EI TERMS & CONDITIONS

@
COMMERCIAL TERMS AND CONDITIONS OF SALE

1. THE SALE OF PRODUCTS AND SERVICES ("PRODUCTS") BY ENTERPRISE INTEGRATION AND ITS
DIVISIONS AND SUBSIDIARIES ("EI") ARE SUBJECT TO THESE TERMS AND CONDITIONS ("AGREEMENT")
REGARDLESS OF OTHER OR ADDITIONAL TERMS OR CONDITIONS THAT CONFLICT OR CONTRADICT
THIS AGREEMENT IN ANY PURCHASE ORDER, DOCUMENT, OR OTHER COMMUNICATION (*ORDER").
PREPRINTED TERMS AND CONDITIONS ON ANY CUSTOMER ("CUSTOMER") DOCUMENT (FOR EXAMPLE:
PURCHASE ORDERS OR CONFIRMATIONS) AND/OR EI'S FAILURE TO OBJECT TO CONFLICTING OR
ADDITIONAL TERMS WILL NOT CHANGE OR ADD TO THE TERMS OF THIS AGREEMENT.

2. IMPORTANT INFORMATION ABOUT THESE TERMS AND CONDITIONS
These Terms and Conditions constitute a binding contract between Customer and Seller and are referred to herein as
either "Terms and Conditions” or this "Agreement". Customer accepts these Terms and Conditions by making a
purchase from or placing an order with Seller or shopping on Seller's Website (the "Site") or otherwise requesting
products (the "Products") or engaging Seller to perform or procure any Services (as this and all capitalized terms are
defined herein). These Terms and Conditions are subject to change without prior notice, except that the Terms and
Conditions posted on the Site at the time Customer places an order or signs a Statement of Work will govern the
order in question, unless otherwise agreed in writing by Seller and Customer.

3. PRICES
El's quoted prices apply for 30 days or as otherwise stated in its quote. EI may increase prices if El's costs increase or
other circumstances beyond ElI's reasonable control. Prices are subject to change at any time. Prices are for Products
only and do not include taxes, impositions and any other charges, fees, shipping charges and duties imposed by any
government authority. Customer is responsible for any additional fees and taxes.

4. TERMS OF PAYMENT
Payment of the total invoice amount, without offset or deduction, is due 30 days from the invoice date. On any past
due invoice, El may charge interest from the payment due date to the date of payment (at 1 1/2% per month), plus
reasonable attorney fees and collection costs. EI may change the terms of Customer's credit at any time. EI may
apply payments to any of Customer's accounts.

5. DELIVERY AND TITLE
Customer is responsible for all shipping costs and any applicable surcharges. Title and risk of loss pass to Customer
upon delivery of the Products to the carrier. El's delivery dates are estimates only and El is not liable for delays in
delivery. El reserves the right to make partial shipments and Customer will accept delivery and pay for the Products
delivered. A delayed delivery of any part of an Order does not entitle Customer to cancel other deliveries.

6. PRODUCT RETURNS
Customer cannot return Products without a return material authorization ("RMA") number. RMAs will be issued only
for damage, shortage, or other discrepancy to Products created solely by El or the original manufacturer, and only if
Customer notifies EI in writing of any damage, shortage, or other discrepancy to Products within 10 days after
delivery. RMAs will not be granted for damage, shortage, or other discrepancy created by Customer, the carrier or
freight provider, or any other third party. Returned Products must be in original manufacturer's shipping cartons or
equivalent. Customer must return all Products, freight prepaid, as specified in the RMA and pay any restocking
charges. At El's discretion, EI will return all Products not eligible for return to Customer, freight collect, or hold Product
for Customer's account at Customer's expense.

7. EI'SLIMITED WARRANTY
El will transfer to Customer any Product warranties and indemnities authorized by the manufacturer, including any
transferable warranties and indemnities for intellectual property infringement. El warrants the Products will conform to
the manufacturer's specifications. Value-added work performed by El on Products will conform to Customer's
specifications. El MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED. EIl MAKES NO WARRANTY OF
MERCHANTABILITY, FITNESS FOR PURPOSE OR NON-INFRINGEMENT. If Products do not meet manufacturer's
specifications or if value-added work by El does not meet Customer's specifications the Products will be, at El's
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choice: (1) repaired, (2) replaced at no cost to Customer; or (3) refund Customer's purchase price. Customer must

return Products to El, along with acceptable proof of purchase, within the warranty period specified by the
manufacturer freight charges prepaid.

8. GOVERNING LAW
THESE TERMS AND CONDITIONS, ANY STATEMENTS OF WORK, THE SERVICES HEREUNDER AND ANY
SALE OF PRODUCTS HEREUNDER WILL BE GOVERNED BY THE LAWS OF THE STATE OF FLORIDA,
WITHOUT REGARD TO CONFLICTS OF LAWS RULES. ANY ARBITRATION, ENFORCEMENT OF AN
ARBITRATION OR LITIGATION WILL BE BROUGHT EXCLUSIVELY IN COOK COUNTY, FLORIDA, AND
CUSTOMER CONSENTS TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED THEREIN,
SUBMITS TO THE JURISDICTION THEREOF AND WAIVES THE RIGHT TO CHANGE VENUE. CUSTOMER
FURTHER CONSENTS TO THE EXERCISE OF PERSONAL JURISDICTION BY ANY SUCH COURT WITH
RESPECT TO ANY SUCH PROCEEDING. Except in the case of nonpayment, neither party may institute any action
in any form arising out of these Terms and Conditions more than one (1) year after the cause of action has arisen.
The rights and remedies provided Seller under these Terms and Conditions are cumulative, are in addition to, and do
not limit or prejudice any other right or remedy available at law or in equity.

9. PRICING INFORMATION; AVAILABILITY DISCLAIMER
Seller reserves the right to make adjustments to pricing, Products and Service offerings for reasons including, but not
limited to, changing market conditions, Product discontinuation, Product unavailability, manufacturer price changes,
supplier price changes and errors in advertisements. All orders are subject to Product availability and the availability
of Personnel to perform the Services. Therefore, Seller cannot guarantee that it will be able to fulfill Customer’s
orders. If Services are being performed on a time and materials basis, any estimates provided by Seller are for
planning purposes only.

10. CONFIDENTIAL INFORMATION
Each party anticipates that it may be necessary to provide access to information of a confidential nature of such party,
the Affiliates or a third party (hereinafter referred to as "Confidential Information”) to the other party in the performance
of this Agreement and any Statement of Work. "Confidential Information" means any information or data in oral,
electronic or written form which the receiving party knows or has reason to know is proprietary or confidential and
which is disclosed by a party in connection with this Agreement or which the receiving party may have access to in
connection with this Agreement, including but not limited to the terms and conditions of each Statement of Work.
Confidential Information will not include information which: (a) becomes known to the public through no act of the
receiving party; (b) was known to the receiving party, or becomes known to the receiving party from a third party
having the right to disclose it and having no obligation of confidentiality to the disclosing party with respect to the
applicable information; or (c) is independently developed by agents, employees or subcontractors of the receiving
party who have not had access to such information. To the extent practicable, Confidential Information should be
clearly identified or labeled as such by the disclosing party at the time of disclosure or as promptly thereafter as
possible, however, failure to so identify or label such Confidential Information will not be evidence that such
information is not confidential or protectable.

Each party agrees to hold the other Party's Confidential Information confidential for a period of three (3) years
following the date of disclosure and to do so in a manner at least as protective as it holds its own Confidential
Information of like kind but to use no less than a reasonable degree of care. Disclosures of the other Party's
Confidential Information will be restricted (i) to those individuals who are participating in the performance of this
Agreement or the applicable Statement of Work and need to know such Confidential Information for purposes of
providing or receiving the Products or Services or otherwise in connection with this Agreement or the applicable
Statement of Work, or (ii) to its business, legal and financial advisors, each on a confidential basis. Each party agrees
not to use any Confidential Information of the other Party for any purpose other than the business purposes
contemplated by this Agreement and the applicable Statement of Work. Upon the written request of a party, the other
party will either return or certify the destruction of the Confidential Information of the other party.

If a receiving party is required by law, rule or regulation, or requested in any judicial or administrative proceeding or by
any governmental or regulatory authority, to disclose Confidential Information of the other Party, the receiving party
will give the disclosing party prompt notice of such request so that the disclosing party may seek an appropriate
protective order or similar protective measure and will use reasonable efforts to obtain confidential treatment of the
Confidential Information so disclosed.
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11. TERMINATION

Either party may terminate performance of a Service or a Statement of Work for cause if the other party fails to cure a
material default in the time period specified herein. Any material default must be specifically identified in a written
notice of termination. After written notice, the notified party will, subject to the provision of warranties herein, have
thirty (30) days to remedy its performance except that it will only have ten (10) days to remedy any monetary default.
Failure to remedy any material default within the applicable time period provided for herein will give cause for
immediate termination, unless such default is incapable of being cured within the time period in which case the
defaulting party will not be in breach (except for Customer’s payment obligations) if it used its reasonable efforts to
cure the default. In the event of any termination of the Services or a Statement of Work, Customer will pay Seller for
all Services performed and expenses incur red up to and including the date of termination plus any termination fee if
one is set forth in the applicable Statement of Work. In such event Customer will also pay Seller for any out-of-pocket
demobilization or other direct costs resulting from termination. Upon termination, all rights and obligations of the
parties under this Agreement will automatically terminate except for any right of action occurring prior to termination,
payment obligations and obligations that expressly or by implication are intended to survive termination (including, but
not limited to, limitation of liability, indemnity, confidentiality, or licensing of Work Product and this survival provision).
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