other events beyond
the control of INTERWORLD.

(2) INTERWORLD shdl not incur any liability on any claim except as specifically provided for in writing, whether
that claim bein contract tort (including negligence) or otherwise for any loss or damage arising out of, connected
with, or resulting from the manufacture, sale, delivery, resde, malfunction, repair, replacement or use of any goods or
there of which givesrisetoadam. INTERWORLD shdl not under any circumstances, beliable for specid, indirect or
conequentia damages.

(3) INTERWORL D shdl nat, under any circumstance, be held responsible for the manner and type of gpplication to
which any of itsgood is put to use by the PURCHASER or anyone who subsequently becomes the owner of
INTERWORLD’sgoods.

9. Insurance

If INTERWORLD hasany liahility to the PURCHASER or third party resulting from the negligence of
INTERWORLD, itsemployees or agents, thet liability shal be limited to the insurance indemnities which can be
obtained from policies presently carried by INTERWORL D or PURCHASER or third party on behaf of
INTERWORLD.

10. Non-performance and Termination or Postponement

(1) If defaultismadein any payments, INTERWORL D shall be entitled to immediate possession of the goods and
shdll be free to enter the premi ses where the goods may be located and remove it asits property and may retain any
partia payments which have been made, without prejudice to its rightsto recover any further expenses or damagesit
may suffer by reason of such non-payment.

(2 INTERWORL D may, without prejudice, cancd any accepted order or postpone ddivery, if the PURCHASER isin
breach of any of its covenants, or if the PURCHASER ceasesto carry onin the norma course of businessby becoming
bankrupt, insolvent or in any other manner which might prejudice INTERWORL D’ sright with respect to the
PURCHASER.

11. Cost Recovery

The PURCHASER agreesto pay INTERWORLD for al costs and expensesincurred by it in collecting the purchase
price of goods and services and enforcing its rights including lega fees incurred whether or not formd legd action is
ingtituted.
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DEALER I NFORMATI ON

Legal Nanme of Conpany (in full)

AOJr ess: : :
No. Street Gty St ate Zip
Head O fice: ---Branch:---Phone: Fax No. —
emai | : | f Branch G ve Nane & Address:
B
Corporation: — Sole Proprietorship: Partnership: — Qther: ——
El N#: State Tax No: AC/ PAYABLE PHONE:
ACC. PAYABLE CONTACT: Checks | ssued From
How Long Co.In Business: ____ Nature of Busl ness:
No. of Enpl oyees: Annual Sales:$ Number of Branches:
Principals (Oaners):
Nane: nuie:
Hone Address: — : aty:
St at e Hone Tel ephone:

Nane: Title:
Hone Address: — Qty:

State: Hone Tel ephone:
Nane: Title:
Hone Address: Home Tel ephone:
No. of Sal e's peopl e: Area of Specialty:

Products for which you are authori zed deal er:

Do you provi de technical service: No. of technici ans:
BANK Cont act : Title: —
Addr ess:

Phone- Transit Nn- ACCOUNT No_ -

NAME AND ADDRESS OF ESTABLI SHED SUPPLI ERS

Nane: Phone: Fax:
Addr ess:
Nane: Phone: Fax:
Addr ess:
Nane: Phone: Fax:

Addr ess:




