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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 Industrigs subsidiaries and related caanjes
(“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 specifigepthewriti
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@aesary 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 altesegdirdahy

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 enseuted, 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 email completed form to Interworld using email: sales@interworldna.com
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 conditionsfcsale appt to ary sale or supply
contractbetweenINTER WORLD Electronics and Canputer Industriesinc., its subsidiaries and relatednapanies
(“Interworld”) and thePURCHASER.

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

(2) Quotationsaresubjectto charge at any time andexpire after 30 days from the datespecfied in the quotation
unlessothemise statedin writing.

(3) INTER WORLD resevestheright to charge prices, price discountstems andgoodsavailability atany time
without prior notice

(4) All ordersreceivedaresubjectto creditapproval

2. Prices

PricesquotedareF.O.B. INTER WORLD'’swarehousén Canada or the USA unlessothemwise statedin writing.

(1) Thepricesquoteddo notincludeadditionalinsurancecoverage or salestaxes, use exciseandsimilar taxesunlessso
statedin writing. All suchcostsandtaxes exceptwherethe PURCHASERsuppliesNTER WORLD with atax
exemption certficateacceptableo thetaxingauthorities shallbe paidby the PURCHASER

(2) Wheretransportatiorcostsareborneby INTER WORLD, andthe PURCHASERrequestnalternatemethodof
transportatiorotherthanthe mosteconanical one the PURCHASERshallpay the excesscostof transportation

3. Payment

Paymentsareduenet30 days after invoice Intereston overdueaccountswill bechagedattherateof

2 1/2% permonth

(1) If in thejudgmentof INTER WORLD, conditionsdo notjustify shipmenton thetems specfied, INTER WORLD
may requirefull or partialpaymentin advance

(2) Pro ratapaymentsshallbeinvoicedasshipmentsaremade |If the PURCHASERdelays shipment invoicesshallbe
issuedonthedateINTER WORLD is preparedo make shipment Goodsheldfor the PURCHASERshallbeatrisk
andexpenseof the PURCHASER

(3) Paymentof outstandig amountsshallnot be stoppedr delayed becaiseof complaints.

(4) Counterclaims shallnot be deductedrom paymentsdueto INTER WORLD, but but may be claimed separats|.

4. Delivery

Delivery datesareapproxmateandarebasedon prompt receiptby INTER WORLD of all informationandapprovals
required INTER WORLD reservesheright to makepartialdeliveries

(1) No cancellatiorfor latedelivery is allowedwithoutINTER WORLD's consent

(2) Carriershallbeselectedby INTER WORLD unlessadvancedesgnationof carrieris madeby the PURCHASER
(3) Onall shipments if thereis evidenceof damage to or shortageof containeror contentsthe PURCHASERwiill
notacknowledgerecept “in goodconditior, butwill acknowledge receipt Claims for lossor damage shallbe made
by the PURCHASERto thedelivering carrierwithout delay with acomplete description of the damage or shortage.

5. Rejectsand Returns
Goodsshallnot bereturnedwithout prior authorizatiorof INTER WORLD andonly in accordancevith
INTER WORLD'stemms andinstructions Returnedtems shallbeatthe PURCHASER srisk andexpense

6. Warranty

THIS WARRANTY IS EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES , EXPRESSOR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE

(1) INTER WORLD warrantsall goodssuppliedby it to befreefrom defectsin materialandworkmanship under
nomal use care storageandservice for the periodspecifiedby thefactory from the dateof delivery to the
PURCHASER

(2) Thiswarrany is limited to therepairor replacenent asINTER WORLD may electand at an estdlishment
authorizedy it, of suchitems asshallappeato INTER WORLD, uponinspectiornto have beendefective in material
or workmanship Installationandshippirg costsshallbeborneby the PURCHASER

(3) Thiswarrany doesnotappl to nomal maintenanceerviceor to nomal replacenentof servicegoods

(4) Any claim underthis warrany shallexpire unlessmadein writing immediatey after the appearancef a claimed
defect

(5) Thiswarrany excludesdamage from negligence misuseor abuseor ary item of equipmentwhich hasbeen
servicedor workedon by anyoneotherthanINTER WORLD.
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7. Title and Risk
Thetitle to goodsshallpassto the PURCHASERwhenall paymentsduehave beenpaid in full. Notwithstandingthe
above risk will passto the PURCHASERFOB INTERWORLD's warehouse.

8. Limitation of Liability

(1) INTERWORLD acceptsll orderswithoutliability for any delay in pefformance delivery, shipmentof goods
damagessuferedby the PURCHASER or similar circumstanceswhich resultsdirectly or indirectly from causes
beyondthereasonableontrolof INTER WORLD including but notlimited to forcemajeure

(2) INTER WORLD shallnotincurary liability on ary claim exceptasspecfically providedfor in writing, whether
thatclaim bein contracttort (including negligencé or othewise for any lossor damage arising out of, connectedwith,
or resultingfrom the manufacture sale delivery, resale malfunction repair, replacenentor useof ary goodsor there
of which givesriseto aclaim. INTER WORLD shallnotunderary circumstancesbeliable for specia) indirector
consequentiadlanages

(3) INTER WORLD shallnot, underary circumstancebeheldresponsibldor the mannerandtype of applicationto
which ary of its goodis putto useby the PURCHASERor anyonewho subsequenglbecanesthe owner of

INTER WORLD'sgoods

9. Insurance

If INTERWORLD hasary liability to the PURCHASEROor third party resultingfrom the negligenceof
INTER WORLD, its employeesor agentsthatliability shallbelimited to theinsurancecoverage which canbe
obtainedfrom policiespresent carriedby INTER WORLD or PURCHASEROor third party on behaf of
INTERWORLD.

10. Non-performanceand Termination or Postponenent

(1) If the PURCHASER defaukts in any payments INTER WORLD shallbe entitledto immediatepossessionf
thegoodsandshallbefreeto enterthe premiseswherethe goodsmay belocatedandremove it asits propery and
may retainany partial paymentswhich have beenmade without prejudiceto its rightsto recover ary further
expense®r damagesit may sufer by reasorof suchnon-payment

(2) INTER WORLD may, without prejudice cancelary acceptedrderor posponedelivery, if the PURCHASERIs in
breachof any of its covenantsor if the PURCHASERceaseso carry onin thenomal courseof businessy becaning
barkrupt, insolventor in any othermannerwhich might prejudice NTER WORLD'sright with respecto the
PURCHASER

11. CostRecovery

The PURCHASERagreedo pay INTER WORLD for all costsand expensesincurredby it in collecting the purchase
price of goodsandsewicesanderforcing its rightsincluding legal feesincurredwhetheror notformal legal actionis
commenced.
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DEALER INFORMATION

Legal Name of Company (in full)

Address:

No. Street City Prov. PostCode

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

If Branch Give Name & Address of HO:

Corporation:—J:]—-Sole Proprietorship:[:1-Partnership:—J:]—-Other:—[:L-

HHEAPIHD Y

FST NO:

PST Exempt No:-

o=y

ACC.PAYABLE CONTACT:

AC/PAYABLE PHONE:

How Long Co.In Business: 2

No.of Employees:

Annual Sales:$————

Cheques Issued From:

Nature of Business:

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:

No.of Salespeople:

Home Telephone:

Products for which you are authorized dealer:

Area of Specialty:

Do you provide technical service: {33 No.of technicians:
BANK: Contact: Title:

Address:

Phone: Transit No: ACCOUNT No.:

1
i

NAME AND ADDRESS OF ESTABLISHED SUPPLIERS

Name: Phone: Fax:
Address:
Name: Phone: Fax:
Address:
Name: Phone: Fax:

Address:
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