ProForce Software Corporation
9912 Stevens Avenue South
Minneapolis, MN 55420-4931
1-800-651-5520

ProForce Software Products

Authorized Reseller Agreement

This Agreement for ProForce Software Products (the “Agreement”), entered into this day of
20 ,is between ProForce Software Corporation,aMinnesota corporation having a

place of husiness at 9912 Stevens Avenue South, Minneapolis, Minnesota

55420-4931 (“ProForce”), and ,a

corporation having a place of business at

(“Reseller”) and a shipping address of

City: State: ,

ZIP/Postal Code: (“Shipping Address”) Phone: ( )

WHEREAS, ProForce is the owner and developer of ProForce Software Products;

WHEREAS, Reseller wishes to be appointed as an Authorized ProForce Software Products Reseller so as to make the Software
Products available to Reseller’s customers under the terms and conditions of this Agreement.

NOW, THEREFORE, the parties agree as follows:

1.Definitions.

The following terms shall have a defined meaning as used in this Agreement:

(1)“Reseller nfeans (i) an independent Outlet, with one or more sales offices or store locations or (ii) aVAR that engages in the
distribution or resale of computer products to End Users in conjunction with systems distributed by a direct sales force.
(2)“Outlet"means a retail location or sales office for face-to-face distribution or resale of software products.

2. Appointment and Term.

Subject to the terms and conditions set forth herein, ProForce hereby appoints Reseller and Reseller hereby accepts appointment
as an authorized reseller of ProForce Software Products set forth in the current ProForce suggested retail price list (“Price
List”), consisting of one copy of the respective software program in object code (“Software”), supporting documentation
(“User Documentation”), and other related materials, if any, supplied to Reseller in a commercial package (“the Software
Product”). Future Software Products are deemed added to this Aggreement at such time as they are added to the current
Price List. ProForce has the right to discontinue distribution or availability of any Software Product without prior notice to
Reseller.The term of this Agreement shall commence as of the date of this Agreement and continue until terminated by either
party as provided herein.

3.Rights of Reseller.

(a) Reseller Rights. Reseller has the right to purchase Software Products from ProForce or an authorized distributor and to
distribute the Software Products to End Users only in the country in which Reseller’s principle place of business is located
pursuant to the terms and conditions of the then current applicable Software Product End User License Agreement (“End User
Agreement”). Such distribution shall be limited to End Users at Reseller's established place of business. Reseller shall distribute
the Software Products solely in the form obtained from ProForce or an authorized distributor. Reseller acknowledges the
necessity of providing adeauate service and support in connection with the distribution of the Software Products.

(b)R esellerP  rohibitideseller agrees not to distribute the Software Products (i) by rental or lease, (ii) in bulk for redistribution,
(iif) with knowledge or reason to know that the Software Products will be transported outside the country in which Reseller’s
principal place of businessis located, or (iv) to other Resellers, VARs, or distributors without prior written ProForce approval.

(c) Demonstr — atioiReseller's rights in Software Products used for demonstration purposes shall be subject to the terms and
conditions of the respective End-User License Agreement which are hereby incorporated by reference.

(d) R estric tions on C opying and D e coRfEBERER AGREES NOT TO COPY, TRANSLATE, DISASSEMBLE, OR DECOMPILE THE
SOFTWARE INWHOLE OR IN PART. Reseller shall not make copies or make media translations of the User Documentation.

4.Terms.

(a) R eseller Or -~ dde terms and conditions of this Agreement apply to all orders submitted to ProForce and supersede any
different or additional terms on Reseller's purchase orders. Orders issued by Reseller to ProForce are solely for the purpose
of requesting delivery dates and quantities. All orders placed for the Software Products shall be subject to acceptance by
ProForce at its principal place of business. ProForce shall use reasonable efforts to make deliveries promptly of orders so accepted,
but shall not be liable for any damages to Reseller or to any other person for ProForce’s failure tofill any orders, o for any

delay in delivery or error in filling any orders for any reason whatsoever. If orders for Software Products exceed ProForce’s
inventory, ProForce shall allocate available inventory on a basis ProForce, in its absolute discretion, deems equitable.

(b) Pr ic@he price of respective Software Products ordered by Reseller from ProForce shall be set forth in ProForce’s Price List in
effect at the time ProForce ships the Software Products to Reseller less the discunt shown on the current Reseller Discount
Schedule plus the appropreate amount for shipping as set in ProForce’s then current Shipping Schedule. ProForce reserves
the right to change its Price List, Reseller Discount Schedule and/or its Shipping Schedule without prior notice.

(¢)S hipmentsAll shipments will be made F.0.B. ProForce’s facility to Reseller’s Shipping Address. Delivery will be deemed complete,
and risk of loss or damage to the Educational Software Products will pass to Reseller upon delivery to the carrier.

(d) P aymentPayment for the Software Products ordered from ProForce and shipping costs shall be due at the time of order

by check or other means satisfactory to ProForce. ProForce may, in its sole discretion, grant credit approval, in which case
payments shall be due within thirty (30) days after date of ProForce's invoice. The invoice date shall not be before the actual
date of shipment. All sums not paid when due shall accrue interest daily at the lesser of an annual rate of 18% or the highest
rate permissible by law on the unpaid balance until paid in full. ProForce reserves the right to terminate or modify the terms of
credit payments when, in its sole discretion, ProForce believes that its payments may be at risk.

(e) R est ockirixcept as otherwise provided in this Agreement, Reseller may not return unused Software Products obtained
from ProForce to ProForce without express authorization. Any returns authorized and accepted by ProForce must be the
currentversionand have shipping prepaid,and are subject toarestocking fee set forth in the current Reseller Discount Schedule
for the respective Software Product at the time of its return. All amounts due to Reseller by ProForce under this provision shall
be payable solely as a credit toward future purchases of Software Products from ProForce and shall not be payable in cash.

5.Taxes and Duties.

In addiition to any payments due to ProForce under this Agreement, Reseller shall pay amounts equal to any taxes, duties, or
other amounts, including state sales taxes, however designated, which are levied or based upon such payments, or upon this
Agreement, provided, however, that Reseller shall not be liable for taxes based on ProForce’s net income. Reseller agrees to
provide ProForce with a state resale certificate, if required by state.

6. Digital Office Terms.

Digital Office 5.0® is a software product that contains various form and contract creations which are encrypted in a
manner that is intended to prevent their use until an End User has been provided with an access key. The term“Unlock” means
to provide an access key to an End User that will permit the End User to gain access to a Program. The following terms shall
apply to Digital Office 5.0:

(a) Unlocking. ProForce Software Corporation will provide Unlocking service to End Users at prices published by ProForce.
When an End User calls ProForce or a authorized representative to Unlock a Program, ProForce or its authorized
representative will ask the End User from whom the End User acquired the software. The supplier identified by the End User
will receive credit toward commissions under Paragraph 6(c) (Commissions) for Programs Unlocked.

ProForce will initially provide Unlocking services between 9 a.m.and 5 p.m. Central Standard Time, from Monday through
Thursday, and between 9 a.m.and 3 p.m. on Fridays (excluding holidays/weekends), but ProForce is free to change such
hours at ProForce’s discretion.

(b) Price. The price of each software copy ordered by Reseller from ProForce will be ProForce’s suggested retail price in effect
at the time ProForce ships the order to Reseller less the discount of the current Reseller Discount Schedule plus shipping.

(c) Commissions. For Programs that ProForce or its authorized representative Unlocks, which the End User idendtifies

as having been acquired from the Reseller, ProForce will credit Reseller's account with a commission equal to a
percentage of ProForce's gross receipts (excluding taxes) for Unlocking such Programs.If End User does not identify Reseller
as the source of such End User's copy of thesoftware, Reseller will not receive credit for Programs Unlocked on such copy of
software. Commissions credited to Reseller’s account will only be paid to Reseller when such commissions equal a target
amount over a specified time period as determined by ProForce. The current target amount is equal to one hundred
dollars (U.S. $100) over any three (3) consecutive ProForce fiscal months. If Reseller does not accrue target amount of
commissions over the specified time period, accrued commissions for the time period will be forfeited and will not accrue for
future time periods. ProForce reserves the unilateral right to change the commission percentage, target amount, and time
period. Such commissions cannot be credited by Reseller toward amounts owed to ProForce by Reseller. Upon termination of
this Agreement, ProForce will have no further obligation to pay commissions to Reseller hereunder.

7.Reseller Obligations.

(a) M ark etinfReseller will use its best efforts to market and distribute the Software Products, and agrees that its marketing
and advertising efforts will be of high quality, in good taste, and will preserve the professional image and reputation of
ProForce and the Software Products. Reseller will include in all such advertising all applicable copyright and trademark notices
as they appear on or in the Software Products. Reseller will provide a reasonable amount of advertising material, as requested
by ProForce, for use in Reseller's efforts to market the Software Products.

(b) Piracy Reparts. Reseller agrees to promptly report to ProForce any suspected illegal use or copying of Software Products.

(c) Warranty Service. Reseller shall make appropriate arrangement with ProForce to provide warranty service for Software
Products. If a Software Product qualifies under the warranty provisions of the applicable End-User Agreement for warranty
service, Reseller will return the Software Product to the source from which Reseller obtained it (i.e., ProForce or a authorized
distributor) for replacement by such source. If Reseller is returning the Software Product to ProForce, Reseller must first obtain
a“return of materials authorization” (RMA) number from ProForce. Irrespective of the source, if a Reseller returns Software
Products, Reseller will provide the End User with a replacement Software Product. If Reseller is returning the Software Product
to ProForce, at ProForce’s expense, the contents of the defective Software Product and a dated End User proof of purchase
for the defective Software Product (including any noncopy-protected diskettes) must be returned within thirty (30) days of
Reseller's receipt from End User to ProForce. Software Products returned to ProForce will be replaced by ProForce on a
unit-for-unit basis. All returns must be via certified return receipt mail

(d) Notice. Reseller will give ProForce twenty (20) days prior written notice of any change in ownership or establishment by
Reseller of an Outlet at any address except the Shipping Address that is set forth above.

(e) Recordsand R ep Reseller agrees to maintain a complete, clear and accurate record for two (2) years of the number of
packages of each Software Product distributed by product line, to whom they were distributed and the payments received
thereof irrespective of the source. A monthly on-hand inventory report listing Software Product quantities by product line
shall be maintained. Upon request, Reseller shall provide such records to ProForce. Reseller shall permit ProForce or
designated ProForce reps to inspect records pertaining to the Software Products and any other materials provided to Reseller
to ensure compliance by Reseller with its obligations to ProForce. Any such inspection and audit shall be conducted
during regular business hours and in such a manner as not to interfere with normal business activities of Reseller.

8. License to Use the Digtal Office Trademark; Nongeneric Advertising.

(a) ProForce grants to Reseller a nonexclusive, limited license to use “Digital Office 5.0,” both the name and in the style
used by ProForce, and the applicable Software Product trademarks (the“Trademarks”) solely in distribution, advertising, and
promotion for the Software Products. Reseller’s use shall be in accordance with ProForce’s policies regarding advertising,
trademark usage as established from time to time. Reseller agrees not to attach any additional trademarks, logos, or trade
designations to the Software Products. Reseller further agrees not to affix any Trademarks to products other than the genuine
Software Products.

(b) Quality. Reseller agrees that the nature and quality of any products or services Reseller supplies in connection with the
Trademarks shall conform to the standards set by ProForce. Reseller agrees to cooperate with ProForce in facilitating
monitoring and control of the nature and quality of such products and services, and to supply ProForce with specimens of use
of the Trademarks upon request.

9. 0wnership of Proprietary Rights and Nondisclosure.

Reseller acknowledges that the structure and organization of Software is proprietary to ProForce and that ProForce retains
exclusive ownership of the Software and the Trademarks. Reseller will take reasonable measures to protect ProForce’s
proprietary rightsin the Software Products. Except as provided herein, Reseller is not granted any rights to altering, patents,
copyrights, trade secrets, trade names, trademarks (whether registered or unregistered), or any other rights, franchises, or
licenses with respect to the Software Products. Reseller may be exposed to certain information concerning ProForce’s Software
Products and proposed new Software Products, which are ProForce’s confidential/proprietary information (herein
“Confidential Information”). Reseller agrees that, during and after the term of this Agreement, it will not use or disclose to any
third party Confidential Information without the prior written ProForce consent, except Reseller may disclose the Confidential
Information to its employees as is reasonably necessary to allow Reseller to perform under this Agreement and to obtain the
benefits thereof. This paragraph shall not apply to proposed new Software Product information after such information is
made public by ProForce.

10.Warranty.

(a) Software Products. ProForce warrants the Software Products TO END USERS ONLY pursuant to the terms and conditions of
the End-User License Agreement, and no warranty is extended to Reseller except as provided below.

(b) Proprietary Rights Indemnity. ProForce shall defend at its expense any claim, suit, or proceeding brought against Reseller
insofar as it is based on a claim that a Software Product constitutes an infringement of a United States patent or a United
States copyright.To qualify for such defense and payment the Reseller must: (i) give ProForce prompt written notice of any h
claim; and (ii) allow ProForce to control, and cooperate with ProForce in, the defense and all related settlement negotiations.
ProForce shall pay all damages, costs,and expenses finally awarded to third parties against Reseller but shall not be responsible






Reseller Profile

Business/Store Name

Reseller Certificate Number: (Attach Copy of Valid Reseller Certificate)

DBA or AKA Name (if applicable)

Contact Person Title

Mailing Address/P.0. Box Shipping Address ZIP/Postal Code
City State

Telephone () Fx ()

Please list on the Business Location form(s) all branches that will be selling ProForce Software Products.

Business Description and
Support Information

Type of business (check one)

(] Independent Computer Store
(] Chain Outlet (Company-Owned)
[ Chain Outlet (Franchised)

[ Consultant

[ Software-Only Store

[ Value-Added Reseller (VAR)

(] Mail-Order/Catalog

[ Service Bureau

[ Other (Please Specify)

What type of hardware do you sell? (check all that apply)

] Apple
(] Macintosh
(] Power Macintosh
L] Applell
(] 1Bme
(] Compage®
[ Sun™
(] Other PC Compatibles
[ Other Systems

What type of output devices does your dealership sell?
(check all that apply)

(] Apple Printers

(1 HP Printers

[ Other PostScript® Language Printers
(] Other Laser Printers

(1 Dot Matrix Printers

[ Color or Grayscale Printers

[ Film Output Devices

[ Typesetters

Major customer category (check all that apply)

[ Fortune 2000/Corporate
(] Small Business/Professional
[ Programmer/Hobhyist

(] Educational

L] Government

[ Other (Please Specify)

What type of software do you sell? (check all that apply)

Mac  Windowse
(] Word Processing
[ ] Page Layout
L] Clip Art
[ Fonts
[ Presentation Graphics
(] High-End Graphics (Drawing,
Photo Manipulation, etc.)
L] Utilities
[ Other

OO oo or
OO oo or

What other peripherals does your dealership sell?
(check all that apply)

(] CD-ROM Drives

[ Digital Photography Equipment
[ Black-and-White Monitors

(] Color Monitors

] Scanners

To submit your application, please send your completed ProForce Software Products Authorized Reseller Agreement

and Business Location forms in the envelope provided and mail to
PROFORCE SOFTWARE CORPORATION
9912 Stevens Avenue South

Minneapolis, Minnesota 55420-4931 USA
Attention: Reseller Authorization Program



Business Location

List all locations to be authorized:

Store Name DBA Telephone ( )
Mailing Address/P.0. Box Shipping Address

City State ZIP/Postal Code
Store Manager Sales Manager

Purchase Manager Training Manager

Key Desktop Publishing Representative(s)

Store Name DBA Telephone ( )
Mailing Address/P.0. Box Shipping Address

City State ZIP/Postal Code
Store Manager Sales Manager

Purchase Manager Training Manager

Key Desktop Publishing Representative(s)

Store Name DBA Telephone ( )
Mailing Address/P.0. Box Shipping Address

City State ZIP/Postal Code
Store Manager Sales Manager

Purchase Manager Training Manager

Key Desktop Publishing Representative(s)

Store Name DBA Telephone ( )
Mailing Address/P.0. Box Shipping Address

City State ZIP/Postal Code
Store Manager Sales Manager

Purchase Manager Training Manager

Key Desktop Publishing Representative(s)

Store Name DBA Telephone ( )
Mailing Address/P.0. Box Shipping Address

City State ZIP/Postal Code
Store Manager Sales Manager

Purchase Manager Training Manager

Key Desktop Publishing Representative(s)

Digital Office 5.0 is a registered trademark of ProForce Software Corporation Incorporated. Apple, Mac, Macintosh, and Power Macintosh are trademarks of Apple Computer, Inc. registered in the U.S. and other
countries. Windows is either a registered trademark or a trademark of Microsoft Corporation. HP is a registered trademark of Hewlett-Packard Company. IBM is a registered trademark of International Business

Machines Corporation. All other trademarks are the property of their respective owners.
© 1997 ProForce Software Corporation. All rights reserved. Printed in the USA.



