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JURISDICTION OF THE COURT
This court has jurisdiction in this matter pursuant to Utah

Code Ann. §78-2a-3(j) as amended.

STATEMENT OF ISSUES
1. Summary judgment was improper because there were numerous
genuine issues of fact present in the case. The court also
improperly applied the law to the presumed facts in the case. The
disputed issues of fact include:

(a) Whether the contract between the parties was an
exclusive contract.

(b) The amount of commissions to which Plaintiffs are
entitled.

(c) Whether Plaintiffs are entitled to commissions on
sales in the territory except those specifically excluded by
written contract.

(d) Whether the territories of Utah, Idaho, and Montana
have ever been terminated from Plaintiff's contract, and if so,
when.

(e) Whether the Defendant is entitled to an offset as
a result of the Appellant's settlement with Harris Marketing.

The Utah Appellate Courts have consistently ruled that in

reviewing a grant of summary judgment, the evidence must be



considered in a light most favorable to the losing party and the
summary judgment will be affirmed only if there are no genuine
disputes as to any material issue of fact or if accepting the facts

as contended by the losing party, the moving party is entitled to

judgment as a matter of law. See D & L Supply v. Saurini, 775 P.2d
420, 421 (Utah 1989). It is also well settled that in reviewing
the granting of a summary judgment, the Appellate Court will accord
the trial court's legal conclusions no deference, but will review

them for correctness. Madsen v. Borthick, 769 P.2d 245 (Utah

1988). Furthermore, with respect to interpretation of the facts
on review, this court must construe the facts and all reasonable
inferences drawn therefrom in the light most favorable to the non-

moving party. Rollins v. Peterson, 813 P.2d 1156 (Utah 1991) and

Blue Cross Blue Shield v. State, 779 P.2d 634 (Utah 1989). This
court has also repeatedly held that summary judgment is appropriate
only when no genuine issues of material fact exist and the moving
party is entitled to judgment as a matter of law. Rollins wv.
Peterson, 813 P.2d 1156 (Utah 1991).

2. The trial court erred in its legal conclusion that the
contract between the parties was validly terminated. Because
summary judgment was granted as a matter of law, rather than fact,
this court is free to reappraise the trial court's legal

conclusions and is required to give them no deference but may



review them for correctness. See Sandy City v. Salt Lake County,
827 P.2d 212.

3. The amount of Appellants' damages herein is an issue of
fact not yet determined. Appellants contend that their damages are
ongoing and will continue to accrue until the contract between the
parties is effectively terminated. The standard of review of this
issue is the same set forth in issues 1 and 2 above.

4. The court improperly held that the contract between the
parties was not an exclusive contract, and wrongfully dismissed the
Plaintiffs' original complaint. The testimony of all parties was
consistent and their course of dealing clearly indicated an
exclusive arrangement. The standard of review of this issue is

identical to the previous issues.

STATEMENT OF THE CASE

Plaintiffs' original complaint against the Defendant alleged
that Plaintiffs were entitled to commissions for sales made in
Utah, Idaho, and Montana based upon the terms of an exclusive Sales
Representation contract. The trial court dismissed Plaintiffs'
original complaint on motion to dismiss filed by the Defendant and
concluded, based solely upon the wording of the contract, that it
was not an exclusive contract because no where did the word

"exclusive" appear. Plaintiffs then obtained leave to file an



amended complaint alleging that the Plaintiffs were entitled to
commissions on sales made in their territory (Utah, Idaho, and
Montana) based upon the express provisions of the agreement. Trial
on the amended complaint was set for December 1991. A week before
trial, the court granted the Defendant's Motion for Summary
Judgment on all issues and dismissed Plaintiff's Amended Complaint,
no cause of action. From this judgment, the Plaintiffs have

appealed.

FACTS

Appellee, Harris Corporation, is a manufacturer of electronic
parts. Appellants are independent sales organizations located in
Denver, Colorado and Salt Lake City, Utah. On or about August 1,
1986, the parties renewed and modified an earlier Sales
Representative Agreement in which the Appellee employed Appellants
as their sales representatives for the states of Utah, Idaho,
Wyoming, Montana, and Colorado (R.pp. 5-17) (Appendix A). The
Sales Representative Agreement was drafted solely by the Appellee
and is in effect an adhesion contract (Koester deposition R.p. 345
and admission of counsel, R.p. 345, lines 21-24).

Appellants contend that the Sales Representative Agreement
provided for payment of commission to Appellants for all sales made

in the designated area, whether Appellants participated in the sale



or not (R.pp. 6-9). Appellants also contend that the testimony of
the parties would clearly indicate that it was intended to be and
treated as an exclusive sales contract.

On or about October 1, 1988, Appellants entered into a Sub-
representation Agreement with Peggy Harris of Harris Marketing,
Inc., wherein Harris Marketing, Inc. agreed to perform the sales
duties for Appellee Harris Corporation's products in the states of
Utah, Idaho, and Montana (R.pp. 236-49) (Appendix B). On or about
December 21, 1988, the Appellee gave formal written notice of
partial termination for convenience of the territories of Colorado
and Wyoming (R.p. 339) (Appendix C). On or about March 1, 1989,
Appellee Harris Corporation, entered 1into a new Sales
Representative Agreement directly with Harris Marketing, Inc.,
agreeing to employ Harris Marketing, Inc. for sales in Utah, Idaho,
and Montana (R.pp. 236-49) (Appendix D). Apparently, at the time
of entering this agreement with Harris Marketing, Harris
Corporation was under the mistaken impression that it had cancelled
the entire agreement with Appellants (R.pp. 347-348). Subsequently
this error came to Appellee's attention, and on August 22, 1989,
their legal counsel issued a letter entitled "Notice of Termination
of Sales Representative Agreement". This letter purported to be
a 90 day written notice of termination effective retroactively to

March 21, 1989 (R.p. 19) (Appendix E).



After learning that Harris Marketing, Inc. entered into a
contract directly with Harris Corporation, Appellants negotiated
a settlement with Harris Marketing because entering that agreement
was a breach of the Sub-representation Agreement between the
Appellants and Harris Marketing (R.pp. 394-98, 336) (Appendix F).
The Appellants valued the asset wrongfully taken by Harris
Marketing at approximately $70,000.00, but because of Appellants'
determination that Harris Marketing was not able to respond in
substantial damages, the claim was settled for $15,000.00.
Appellants contend that the settlement with Harris Marketing was
for the loss of the Harris Corporation contract line and did not
include the specific commissions paid to Harris Marketing for sales
made after March 1989. At the time of settlement, neither party
was aware of the amount of commissions paid.

Harris Marketing subsequently sold its Utah business to third
parties and received approximately $80,000.00 for the Harris
Corporation Sales Representative contract (R.pp- 367-68).
Subsequent to Harris Marketing entering into a new contract with
Harris Corporation, Harris paid the commissions to Harris Marketing
through November 22, 1989, in the sum of $70,817.00 (R.pp. 277-78).
In addition, Appellants claim a loss of the sales representative
contract with Harris Corporation, which was an asset valued at

between $70,000.00 and $80,000.00 (R.pp. 336-37, 277-78).



SUMMARY OF ARGUMENTS

POINT I

Without hearing any evidence on the matter, the trial court
ruled that the contract between the parties was not an exclusive
contract. Appellants contend that the course of dealing and
testimony of all parties would clearly indicate that the contract
was an exclusive contract. It was error for the trial court to
rule on motion to dismiss from the face of the agreement only,
without allowing evidence as to intent and course of dealing

between the parties.

POINT TIT
The contract between the parties had express provisions

concerning the manner of termination which included a prior written

90 day notice of intent to terminate. This 90 day period was
essential for Appellants in arranging their sales efforts. The
trial court erroneously held that a letter from Appellee's counsel,
retroactively terminating the contract, satisfied the contract
requirement and was an effective termination. The contract was
written by Appellee, was, in essence, an adhesion contract, and

Appellants were entitled to strict compliance with its provisions



on termination.

POINT TIIT

Appellants contend that the contract between the parties is
still in full force and effect because it has never been terminated
in accordance with the specific termination clause. Thus,
Appellants' damages are ongoing. They are entitled prospectively
to commissions for all sales made in Utah, Idaho, and Montana until
the date of effective termination of the contract. The court also
erred in offsetting against the incurred damages, the amount which
Appellants would have had to pay to their sub-representative. That
sub-representative breached its contract with Appellants by
surreptitiously entering into a private and separate agreement with
Appellee. That act excused Appellants from performance of their

contract with the sub-reprentative.

POINT IV
Appellants contend that there has never been an effective
termination of the Representation Agreement, which is the subject
of this action. The Appellee, without terminating the Appellants'
contract, entered into a contract with third parties who performed
the same services covered by the contract between the parties.

This resulted from a negligent error on the part of the Appellee,



and such negligence does not excuse their performance of their

contract with Appellants.

ARGUMENT

POINT T

THE TRIAL COURT ERRED IN DISMISSING PLAINTIFFS' ORIGINAL COMPLAINT
AND FINDING THAT THE AGREEMENT WAS NOT AN EXCLUSIVE CONTRACT

The trial court improperly ruled as a matter of law in
dismissing Plaintiffs' original complaint, that the contract
between the parties was not an exclusive contract because it did
not contain the specific term "exclusive" (R.pp. 108-9). By so
holding, the court excluded all evidence including the course of
dealings between the parties and other factors which would clearly
have established that the contract was intended to be exclusive.
The termination letter of the Appellees (R.p. 19, paragraph 3),
together with the testimony of the parties would clearly establish
that the Sales Agreement was intended to be exclusive.

Other courts have specifically held that contracts may be
interpreted to be exclusive through course of dealing and other
extrinsic evidence, even though they do not contain the word
"exclusive". See White Company v. W.P. Farley and Company, 219

Kentucky 66, 292 SW 472. The contract between the parties was



clearly an adhesion contract drafted solely by the Appellees (R.p.
345) and Appellants are entitled to a broad interpretation of the
contract if there is any ambiguity in the specific provisions. See

Seal v. Tayco, Inc., 400 P.2d 503, 16 Utah 24 321 (1965).

Exclusive agency has been similarly implied in the absence of

express use of the terminology by other courts. See Stroud Western

Realty Agency v. Gregoire, 101 CalAp2.d 512, 225 P.2d 585, Sutton

v. Baker, 91 Minn. 12, 97 N.W. 420. See also 52 AILR 541. The Utah
Supreme Court has also clearly held that where a contract is
ambiguous because of uncertainty or incompleteness concerning the
parties rights and duties under the contract, extrinsic evidence

is permissible to ascertain the parties intent. Power Systems and

Controls, Inc. v. Keith's Electric Construction Co., 765 P.2d, 5

(Utah App. 1988).

In a case presenting identical issues, a New York court
concluded where a contract was unclear and ambiguous as to whether
assigned territory was exclusive or not, the court properly
permitted oral testimony by representatives of the parties to the
contract to the effect that the territory was to be exclusive. See

Mr. Filters, Inc. v. Weber Environmental Systems, 353 N.Y.S. 2d

835, 44 A.D. 2d 639 (New York 1974).
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POINT 1T
THE TRIAL COURT ERRED IN CONCLUDING THAT THE CONTRACT BETWEEN
THE PARTIES WAS VALIDLY TERMINATED AND FURTHER
MISINTERPRETED THE SETTLEMENT AGREEMENT BETWEEN APPELLANTS
AND HARRIS MARKETING

The trial court, in granting summary judgment, concluded that
the contract between the parties was terminated by a letter dated
August 22, 1989 (R.p. 400-1) (Appendix E). Based upon that
conclusion, the court held that the Appellee would only owe
commissions to Appellants for the period ending 90 days after
August 22, 1989. The court states that "reason dictates" that the
August 22nd letter is a notice of termination (R.p. 400).
Appellants could agree with the trial court's position if there
were not an express contract provision designating the only
acceptable method of termination. That method requires 90 days
prior written notice (R.p. 9) (Appendix A, paragraph 6). The trial
court then concluded that, based upon the Sub-representation
Agreement between the Appellants and Harris Marketing (Appendix B),
Appellants have received, through the settlement with Harris
Marketing in the amount of $15,000.00, all of the funds they were
entitled to receive (i.e., 20% of $70,800 is roughly $15,000.00).

It is a mere coincidence that the 20% of the total commissions

paid to Harris Marketing for the period was near the same amount

of the settlement. The settlement with Harris Marketing was not

11



based upon the amount of lost commissions, but upon the value of
the asset which she converted from Appellants. The Appellants'
losses include the full commissions to which they were entitled
under the contract plus $70,000.00 to $80,000.00 for the lost asset
value of Harris Corporation Sales Representation Agreement.
Appellants have certainly not been made whole by Harris Marketing's
payment of $15,000.00. Harris Marketing subsequently sold the
disputed contract which it had converted from Appellants for
$80,000.00 (R.p. 367-8) and in addition received an additional
$70,800.00 in commission (R.pp. 277-8) before the sale. The trial
court, in reaching its conclusion, made improper fact assumptions
about the basis of the settlement agreement between the Appellants
and Harris Marketing. No evidence of the intent of this agreement
was entered in court and the trial court merely assumed the facts
in favor of Appellees. This was clearly error. In matters
involving summary judgment, the trial court must construe the facts
and all reasonable inferences drawn therefrom in the light most
favorable to the non-moving party (Appellants in this case) Rollins

v. Peterson, 813 P.2d 1156 (Utah 1991) and Blue Cross Blue Shield

v. State, 779 P.2d 634 (1989).
Further, the trial court erroneously interpreted the word
"compensation" set forth in the settlement agreement (R.pp. 394-8)

(Appendix F) as "commissions". The settlement between Appellants

12



and Harris Marketing was not based upon commissions at all, as the
parties were not even aware of how much commission the parties were
entitled to. The amount of commissions paid by Appellee to Harris
Marketing was not known until the Affidavit of Lisa Dutchik (R.pp.
277-78) was filed in November of 1991, just before trial. This was
two years after the settlement agreement was made between
Appellants and Harris Marketing. The Harris Marketing settlement
was based upon a totally separate contract and was based solely
upon the value of the asset taken and Appellants' perception of
Harris Marketing's inability to respond to damages.

Appellants contend that whether the $15,000.00 received from
Harris Marketing was commissions or for loss of an asset is an
issue of fact, yet the trial court held as a matter of law, that
Appellants received their full compensation due under the contract
without determining the factual basis for the settlement. In so
doing, the trial court has concluded that the settlement and
release between the Plaintiff and Harris Marketing also releases
Harris Corporation, even though Harris Corporation was not a party
to the negotiations, nor are they mentioned in the release (R.pp.
394-8). Plaintiffs' testimony will substantiate that Plaintiffs
never intended to release Harris Corporation in the settlement with
Harris Marketing, and fully intended to bring this claim for lost

commissions, after the settlement with Harris Marketing for

13



converting their asset. The trial court clearly erred in assuming
from the vague language in the settlement agreement, which was
drafted by Harris Marketing's attorney, that the word
"compensation" means "commission". Based upon that erroneous
assumption, the court concluded that the Appellants are seeking the
same damages from Harris Corporation that it received from Harris
Marketing.

There are certainly not sufficient facts in the record for the
court to conclude that Appellants were made whole by the settlement
with Harris Marketing and that the parties intended to release
Harris Corporation in that settlement agreement. Appellants,
therefore, are not been precluded from claiming just damages from
Harris Corporation which are based upon a totally separate
agreement.

Furthermore, in spite of the express language of the
settlement agreement (Appendix F) that its terms would be held
confidential, it is obvious that Harris Marketing disclosed the
terms of that settlement agreement to Harris Corporation because
Harris Corporation contributed one-half of the settlement amount
(R.pp. 325-6). This fact was not known by the Appellants until the
Affidavit of George Gidinski was filed just before trial. If
Appellees had intended to be released by the release and settlement

agreement with Harris Marketing, they had every opportunity to

14



request that they be included in the release. Their failure to do
so clearly indicates that they did not negotiate a release through
that settlement agreement (R.p. 394-98).

In reviewing the court's granting of the summary judgment in
this case, this court must consider all of the evidence and all the
inferences drawn therefrom in a light most favorable to the losing
party. See D & L Supply v. Saurini, 775 P.2d 420 (1989). There
are clearly many factual issues surrounding the settlement
agreement between the Appellants and Harris Marketing. Appellants
are entitled to have those facts resolved in their favor. The
trial court clearly erred in offsetting that settlement amount

against Appellants' damages claimed herein.

POINT IIT

THE AMOUNT OF APPELLANTS' DAMAGES HEREIN IS AN
ISSUE OF FACT NOT YET DETERMINED

The trial court erroneously held that the Appellants have
suffered no damages by Appellee's payment of $70,817.00 to Harris
Marketing (R.pp. 400-401). The court uses the Sub-representation
Agreement which Appellants entered into with Harris Marketing to
limit the amount of the claim which Appellants are entitled to make
against Appellee. Appellants contend that the manner in which

their commissions are ultimately distributed is immaterial. The

15



contract between the parties required Appellees to pay to the
Appellants the total amount of commissions for sales in Utah,
Idaho, and Montana. If Appellants elected to share those
commissions on a Sub-representation Agreement or to pay their own
employees, they were entitled to do so. The Sub-representation
Agreement between Appellants and Harris Marketing was a temporary
agreement (R.p. 260) and was terminable upon 60 days notice (R.pp.
36-48) (Appendix B). That agreement was breached by Harris
Marketing when Harris Marketing surreptitiously negotiated a new
contract with Appellee and converted the asset. Appellants contend
that Harris Marketing's claim to any commission under the Sub-
representation Agreement was forfeited by that breach. It is
clear, based upon that breach, Appellants were entitled to rescind
the Sub-representation contract with Harris Marketing and by such
a recision would have been relieved from any further obligation to

pay commissions under the contract. See Polyglico Corporation v.

Holcomb, 591 P.2d 449 (Utah 1979). Appellants were thus entitled
to retain all of the commissions for sales made in Utah, Idaho,
and Montana, after March 1989.

The trial court apparently, in reaching its decision,
determined that the "equities" were in favor of the Appellees
because the court assumed that the commissions were all earned

through the efforts of Harris Marketing. This assumption makes

16



Appellants out as the "heavy" attempting to get "something for
nothing". Such is not the case. An analysis of the commissions
would indicate that the majority of the commissions paid to Harris
Marketing were from efforts of Appellants prior to Harris
Marketing's involvement in the Sub-representation Agreement and

were a direct result of prior efforts of the Appellants.

POINT IV
THE SALES REPRESENTATIVE AGREEMENT BETWEEN THE PARTIES
HAS NEVER BEEN TERMINATED AND IS STILL IN FULL FORCE
AND EFFECT WITH RESPECT TO UTAH, IDAHO, AND MONTANA
The right to receive commission for the specified territory
during the term of the contract is a major compelling consideration
for Appellants entering into this contract. This was clearly
understood by the Appellees (R.p. 344). Sales Representation
contracts are treated as major assets of sales representation firms
and are regularly bought and sold as such. For example, the Harris
contract dated March 1989, was sold by Harris Marketing to third
parties for approximately $80,000.00 (R.pp. 367-68).
The most substantial issue of fact presented by this case is
whether the agreement between the parties was ever effectively
terminated. In construing the express contract requirements for

termination, the contract must be construed strictly against the

Appellees since their attorney drafted it (R.p 345). See Wagstaff

17



v. Remco, Inc., 540 P.2d 931 (Utah 1975), Wyngets, Inc. v. Bitters,

500 P.2d 1007, 28 Utah 2d 231 (1972), and Guinand v. Walton, 450

P.2d 467, 22 Utah 2d 196, 480 P.2d 137, 25 Utah 24 253 (1969).
In addition, courts have consistently held that to be
effective, a notice of termination of a contract must be clear and

unambiguous, conveying the unquestionable purpose to terminate.

Stovall v. Publishers Paper Company, 584 P.2d 1375 (Or. 1978) and

Debry Hilton Travel Services, Inc. v. Capital Intern Airways, Inc.,
583 P.2d 1181 (Utah 1978). The contract language setting forth the

manner of termination is unambigquous. It simply states: "We may
terminate this agreement for convenience by giving not less than

90 days prior written notice." (R.p. 9) (Appendix A, paragraph 6).

This process was clearly understood by the parties as demonstrated
by their course of dealing in terminating the Wyoming and Colorado
portions of this same contract by termination letter dated December
22, 1988 (R.p. 339) (Appendix C). The 90 day prior notice was
important to Plaintiffs because it allowed the sales organization
to plan their efforts. Obviously they would not work on sales that
wouldn't close until after termination and would have some time to
direct their sales efforts into other sales activities.

The Appellee has the burden of establishing a termination of
the contract since it raised it as a defense, but has failed to

establish the facts on summary judgment that such termination took

18



place. The Appellee claimed that the contract was terminated by
a series of documents and transactions (R.pp. 340-41, 348). These
were individually analyzed by Appellants in their Memorandum in
Opposition to Summary Judgment (R.pp. 322-27). None of these
documents specifically complies with the termination provisions of
the contract.

There were two offered explanations as to why Appellees
entered into a new contract with Harris Marketing without first
terminating their contract with Appellants. First, Appellees
allegedly believed they were still dealing with the same entity
(i.e., Appellants) who had just requested a name change (R.p. 342).
They claim they were "duped" by Peggy Harris of Harris Marketing,
into changing the name on the contract. They admit they did not
verify with Appellants, her authority to direct that name change
(R.pp. 346-47).

A more logical explanation of this error was also given by
Phil Koester. He admitted that he did not carefully read the
December 21, 1988 termination letter (Appendix C) which terminated
only the Colorado and Wyoming territories. He erroneously assumed
that Appellants' entire contract had been terminated effective
March 1, 1989 and that he was therefore free to deal with whomever
he wished (R.pp. 347-48). Unfortunately for the Appellee, such was

not the case and the signing of the contract with Harris Marketing

19



in March 1989 clearly created duplicate obligations to pay
commissions to both Harris Marketing and Appellants for all sales
made in Utah, Idaho, and Montana.

After learning of this error, Appellee's counsel wrote a
letter dated August 22, 1989, (R.p. 19) (Appendix E) which attempts
to retroactively terminate the contract on March 1, 1989. This
letter does not in any way fulfill the contract requirement of a
90 day prior written notice of termination. Appellee's counsel,
in that letter, concludes that the December 21, 1988 letter,
together with the signing of a new agreement with Harris,
nysteriously resulted in a termination of Appellants' rights under
the Sales Representative contract. The only rationale stated in
that 1letter is that there was "a misunderstanding that the
relationship between CSI and Harris Marketing is not as originally
understood by Harris Semiconductors".

A unilateral misunderstanding of the facts on the part of
Appellee, is not a legal basis for termination of the contract
because such misunderstanding was based upon Appellee's own
negligence in failing to determine facts which clearly existed
before the contract was entered. See Ellison v. Johnson, 423 P.2d
657, 18 Ut. 2d 384 (1967). There is indeed no substantive evidence
that Appellee misunderstood the relationship between CSI and Harris

Marketing. If such misunderstanding existed, it would be an issue
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of fact which was not resolved and which should have barred summary
judgment.

Appellee's counsel's letter (R.p. 19) (Appendix E) is clearly
not a notice of termination of the Sales Agreement, but is rather
a statement of a legal opinion that the contract had already been
terminated. It clearly does not comply with the required procedure
set forth in the contract which requires not less than 90 days
prior written notice.

In summary, the court erroneously construed Appellee's
counsel's letter as a 90 day notice of termination. Such was never
the intent of the letter. Rather, the letter is an unfounded,
illogical, and unreasonable self-serving legal opinion. It is no
wonder that Appellant Jim Martin testified that he interpreted the
August 22nd letter as an expression of what Mr. Rothman wished the
Appellee had done (R.pp. 357-59).

It is clearly an issue of law as to whether the statement of
legal opinion by Appellee's counsel satisfied the contract
provisions for termination. The standard of review of this issue
is identical to the previous issues. The trial court's legal
conclusion that the contract was terminated is entitled to no

deference by this court in review. (Madsen v. Borthick supra)
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CONCLUSION

For the reasons set forth above, Appellants contend that the
trial court erred in granting summary judgment because there were
material issues of fact remaining in this case. Appellants further
contend that the legal conclusions of the trial court which are
based upon assumed facts are incorrect. Appellants respectfully
request that this court set aside the summary judgment of the trial
court and remand the case for trial on the merits. Appellants
further seek a ruling that the contract between the parties has not
been terminated as claimed by Appellee.

Submitted,

RAYMOND A.
/5ttorney Por Appellants
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MATILING CERTIFICATE

COMES NOW, Raymond A. Hintze, and certifies that he mailed
four true and correct copies of the foregoing Brief of Appellants
to Michael E. Blue, Attorney for Appellee at RAY, QUINNEY &
NEBEKER, 79 South Main Street, P.O. Box 45385, Salt Lake City, Utah

84145-0385, postage prepaid this day of July, 1992:

Wy %*P

RAYMOND A. HINTZE
Atforney for Appellants
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EXHIBIT A

SALES REPRESENTATIVE AGREEMENT

THIS AGREZIMENT is made this 1st day of Auadust , 1986 ,
by and between HARRIS CORPORATION, acting oy and througn 1Ts Semiconducior
Sector, P.0. Box 883, Melbourne, Florida 32901 and Component Saies, Inc.,
7108 S. Alton Way, Building "E", Englewood, CO 80112

The parties agree as follows:

As used in this Agreement, the words "we", "us", and "our" refer to Harris,
and the woras "you" and "your" refer to the Representative.

l. APPOINTMENT. You accept appointment as a sales representative of
our ?rogucts in the Territory, under the tarms and conditions of
this Agreement. The current Products are referenced in Attachment
1, ang the Territory is indicated in Attachment 2A.

2. ACTIVITIES. In general, you will exercise vour best efforts &2
promote the sales of our Products througn contacting, soliciting
purcnases by, and servicing of Customers (actual and prospective)
throughout the Territory. In particular, you will

o Maintain an office and sales organization in the
Territory equipped anag comoetent to perform all
activities in connection with promoting the sale of our
Products;

0 Assist us in establishing mutually acceptable realistic
annual sales objective for the Territory, againstc wnicn
your persormance will be measureg;

0 Demonstrats our Products and, when requestad, assist us
at selected trade shows in the Territory;

o Identify any new Product requirzments and new Customers, -
and submit to us a completed Marketing Inquiry Form
(Attachment 3) pertaining to Customer inquiries for new
Products;

0 Assist us in training and support of our authorized
Oistributors, and assist the Oistributors in promoting
the sale of our Products;

o Periodically submit to us your forecasts and reports of
your activities in the Territory in connection with
performance under the agreement, in a form designated by
us;
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0 Not represent an actual or prospective competing product
line of any other source, as determined in our reasonaple
Juagment, without our written consent;

0 Assist us in handling Customer claims and inquires;

0 Assist us in credit check of and collections from
Customers, wnen we request same;

0 Maintain and furnish to us an up-to-date mailing list of
customers for maisling of proauct literature and the like;

0 Treat the substantive provisions of this Agreement and
other business information disclosed to you by us as
confidential information; and

0 Perform other reasonable activities within the general
scope of this Agreement,-wnen reguested by us.

QUOTATIONS AND ORDERS. VYou will make guotations for Proaucts
STrict:y on prices ana terms authorized by us. Qur stangard terms
and conditions of sale in effect at the time of this Agreement arz
contained in Attachment 4. VYou will submit or reguest the Customer
to submit.all Orders for Products to us at our home office in
Melbourne, rlorida.

An Order will be considered "Sooked" only when and to the extent we
issue a writtaen Order Acknowieagment to the Customer from our
Melbourne office. We reserve the right to reject Orders, without
incurring any liapility to you. )

You have no authority to accept Orders or to modify them in any
way, Or t0 make any commitments purporting to bind us.

COMMISSIONS. Your remuneration under this Agreement is limited to
Commissions. In general, you will earn a Commission on (i) our
Product sales into the Territory to Customers (otnher tnan
Distributors) against Orders booked during the term of this
Agreement, and (ii) Proauct resales during the term of this
Agreement by our authorized Distributor locations in the Territory.
In addition, you will earn & commission equal to twenty (20%) of
your then applicable rate with respect to sales in the Territory
during the Tarm on Orders booked prior to the Term of this
Agreement. Except for research and development orders for custom
and semicustom products, the Commission will be earned at the time
of the sale or resale, that is, when the delivery is billed by us
or the Distributor as the case may be.

The Commission rate will be a percentage of the net amount billed
F.0.8. origin, "net" meaning exclusive of federal, state and local
taxes, assessments and tariffs of any kind whatsoever,
transportation charges, insurance, and any incidental fees or
charges, and reflecting applicable discounts, credits, claims and
price allowances.
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The Commission rate is a variable percentage as set forth in
Attachment 5 based on a comparison of sales against an annual quota
set by us ana acknowledged by you. £Each sales period your actual
cumulative sales will be compared with-the corresponding cumulative
quota to the nearest whole percent and your commission for the
cumulative period will be adjusted and paid accordingly.

Saies involving more than one territory will ordinarily result in
split Commissions among the respective sales representatives on the
following basis: 50% to design-in, and 30% to purchasing
territories. Distributor resales, however, will be paid 100%
ship-to-location by Zip coae, except as otherwise notad in this
Agreement or exhibit thereto. In no event will the sum of the
solit Commissions exceed the applicable Commission for a
corresponding sale involving only one territory.

We recognize that controversies may from time to time arise between
you and otner representatives with regard to Commissions gue {ar
sales to Distributors or Customers, with such sales deing mage in
one Representative's Territory to Customers doing business or
accepting delivery in another Representative‘s Territory. You and
we specifically understand and agree that we have the rignt to, and
may, establish reasonable rules and regulations of general
application subject to change from time to time governing the sales
of Products, and you agree to abide by such rules and regulations.
Any disputes with respect to allocations of Commission shall be-
submitted to us for reasonabie adjustment and determination and
such determination shall be binding and final upon you and all
right to further adjudication on such matters is hereby waived. In
aadition, we reserve the rignt to allocate the entire Commission to
the purchasing Territory for an order of 31,000 or less.

We may at any time designate a Customer as a "House Account", by
giving you ninety (90) days written notice. You will continue to
earn full Commissions on our sales to the House Account and on
Distributor resales to that account during the notice period and on
our sales to tne House Account (but not on Distributor rssales to
that Account) after expiration of the notice period based on thne
scheduled orders (scheduled delivery not exceeding 12 months) on
backlog at the expiration of the notice period.

No Commission will be earned at any time on (i) Products we export
from the U.S.; (ii) license or know-how agreements; (iii)
non-recurring engineering charges on custom or special Products
unless otherwise agreed in writing; (iv) qualification cnarges on
Hi-Rel or other Products; (v) design and/or development contracts
except as otherwise agreed; (vi) Products shipoed at no charge or
for which the Customer has been given credit, whether for
r$placements under warranty, lost shipments or other Customer
claims.

We reserve the right at any time to reduce your Commission rate on
Distributor resales involving a volume purchase agreement between



us and our Customer where the purchase agreement prices to the
Customer are discounted to the Distributor.

We will be entitled to set off against your account any Commission
you have earned on the sale or resale of a Product subsequently
returned for credit or reimbursement, or for which the Customer
fails to pay after normal collection procedures. In any case, we
reserve the right to withhold payment of your Commission until the
Customer pays us.

We reserve the right at any time with ninety (90) days written
notice to you to change the Commission rat2 on speciiic Products or
involving specific Customers, or both, in what we deem to be
unusual circumstances. If we make any such change it will not
apply to sales against Orders booked prior to the expiration date
oT the notice period, but only to Jrders booked thereafter.

de may at any time increase or decreise the geograpnic Tarritory by
giving you ninety (90) days written notice. With respect to sales
into the increasea portion of the Territory, you will earn a
commission equal to twenty (20%) of your then applicable rate on
sales (but not distributor resales) aftar the notices period based
on Orders booked prior to expiration of the notice period. With
respect to sales into the decreased portion of the Territory, you
will earn a full commission on sales and Distributor resales on
sales made during the notice period and e2ignty (80%) of your then
applicable rate on sales (but not on Distributor resales) after the
notice period of Jrders booked prior to expiration of the notice
period.

For Custom and Semicustom device contracts pertaining to R2search
and Development (incluaging studies) or portions of such negotiatag
contracts awarded to us, you will earn a commission of 10% on the
amount secured and entered into the order entry system.
"Development" is defined as any effort involving design, layout,
mask fabrication, wafer fabrication and delivery of functional
samples and/or prototypes. Non-recurring engineering charges such
as preliminary tooling, test program generation, qualification
charges etc., if included in the basic contract, are considerad
Development and are commissionable. Such Development orders are
commissionable and payable at the time of order entry. Payments
are to be made in accoragance with Paragraph 5. Specifically
excluded as Development are production tooling, "full-up"
gualification units, pre-production units, first article units and
production units. Special charges such as technology transfer and
test equipment are not commissionable. The maximum commission
payable on any Development program shall be $50,000. Add-ons or
aaditional Development orders -arising out of orders on which a
commission has already been paid will not be commissionable. With
respect to cost reimpursable type contracts, the Commission Rate
will be a percentage of the net amount of the original negotiatad



estimated cost exclusive of Facilities Capital Cost of Money
(FCCOM) and Negotiated “ee plus any additional negotiated cost
related to changes in scope. Additional negotiated cost related to
changes in scope not including cost overruns is commissionaple.

COMMISSION PAYMENTS. We will pay you your earned Commissions, less

appiicable setotts 1 any, within six (6) weeks after the end of
the period (our fiscal "month*) in which they are earned. However,
payment of Commissions earned on Distributor resale$ is contingent
on our receipt of the Distributor's resale report for the period in
question.

TTRM OF AGRETMENT. Tnis Agreement #il) commence on the gdatle first
writ-an above and will continue in effect until terminated by
either party.

Either you or we may terminate this Agreement for convenience at
any time by written notice to the other.

We may terminate this Agreement for convenience by giving not less
than ninety (90) days prior writtan notice. On termination for
convenience you will continue to earn full commissions on our sales
and Distributor resales made prior to expiration of the notice
period and eignty (80%) of your then applicable commission rate on
sales (but not Distributor resales) made after the notice period
based on Oraers booked prior to expiration of the notice period. and
scheduled Tor shipment within 12 months.

You may terminats this Agreement for convenisnce by giving not less
than ninety (90) agays prior writtan notice. On termination for
your convenience you will continue to earn full Commissions on our
sales (but not on Distributor resales) made prior to 2xpiration of
the notice period.

We may also terminats this Agreement for your default if (i) you
fail to perform a material obligation required by this Agreement,
including but not limitad to obligations set forth in paragraon 2
or (ii) a trustee in bankruptcy or a receiver is appointed for you
or you make an assignment for the benefit of creditors. With
respect to (i) above, we shall give you.written notice of such
failure, and you shall have ninety (90) days from the date of such
notice to correct such failure to our satisfaction. I[n the event
that you do not correc: such failure by the and of such perioa or
that you acknowleage to us to be unable or unwilling to correct
such failure at any time during such period, then this Agreement
will terminate on the ninetieth day after said notice for your
default. With respect to (ii) above, we may terminate this
Agreement for your default immediately by giving you written notice
of termination. You will continue to earn Commissions on our sales
(but not on the Distributor resales made prior to expiration of the
notice period) termination under either (i) or (ij) above.
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Commission payments will be made in the manner provided in Article
5, above. The foregoing provisions of this Articie 6 constitutes
our sole liapility and your exclusive remedy for termination of
this Agreement.

You agree to dispose of any materials we have furnished to you in
accordance with our instructions, and to cease any and all use of
our names and trademarks in conjunction with any of your
activities, promptly on termination of this Agreement.

Ouring the term of this Agreement and for a period of one (1) year
after termination, we and you agree not to disclase to any third
party any confidential information of the other party learnea as a
consequence of performance under this Agreement.

MISCZLLANEQUS PROVISIONS.

A. Relationsnip. You are an ingependgent contractor wnose sdol2
authority unger this Agreement is to solicit Orders in lawful
and ethical manner for acceptance by us. You agree to nold
us harmless from any claims or damages arising from your
having exceeded your authority hereunder.

B. Compliance with Laws. You agree you will conduct your
operations ana activities in the performance of this
Agreement in compliance with all applicable laws and
regulations.

c. Assianment. You understand that you have no right to assign
this Agreement to any other party without our prior written
consent. If you make an assignment in whole or in part,
including but not limited to an assignment of any sums
payable by us hereunder without our consent, we may elect to
disregard such assignment.

0. Notices. Any notice required by this Agreement must be in
writing addressed to the other party at its address indicated
herein or to such change of address as has been given by
notice, and sent by certified or registered mail, postage
prepaid. The notice will be effective on date of mailing.

E. Waivers. OQur failure to promptly enforce any rignt or remedy
to whicn we may be entitled herein will not constitute a
waiver of that rignt or remedy.

F. Setoffs. We reserve the rignt to set off any amount you owe
us agalnst any sum we owe you.

G. Entire Agreement. This Agreement, Attachments and Addenda
hereto constitute the entire agreement between you and us as
to the subject matter herein, integrates all discussions and
understandings leading up to this Agreement, and superseaes
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all prior agreements between you and us pertaining to that
subject matter. No modification of this Agreement w~ill be
deemed effective unless made in writing signed by you and one
of our authorized offices.

H. Governing Law. This Agreement is to be construed and
entorced according to the law of the State of Florida, U.S.A.

HARRIS CORPORATION 0/3/% REPRESENTATIVE (Name of Company)
SEMICONDUCTOR SECTOR [y P g T o Ey = T

By: ///f(( Mm_z; By:"":j/u.-.‘ R

d == e ———

D
rinted Name: W. E. Wagnér Printed Name: /orr=s ( L4725
fitle: Vice President - Sales Title: /,2A&s De=nT_
Semiconauctor Products
Division
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DOMESTIC SALES REPRESENTATIVE AGREZIMENT

LIST OF ATTACHMENTS

ATTACHMENT 1: Product List (noting any exclusions)

ATTACHMENT 2A: Territory (with list of any excluded accounts as to
Semiconductor Products Division)

ATTACHMENT 28: CICD House Programs and House Accounts

ATTACHMENT 3: Marketing Inquiry rorm

ATTACHMENT 4: Terms and Congitions of Sale (in effect on date of this
Agreement)

ATTACHMENT S: Representative Commission Payment Schedule
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ATTACHMENT 1
PRODUCT LIST

A1l products manufactured by HARRIS SEMICONDUCTOR PRODUCTS
DIVISION. Reference the current HARRIS Cost and Resale
schedule.

HARRIS SEMICONDUCTOR CUSTOM INTEGRATED CIRCUIT DIVISION'S
Communications, Strategic, Tactical and Standard Data Sheet
Products. Reference Data Sheet Products price list.

Gallium Arsenide Microwave Products manufactured by HARRIS
MICROWAVE SEMICONDUCTOR. Excluded from this listing is all
Microwave amplifiers.



ATTACIHMENT 2A
REP TERRITORIES AS OF NEW AGREEMENT
AUGUST 1, 1986

REP_NAME CODE TERRITORY DESCRIPTION EXCEPTIONS
BY U.S5. ZIP CODE

Component Sales, Inc. 8AB2 590XX - 599XX
B00XX - .831Xx E37xX~ .-
BAOXX - BA7XX e i
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COMPONENT SALES, INC REV. O
6/30/86

CICD AND GALLIUM ARSENIDE MICROWAVE

HOUSE PROGRAM AND HOUSE ACCOUNT EXCLUSIONS

(NOT APPLICABLE TO CICD DATA SHEET PRODUCTS)

l) Any programs within the territory which are contracted to said Customers by
Maryland Procurement Agency (National Security Agency). NSA designed CYPHER
family circuits sold to non-NSA military programs and to Customers participating
in the Commercial COMSEC Endorsement Program (CCEP) are not exciusions unless
listed in this document.

2) Any programs within the territory which are classified by Harris Custom
Integrated Circuits Division as a strategic military program to include as a
minimum any portion and/or in whole the following programs: Trident,
MX/Peacekeeper, MK-21, MK-21A, Pen Aids, Re-entry Vehicle Programs, and
derivatives thereof. MX/Peacekeeper Re-entry Programs and derivatives. HCICD
is at its sole discretion, may from time to time add further exclusions when
warranteda.

3) U.S. Government Agencies.



ATTACHMENT 5
REPRESENTATIVE COMMISSION PAYMENT SCHEDULE

Cummuiative % of Plan Commission Rate
75% 4.000%
76 4.020
77 4.040
78 4.060
79 4,080
80 4.100
8l 4.120
82 4,140
83 4.160
84 4.180
85 4,200
86 4,220
87 4.240
88 4.260
89 4.280
90 4,300
9l 4.320
92 4,340
93 4.360
94 4.380
95 4.400
96 4.420
97 4.440
98 4.460
99 4,480

100 4.500
101 4.525
102 4,550
103 4.575
104 4.600
105 4.625
106 4.650
107 4,675
108 4,700
109 4,725
110 4,750
111 4.775
112 4.800
113 4.825
114 4,850
115 4.875
116 4.300
117 4,925
118 4.950
119 4.975

120% - over 5.000



* G e» cenes restEnasE.

ATTACH ALL SUPPORTING DOCUMENTS AND FORWARD TO PRODUCT MARKETING.

MARKETING INQUIRY

PAaGE

CUSTOMER
INFORMATION

ALWAYS FILL IN LINES
1.2, AND 3 COMPLETELY

INITIATED BY DATE INIT. TERR. DATE DUE
1 [4-1-13

CUSTOMER NAME LOCATION CusT. CODE
2 s Div.

P ———

CUSTOMER CONTACT CUSTOMER SPEC. NO. REV. NO. REV. DATE
3

CHECK TYPE OF PRODUC ™ INQUIRY AT LEFT AND FiLL IN

NEW CUST PRODUCT INQUIRY: LINES 4.5.6.7 8 BELOW. DO NOT FiLL IN LINES 9.10.
RF¥Q SPECIAL
PRODUC T CLASSIFICATION =1 REL |DEVICE ~“YPE PROD. MKTG. ROUTING
REVISION OF . C
AFQ ESTABLISHMED
SPECIAL INQUIRY IDENTIFICATION PROGRAM AGENCY DEL. QTY. AND DATE
ESTABLISHED | ¢
RFQ sSPEClAL
NOT REVISED SEMICONCJUC TOR PRICE REQ'D |DOLLAR POTENTIAL |~ PROB.|AWARD DATE EST.
STANDARD 6 QUANTITY
RTQ PRODUCT POTENTIAL
COMPETITIVE SITUATION OFram
7 OestimaTeDd
SAMPLES
QUANTITY REQUIRED:| ARE SAMPLES TO BE Ov s"rzsv SAMPLES TO:
8 |SAMPLES: USED FOR LIFE AND/ € GROUP a OTHER
M

— _

OR ENVIRONMENTAL TEST [NO

PEEEL | @ B @ @ 6

RELIABILITY DATA

DATA REQUEST:

CHECK TYPE OF DATA REQUES™ AT LEFT AND Fiow IN LINES 9 AND IC.
DO NOT FlL. IN LINES 4.5,6,7 AND 8.

DEVICE DATA
FAILURE ANALYSIS

HARRIS TYPE NUMBER

LINE SOURCE

Q/C DOCUMENT
REVIEW
APPLICATION
ASSISTANCE

LEVEL OF

10 {REQUEST:

ENGINEERING
JUDGEMENT

«IMITED ENGINEERING
EFFORT

FORMA L. PROPOSAL
(ATTACKH JUSTIFICATION)

O

DE

-

AILS OF REQUEST:
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Appendix B



SUB-REPRESENTATION AGREEZMENT

Component Sales, Inc., a Colorado corporation
("Representative”), agrees with EHarris Marketing, Inc., a Utah
corporation (gthe "Sub-Rep"), as follovs effective tne lst day of
aeh 28

1. Purpose. Representative is a sales representative ror
certain Contract Principals pursuant to Sales Representation

Agreements (the "Contracts") as described In =Zunipit A attached

gt d wffie Qb 1) VA8 o 0bbedl i (ST o i

hereto A The Contracts grant certain rignts to the Representative
in an area which includes pbut is not limited to the state of Utan.
The Sub-Rep is engaged in sales work in the state of Utah, and the
Representative maintains no offices or persormel in Utah for these
Contracts. The purpose of this Agreecent is to allow the Sub-Rep
to provide direct sales representation within the state of Utah,
supject to supervision and control by Pepresentative, with respect
to all of the Contracts and to provide for mutually satisfactory
campensation to the parties in comnection with their respective
duties.

2. Duties of Sub-Rep. The Sub-Rep is hereby designated as
the Sub-Sales Representative in the state of Utah to provide all
services with respect to the Contracts of such state. The Sub-Rep
agrees to provide all services required within Utan in connection
with servicing the Contracts, including taking all action
reasonably requested or directed by either the Contract Principals
or by Representative. The Sub~Rep acknowledges that it is fully
familiar with applicable laws and business practices as they relate

to sales representation agreements, and the Sub-Rep agrees to

i
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perform all of its duties hereunder in accordance with the highest
legal ard ethical standards and in accordance with good business
practice.

The Sub-Rep shall maintain a sales office in Utah which is
staffed with corpetent sales personnel. The staff will be
sufficient to acdequately cover the sales territory.

The Sub-Rep shall be responsible for reporting booxkings,
billing (imvoices), and income on a wmonthly basis to
Representative. The reports shall be by account, by saiesperson,
ard by contract in a form muttally agreed on ard shall be sumitzed
oy the 15th of each month for tne preceding month.

The Sub-7ep srall atternd sales meetings ard piaming sessions
as required ard shall submit all required reports to Representative
including those required by Contract Factories.

The Sub-Fep Is responsible for all ttheir own evperses
associated with the Sub-Rep's carrying out of The required duties.
The duties shall not be limited to those cutliined aopove.

3. Compensation. Compensation shall be computed and paid

hereunder as follows:

(b) Amounts due to the Sub-Rep hereunder shall be

determinred cn a calendar-month basis and shall be paid within 20
days after the end of the relevant calendar month. Fepresentative
shall have responsibility for preparing accwate accomting

records with respect to gross camission reverne.



(¢) For purposes of this Agreement the term "gross
camission revenue" shall mean all amounts received by
Representative during the term of this Agreement as ccrmissions or
other earned income urder the Contracts for sales validly made in
Utah by the Sub-Rep subject to this Agreement, recuced by any
deductions for bad checks, retucns, or other amounts refunded oy
Representative or not actually received by the Representative. Any
disputes relating to gross camission revenue snall be resolved in
accordance with the Representative's custarary accounting practices
as determined by the Representative's regular accountants.

(d) In the event that any Contract Principal makes any
payment to the Sub-Pep, the Sub-Rep shall irmediately endorse ancd
cdeliver such payment to the Represerntative.

4. Supervisicn by Sepresentative. The Sub-Fep acowledges

that Representative has a valuable asset in the Contracts, has
special xncowledge of tne Contract Principais, ax has a
relationship with the Contract Principals wnich must be preserved.
All duties of the Sub~-Fep will therefore be performed subject o
the supervision ard control of Fepresentative ard in a rarmer
reascraply directed by “epresentative. 7The Sub-Fep will not maxe
sales to any customer outside the state of Utah except with the
prior written consent of Representative.

5. Confidentiality. The Sub-Pep acknowledges that all
information relating tu the Contracts, including without
limitation, information concerning the identity of custamers,
pricing matters, product information, and all other information
utilized in connection with performing services pursuant to the
Contracts is confidential and constitutes a valuable trade secret



of Representative. =Zxcept for the prior consent of Pepresentative,
the Sub-Rep will not disclose any such information to any third
party and will not utilize such information in any manner
canpetitive with or adverse to Representative or the Contract
Principals.

6. loncorpetition. During the term of this Agreement ard for

a period of two years after the termirnation of this Agreerent,
regardless of the reason for terminration, the Sub-Rep agrees that
it will not compete with Representative within the states of
Colorado and Utah. The noncorpetition provisions hnereof shail
inciude ary competition, direct or irdirect, Imolving tohe
provision of sales representation services to ary Contract
Principal, any other principal now or hereafter represented by
Representative or any principal whose products are campetitive with
the lires represented by =Representative. Indirect conpetition
shall include bt not be limited to campetition 2s an independent
contractor, employee, shareholder, officer, director, or in any
other capacity whatsoever. The Sub-Rep shall cause each of its
employees ard sales agents to enter into a noncarpetition covenant
for the benefit of Representative, whicnhn noncampetition covenant
shall be consistent with the covenants set forth herein. The
Sub-Rep will be permitted to represent principals not represented
by Representative within the state of Utah provided that such
principals' products are not directly competitive with the Contract
Principals' products and provided that reverues fram such
principals do not exceed 15X (fifteen percent) of Sub-Rep's gross

revermuies, except for Advanced Printed Circuits, Inc. @
In addition, Sub-Rep after termination of this agreement will be

specifically allowed to represent other contract principals even though

they may be in direct ccmpetition with the contract principals subject



7. =nforcement. Che parties acknow.edge that any Dreach or
threatened breach of the provisions of Paragraph 5§ or Paragraph 6
above could cause immediate and irreparable damage to
Representative and to its Contract Principals. It would not be
possible to ascertain the monetary damages resulting from such a
breach nor would such monetary damages provide adequate relief for
Representative and its Contract Principals. Accordingly, the
Sub-Rep agrees that upon the existence of any breach or threatened
breach of the provisions of Paragrapn 5 or Paragraph 6,
Pepresentative shall be entitled to a temporary restraining order,
preliminary injunction, or other appropriate eguitable relief.

! . = 7 /
8. Opolion to Merge. A&e&o@r&mﬁgz—%—u&m‘

éﬁmﬁ‘/ there snall pe a rutuaily agreeapie option to merge

Harris Marketing, Inc. ard Harris CSI, Inc. The terms of the
merger shall be per the agreement in Zxnipit

Tern. This Agreement shall continue in effect for

......
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10. Miscellaneous.

(a) This Agreement is entered into in the state of
Colorado ard shall be governed in all respects with the laws of
such state.

(b) This Agreement is binding upon and shall imre to
the benefit of the respective parties and their respective

successors and assigns.



&

(c) This Agreement sets forth the entire agreement of
the parties with respect to the subject matter hereof and may not
be amended or modified except in writing subscribed to by both of
such parties.

Dated effective the day and year first above set forth.

CCYPONZNT SAL=S, I0TC.
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This is a letter agreement concerning the formation of a new
corporation to conduct a saies representative business in the State
of Utah. TFor convenierce, we will refer to the new corporation as
the '"Corporation," <o Corponent Saies, Inc., as "CSI," To Mart:in
Investnents as "Martin,”" ard to you as "Earris," but with tne
understanding that you also are agreeing on benalf of your
corporation ard will have the right to assign certain of your
rights uncer th-os letter to youT corporation.

We agree as fo._ows:

1. Feormation of Corporaticn. The Corporaticn Wizl oe
incorporated by CSI aztorneys in the State of levacda. e

Corporaticn will be estanlished in standard form with a natze to be
Tuttally agreed to Dby us ard with sucn otner standard provisions
for a Nevaca corporation as ray bDe recommencded by our legal
counsel. The Corpcrat:on wiil bpe duly qualified to cornduct
business in the State of Utan.

2. Stock Owmersn:p. The Corporation will be capitalized at

between $5,000 and $8,000, with each of the sharenoiders paying in
cash for its proporticrate share of the total ‘stock.

3. E-ployment of Harris. Harris shall be employed by the
Corporation devoting all of her tirme ard efforts during normal
business hours to the affairs of the Corporation, except as
otherwise permitted below. FHarris will enter into a stardaxd
employment agreement of the type which CSI has used for its key

officers and manageriai persannel, including a reascnable



non-campetition covenant for the protection of the Corporation.
This standard employment agreement will be subject to review and
mutual satisfaction to Harris ard CSI. Harris will be respansible
for all of her own expenses incurred in connection with performing
her -duties. It is evpressily understood that this agreerent is
contingent on an evecuticn of said standard emp._oyment agreement.
In addition to the other specia: compensation provided for Dde.ow,

o go 2= .
Harris will receive s-propozticn of all gross conussW by

7a4auru¢LJ2.23?_/4‘=—a‘a?'CZS::TZZf:i‘%jﬂ“““Ld&fzzz‘
aié%c%%

her

¢

$25,000

$50,000 3100, 000

$137,500 ard up 79%

4. Existing Lines of Zarris. Harris and any corporation

controlled by her will immediately assign all lines and work in

progress to the Corporation.
5. CSI Assigrment. CSI will assign the accownts to the

_Corporation in Utah per Exhibit A.
6. Option for Furtner Purchases. CSI and Martin shall grant
to Harris certain options as follows:
(a) Harris shall have the right to acquire up to a
further five percent of the total outstarding stock of the

corporation at a purchase price of $1,000 for each one percentadge



point purchased, provided that she continues to be employed by the
Corporation and otherwise nonors her agreements with the
Corporation for one year.

(5) Initial ownership in the corporation shall be
determined by valuing income from Act I ard Act II vs income from
the other product lires. =Harris snall have 35% of the corporation
and shall receive an acdditional 1/2% for eacn 1% that Act I and Act
II income exceeds 35%. A "sanity check" will be taken looking at
backlog.

(c) Cver a period of five vears on other =mutuaily
acceptable terms, XHarris shall have the right to purcnase the
remainder of the stock of the Corporation at the fair marxet wva.ue
of such stock. Tre fair market value of the Corporation used in
determining the value of the shares of stock to be purchased shall
be determined by vaiuing tne Corporation at an amount equa. to iCC
of its gross revenues for its Zost recently canpleted fisca: vyear
plus 10C% of its shipped backlogs on hand at the time the cption is
exercised. Harris may purchase 1C0% of the corporation after ane
year if this is -uttally agreeable betveen Harris, CSI, and Martin.

7. Yarnagerent of the Corporation. Zach of the srhareno.ders

of the Corporation shall have the rignt to designate one director
of the Corporation until such time as Harris has acquired all of
the issued and ocutstanding stock of the Corporation. Harris shall
be the president of the Corporation and the parties shall agree to
such other reascnable and stam"aﬁd terms as may be appropriate for

the mamagement of the Corporation.
8. Service Agreement. For so lang as CSI is a sharenolider of

the Corporation, it will provide centralized management and other



services to the Corporation on terms similar to those applicabie to
tnose between CSI and its other affiliates.

9. Assurances. 2ach of the parties will warrant all
information provided by it hereurnder and indemnify against any
liabilities caused by it.

10. Separation. At amy time Harris and/or CSI vant <to part
company Act I and Act II circuit board lines will be retained oy
Harris at no cost to her. All other lines will revert to CSI at no
cost to it.

This letter is a letter of intent oniy oDut will provice a
basis for more formal agreecents among tne parties. Please
indicate your concurrence with <he forego:ng matters Dy signing and
retuning crne copy of tnis letter to us.

Trne effective date of tiis agreement Zfor a.l Intents and
purposes will be December 1, 1986.

Very t-uly yours,

cames L. Martin, on benalif of Martin

Investments and Camponent Sales, Inc.

pMeron 1488
Agreed to this day of Nevember—31986.

Peggy Harris, individually, and on

MAnkET109(
behalf of Harris &#sseciates, Inc.
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Q) HARRIS

Dacember 21, 1988

q Mr, Jim Mertin >
Presiden?t

Component Sales, Inc.
7108 S. Alcon Way
8uilding E

Englewood, CO 80112

Re: Notification of Termination of Sales Representative Agreement

Nees Y Memsio
Auguet 1, 1986, betwecn llarria Corporation, acring through ite Semicondu.tor

Sector (“Harris") avd Component Sales, Inc. ('Component'), Harris hereby gzives
Coumponent a formal Notice of Partial Terminacion for Harris' convenience. This
termination is effective for the territory of the State of Colorado «nu the
Statc of Wyoming commencing ou March 21, 1389 (90 days from the date of tnis

notification),

As a terminat:ion of convenience, Cowponen:t is entitled under che Ay:vewent
to and Harris will pay full commission earned by Component uvn »sales and
Distributor resales into the terminated territory made prior to the expararion
of the notice aud cighty petceut (802Z) of Component’'s then applicadle
commission rate ©on sales into the terwisated territory (but not Distributor
resales) made after the botige period based ovu ovrders booked pricr co
expiration of the notice period and scheduled for sbipwent within )2 months.
We will reviav open orders through this period to be certain rhat all
commissionable orders are credited to you.

Component is requested to cease all use of llarris Semiconductor ctradematks
and trade names in the terminacted Cervituity., Eacept as sec forth in thiy
letter, the agreement betweeu Hurris and Cumpounent, referenced above, continues

in full force and effect,

Harris wishes you the best in your furure endeavore. Should you have any
Questions or cow@cuts, please contact me at &07-729~+5585.

Regards,

&

&

. =

Gary P, Pinalli &3

National 8sles Divectoer -~
cc:  H.V. Criscito .2
-_—

P.E, Kosster *

8!
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SALES REPRESENTATIVE AGREEMENT

THIS AGREEMENT is made this 157 day of MARCH s 19 39,
by and between HARRIS CORPORATION, acting by and through 1ts Semiconductor

Sector, P.

0. Box 883, Melbourne, FL 32901 (hereinafter "HARRIS" or "HARRIS

SEMICONDUCTOR") and HARRIS MARKETING, INC., 1834 W, Parkway Blvd., Salt Lake
City, Utah 84119), hereinafter “REPRESENTATIVE".

The parties agree as follows:

1.  DEFINITIONS

(a)

(b)

(¢)

(d)

(e)

()

(g)

"Products” shall mean any part, semiconductor device or system
offered for sale by Harris Semiconductor in the Territory and
containing a brand or trademark of "GE", "GE Solid State", "RCA",
"RCA Solid State", "Harris" or "Intersil".

“Territory" shall means the geographic area or areas described in
Exhibit A hereto, or such other territory as may from time to time
be agreed to in writing, signed by duly authorized representatives
of Harris and Representative.

"House Accounts" shall mean those purchasers of Products of Harris
Semiconductor located within the Territory, which are designated
from time to time in writing by Harris as House Accounts. House
Accounts designated by Harris upon execution of this Agreement are
set forth in Exhibit A.

"Key Accounts" shall mean those purchasers of Harris Semiconductor
Products located within the Territory, which are designated from
time to time in writing by Harris as Key Accounts and listed in
Exhibit A, A Key Account will be serviced by Representative and a
Harris sales team with the intention of providing special emphasis
on sales and support. Sales from Key Accounts are considered
primary in the future growth of Harris.

"Regular Accounts" shall mean any purchaser of Harris Semiconductor
Products not defined in Paragraphs (c) or (d) above and shall be
serviced by the Representative.

"Distributor” shall mean those persons, firms or organizations
purchasing Harris Semiconductor Products for resale to customers in
the Territory (excluding House Accounts) in accordance wih
distributorship agreements entered into from time to time with
Harris.

“"Commissions" shall mean Representative's compensation for
performance of its duties hereunder at the rates set forth in
Exhibit E, hereto, and as amended or modified in writing, and signed
by duly authorized representatives of both parties.



(h) For the purposes of this Agreement, “bookings" is understood to mean
orders from customers that have been received, acknowledged and
provided scheduled dates for shipment by Harris.

(i) For the purposes of this Agreement, "billings" is understood to
mean orders that have been physically shipped to a customer and for
which the customer has been invoiced.

(j) The words "we", "us", and "“our" shall mean Harris,

(k)  The words "you" and “"your" shall mean the Representative.

(1)  "Customer" shall mean an authorized Harris Distributor purchasing
Products for resale or a manufacturer purchasing Products for
incorporation in equipment he manufactures or otherwise for his own
use.

APPOINTMENT

You accept appointment as a sales representative of our Products in the

Territory, under the terms and conditions of this Agreement. The current
Products are referenced in Exhibit B.

ACTIVITIES

In general, you will exercise your best efforts to promote the sales of
our Products through contacting, soliciting purchases by, and servicing of
Customers (actual and prospective) throughout the Territory. In
particular, you will at your own expense;

(i) maintain an office and sales organization in the Territory equipped
and competent to perform all activities in connection with promoting
the sale of our Products;

(ii) assist us in establishing mutually acceptable realistic annual sales
objectives for the Territory, against which your performance will be
measured;

(iii) demonstrate our Praducts and, when requested, assist us at selected
trade shows in the Territory;

(iv) identify any new P-oduct requirements and new Customers, and submit
to us a complete Marketing Inquiry Form (Exhibit C) pertaining to
Customer inquiries for new Products;

(v) assist us in training and support of our authorized Distributors,
and assist the Distributors in promoting the sale of our Products;

(vi) periodically submit to us your forecasts and reports of your
activities in the Territory in connection with performance under the
agreement, in a form designated by us;

0034 -2 -



(vii) upon raceipt, immediately forward to Harris, 2all original orders and
any papers relating thereto, or any papers requiring our signature.

(viii) provide for attendance of appropriate personnel all sales
conferences, forecasting meetings and training seminars when
requested by us;

(ix) not represent an actual or prospective competing product line of any
other source, as determined in our reasonable judgment, without our
written consent;

(x) assist us in handling Customer claims and inquiries;

(xi) assist us in credit check of and collections from Customers, when we
request same;

(xii) maintain and furnish to us an up-to-date mailing list of Customers
for mailing of product literature and the like;

(xiii) treat the substantive provisions of this Agreement and other
business information disclosed to you by us as confidential
information; and

(xiv) perform other reasonable activities within the general scope of this
Agreement, when requested by us.

QUOTATIONS AND ORDERS

You will make quotations for Products strictly on prices and terms
authorized by us. OQur standard terms and conditions of sale in effect at
the time of this Agreement are contained in Exhibit D. You will submit or
request the Customer to submit all orders for Products to us at our
nearest sales office. A1l orders shall be in writing either through the
use of a Customer signed Harris quotation form, Customer purchase order,
telecopy, customer letterhead or telex. In the latter three cases you
will obtain and provide us with a confirming Customer purchase order
within thirty (30) days of placing the original order.

An order will be considered “booked" only when and to the extent we issue
a written Order Acknowledgment to the Customer from our Melbourne office.
We reserve the right to reject orders, without incurring any liability to
you.

You have no authority to accept orders or to modify them in any way, or to
make any commitments purporting to bind us.

COMMISSIONS

Your remuneration under this -Agreement is limited to Commissions. In
general, you will earn a Commission on (i) our Product sales into the
Territory to Customers (other than Distributors or House Accounts) against
orders booked during the term of this Agreement, and (ii) Product resales
during the term of this Agreement by our authorized Distributor locations
in the Territory. Except for research and development orders for custom



and semicustom products, the Commission will be earned at the time of the
sale or resale, that is, when tne delivery is billed by us or the
Distributor as the case may be.

The Commission rate will be a percentage of the net amount billed F.0.B.
origin, "net" meaning exclusive of federal, state and local taxes,
assessments and tariffs of any kind whatsoever, transportation charges,
insurance, and any incidental fees or charges, and reflecting applicable
discounts, credits, claims and price allowances.

The Commission rate is a variable percentage as set forth in Exhibit =
based on a comparison of sales against an annual quota set by us and
acknowledged by you. Each sales period your actual cumulative sales will
be compared with the corresponding cumulative quota to the nearest whole
percent and your Commission for the cumulative period will be adjusted and
paid accordingly.

Sales involving more than one territory will ordinarily result in split
Commissions among the respective sales representatives on the following
basis: 50% to design-in, and 50% to order placement. Distributor
resales, however, will be paid 100% ship-to-location by Zip code, except
as otherwise noted in this Agreement or exhibit thereto. In no event will
the sum of the split Commissions exceed the applicable Commission for a
corresponding sale involving only one territory. In the event we change
the split commission basis, we shall give you 60 days advance notice.

We recognize that controversies may from time to time arise between you
and other representatives with regard to Commissions due for sales to
Distributors or Customers, with such sales being made in one
Representative's Territory to Customers doing business or accepting
delivery in another Representative's Territory. You and we specifically
understand and agree that we have the right to, and may, establish
reasonable rules and regulations of general application subject to change
from time to time governing the sales of Products, and you agree to abide
by such rules and regulations. Any disputes with respect to allocations
of Commission shall be submitted to us for reasonable adjustment and
determination and such determination shall be binding and final upon you
and all right to further adjudication on such matters is hereby waived.
In addition, we reserve the right to allocate the entire Commission to the
purchasing Territory for an order of $1,000 or less.

We may at any time designate a Customer as a "House Account", by giving
you sixty (60) days written notice. You will continue to earn full
Commissions on our sales to the House Account and on Distributor resales
to that account during the notice period and on our sales to the House
Account (but not on Distributor resales to that Account) after expiration
of the notice period based on the scheduled orders (scheduled delivery not
exceeding 12 months) on backlog at the expiration of the notice period.

No Commission will be earned at any time on (i) Products we export from
the U.S.; (ii) license or know-how agreements; (iii) non-recurring
engineering charges on custom or special Products unless otherwise agreed
in writing; (iv) qualification charges on Hi-Rel or other Products; (v)
design and/or development contracts except as otherwise agreed; (vi)



Products shipped at no charge or for wnich the Customer has been given
credit, whether for replacement undar warranty, lost shipments or other
Customer claims; (vii) samples or tools including PG tapes or equivalent
or masks.

We reserve the right at any time to reduce your Commission rate on
Distributor resales involving a volume purchase agreement between us and
our Customer where the purchase agreement prices to the Customer are
discounted to the Distributor,

We will be entitled to set off against your account any Commission you
have earned on the sale or resale or a Product subsequently returned for
credit or reimbursement; shipments previously credited to you for sales by
any Distributor to a subsidiary, affiliate or branch thereof or to any
other Distributor; shipments erroneously credited or paid to you for any
reason; or for which the Customer fails to pay after normal collection
procedures. In any case, we reserve the right to withhold payment of your
Commission until the Customer pays us.

You agree to submit any claim of dispute you may have related to or
arising out of the payment of commissions hereunder in writing to us
within thirty (30) days after you know of or have reason to know of the
basis for the claim or dispute. Failure to give timely notice shall
relieve us from any and all liability for such claim or dispute. The
provisions of this paragraph shall survive the termination of this
Agreement,

We reserve the right at any time with ninety (90) days written notice to
you to change the Commission rate on specific Products or involving
specific Customers, or both, in what we deem to be unusual circumstances.
If we make any such change it will not apply to sales against orders
booked prior to the expiration date of the notice period, but only to
orders booked thereafter.

We may at any time increase or decrease the geographic Territory by giving
you sixty (60) days written notice. With respect to sales into the
increased portion of the Territory, you will earn a commission equal to
twenty (20%) percent of your then applicable rate on sales (but not
distributor resales) after the notice period based on orders booked prior
to expiration of the notice period. With respect to sales into the
decreased portion of the Territory, you will earn a full commissior on
sales and Distributor resales on sales made during the notice period and
eighty (80%) percent of your then applicable rate on sales (but not on
Distributor resales) after the notice period of orders booked prior to
expiration of the notice period.

For Custom and Semicustom device contracts pertaining to Research and
Development (including studies) or portion of such negotiated contracts
awarded to us, you will earn a commission of 10¥ on the amount secured and
entered into the order entry system. "Development" is defined as any
effort involving design, layout, mask fabrication, wafer fabrication and
delivery of functional samples and/or prototypes. Non-recurring
engineering charges such as preliminary tooling, test program generation,
qualification charges etc., if included in the basic contract, are



considered Development and are commissionable. Such Development orders
are commissionable and payable at the time of order entry. Payments are
to be made in accordance with Paragraph 6. Specifically excluded as
Development are production tooling, “full-up" qualification units,
pre-production units, first article units and production units. Special
charges such as technology transfer and test equipment are not
commissionable. The maximum commission payable on any Development program

~shall be $50,000. Add-ons or additional Development orders arising out of

orders on which a commission has already been paid will not be
commissionable. With respect to cost reimbursable type contracts, the
Commission Rate will be a percentage of the net amount of the original
negotiated estimated cost exclusive of Facilities Capital Cost of Money
(FCCOM) and Negotiated Fee plus any additional negotiated cost related to
changes in scope. Additional negotiated cost related to changes in scope
not including cost overruns is commissionable.

COMMISSION PAYMENTS

We will pay you your earned Commissions, less applicable setoffs if any,
within six (6) weeks after the end of the period (our fiscal "month") in
which they are earned. However, payment of Commissions earned on
Distributor resales is contingent on our receipt of the Distributor's
resale report for the period in question.

TERM OF AGREEMENT

This Agreement will commence on the date first written above and will
continue in effect until terminated by either party.

Either you or we may terminate this Agreement for convenience at any time
by written notice to the other.

We may terminate this Agreement in whole or in part for convenience by
giving not less than thirty (30) days prior written notice. On
termination for convenience you will continue to earn full commissions on
our sales and Distributor resales made prior to expiration of the notice
period and eighty (80%) percent of your then applicable commission rate on
sales (but not Distributor resales) made after the notice period based on
orders booked prior to expiration of the notice period and scheduled for
shipment within six (6) months.

You may terminate this Agreement for convenience by giving not less than
thirty (30) days prior written notice. On termination for your
convenience you will continue to earn full Commissions on our sales (but
not on Distributor resales) made prior to expiration of the notice period.

We may also terminate this Agreement for your default if (i) you fail to
perform the material obligation required by this Agreement, including but
not limited to obligations set forth in paragraph 3; (ii) a trustee in
bankruptcy or a receiver is appointed for you or you make an assignment
for the benefit of creditors; (iii) you submit to us, or any government
contractor Customer or the Government any false or fraudulent reports or
statements concerning Harris or its Products; (iv) you violate any law or
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requlation of any state or territory including the export administration
and control laws and regulations of the U.S. or any amendments thereto.

With respect to (i) above, we shall give you written notice of such
failure and you shall have thirty (30) days from the date of such notice
to correct such failure to our satisfaction. In the event that you do not
correct such failure by the end of such period or that you acknowledge to
us you are unable or unwilling to correct such failure at any time during

" such period, then this Agreement will terminate on the sixtieth day after
said notice for your default. With respect to (ii), (iii) or (iv) above,
we may terminate this Agreement for your default immediately by giving you
written notice of termination. You will continue to earn Commissions on
our sales (but not on the Distributor resales) made prior to expiration of
the notice period under (i) or termination under (ii), (iii) or (iv)
above.

Commission payments will be made in the manner provided in Article 6,
above. The foregoing provisions of this Article 7 constitutes our sole
1iability and your exclusive remedy for termination of this agreement.
Neither you nor we shall by reason of the termination or non-renewal of
this Agreement be liable to the other for compensation, reimbursement or
damages either on account of present or prospective profit or commissions,
or on account of expenditures, investments or establishment, development
or maintenance of the business or good will of Harris or yourself, or on
account of any other cause or thing whatsoever, provided, however, that
such termination or non-renewal shall not affect the rights or liabilities
of the parties with respect to commissions earned in accordance with
Article 5.

IN NO EVENT SHALL EITHER YOU OR HARRIS BE LIABLE TO THE OTHER FOR LOSS OF
PROFIT OR REVENUES, LOSS OF GOOD WILL, LOSS OF BUSINESS OPPORTUNITIES OR
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY NATURE WHATSOEVER.

You agree to dispose of any materials we have furnished to you in
accordance with our instructions, and to cease any and all use of our
names and trademarks in conjunction with any of your activities, promptly
on termination of this Agreement.

During the term of this Agreement and for a period of one (1) year after
termination, we and you agree not to disclose to any third person any
confidential information of the other party learned as a consequence of
performance under this Agreement.

MISCELLANEQUS PROVISIONS

(a) Relationship. You are an independent contractor whose sole
authority under this Agreement is to solicit orders in lawful and
ethical manner for acceptance by us. You are solely responsible for
the control, direction and employment of your employees. You agree
to hold us harmless from any claims or damages arising from your
having exceeded your authority hereunder.
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(b)

(c)

(d)

(e)

(f)

(g)

(h)

Compliance with Laws. You agree you will conduct your operations
and activities in the performance of this Agreement in compliance
will all applicable laws and regulations.

Assignment. You understand that you have no right to assign this
Agreement to any other party without our prior written consent., If
you make an assignment in whole or in part, including but not
limited to an assignment of any sums payable by us hereunder without
our consent, we may elect to disregard such assignment,

Notices. Any notice required by this Agreement must be in writing
addressed to the other party at its address indicated herein or to
such change of address as has been given by notice, and sent by
certified or registered mail, postage prepaid or by overnight
delivery. The notice will be effective on date of mailing.

Waivers. Our failure to promptly enforce any right or remedy to
which we may be entitled herein will not constitute a waiver of that
right or remedy.

Setoffs. We reserve the right to set off any amount you owe us
against any sum we owe Yyou.

Entire Agreement. This Agreement, Attachments and Addenda hereto
caonstitute the entire agreement between you and us as to the subject
matter herein, integrates all discussions and understandings leading
up to this Agreement, and supersedes all prior agreements between
you and us pertaining to that subject matter. No modification of
this Agreement will be deemed effective unless made in writing
signed by you and one of our authorized offices.

Governing Law. This Agreement is to be construed and enforced
according to the law of the State of Florida, U.S.A.

HARRIS CORPORATION REPRESENTATIVE (Name of Company)

SEMICONDUCTOR SECTOR __ HARR]

-

By:

tTING, INC.

~o

= - By: ’:llc“&r—-‘E;-h_

Printed Name: ' - . .. = - Printed Name~

Title:

(AN 1A E,(Jagéé
- - - Title: :ggalgzn“’
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EXHIBIT A:
EXHIBIT A-2:
EXHIBIT A-3:
EXHIBIT B:
EXHIBIT C:
EXHIBIT D:

EXHIBIT E:

0034

DOMESTIC SALES REPRESENTATIVE AGREEMENT

LIST OF ATTACHMENTS

Territory

Military and Aerospace House Programs and House Accounts
Commercial Products House Accounts

Product List (noting any exclusions)

Marketing Inquiry Form

Terms and Conditions of Sales (in effect on date of this
Agreement)

Representative Commission Payment Schedule



EXHIBIT A

HARRIS SEMICONDUCTOR
SALES REPRESENTATIVE AGREEMENT
Datea: -

1. TERRITORY
The following Territory is hereby assigned for the sale of Products as
described in this Agreement.

Wyoming 82xxx Idaho 837xx Colorado 8lxxx 913xx  815xx
Montana 59xxx Utah B&xxx 812xx 914xx 816xx

2. HOUSE ACCOUNTS: MILITARY & AEROSPACE DIVISION

Any programs within the territory which are contracted to said Customers
by Maryland Procurement Agency (National Security Agency) in which Harris
is a directed source. Any programs within the territory which are
classified by Harris Military and Aerospace Division as a strategic
military program to include as a minimum any portion and/or all of each of
the following programs: Trident, Minuteman, MX/Peacekeeper, MK-21, MK-21A,
Pen Aids, Re-entry Vehicle Programs, and derivatives thereof.
MX/Peacekeeper Re-entry Programs and derivatives, and SICBM Midgetman.
Military and Aerospace Division, at its sole discretion, may from time to
time add further. exclusions when warranted.

U.S. Government Agencies.

Any SDI/Focal Plane program.

3. KEY ACCOUNTS

The following designate Key Accounts as provided by Article 1 of this
Agreement:

4. REGULAR ACCOUNTS
A1l accounts not listed in Exhibit A, Articles 2 and 3 above.

Harris Corporation
Semiconductor Sector—-—

By: - - .. -

Printed Name: +. = _ "X Yo
Title: _ &, . &~ _=T S\,
Date: -
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EXHIBIT B
PRODUCT LIST

A11 products manufactured by HARRIS SEMICONDUCTOR COMMERCIAL
PRODUCTS GROUP. Reference the current HARRIS Cost and Resale
schedule.

HARRIS SEMICONDUCTOR MILITARY AND AEROSPACE DIVISION'S
Communications, strategic, tactical and Standard Data Sheet
Products. Reference Data Sheet Products price list.

- 11 -



-4 MARRIS MARKETING INQUIRY

o e . coame | gEmnes o

ATTACH ALL SUPPORTING DOCUMENTS AND FORWARD TO PRODUCT MARKE TING.
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ATTACHMENT E
REPRESENTATIVE COMMISSION PAYMENT SCHEDULE

Cummulative % of Plan Commission Rate
75% 4.000%
76 4,020
77 4.040
78 4,060
79 4,080
80 4.100
81 4.120
82 4.140
83 4.160
84 4,180
85 4.200
86 4,220
87 4,240
88 4,260
89 4.280
90 4.300
91 4,320
92 4.340
93 4.360
94 4.380
95 4.400
96 4,420
97 4.440
98 4,460
99 4.480

100 4.500
101 4,525
102 4.550
103 4,575
104 4.600
105 4.625
106 4.650
107 4,675
108 4.700
109 4,725
110 4.750
111 4,775
112 4.800
113 4,825
114 4,850
115 4,875
116 4.900
117 4,925
118 4,950
119 4.975

120% - over 5.000
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Mr. Jim Martin
President

Component Sales, [nc.
7108 S. Alcon Way
Building E

Englewood, CO HiIl |~

Re: Notification of Termination of Sales Representalivi Ayrcviment

Dear Mr. Martin:

Further to Mr. Gary Pinelli's letter of Uecember 21, 1988 in whic: Harris
Semiconductor issued a partial Termination for Convenience tn Component 3ales,
Inc. (*CSI*) for the territory of Colorado and Wyoming. At the same time
Harris Semiconductor entered into a new sales representative agreement with
Harris Marketing Inc. (formerly Harris/CSI, a partially owned subsidiai v 3f
Component Sales, Ini ) It was Harris Semiconductor's understanding that the
substituted agreement and the partial termination taken together effect:/eiy
ended the contractual relationship of sales representation between (ST anc
Harris Semiconductor. I! wd. further our understanding from your visic to
Harris Semiconductor 1n early 1989 that you were aware of our belief and
concurred with it.

It has come to our attention that the relationship between (SI and Harris
Marketing Inc. is not the relationship originally understood by Harris
Semiconductor. We now believe that Harris Semiconductor-Harris Marketing Inc.
agreement is not being treated as a substitute for the unterminated territory
of the Harris Semiconductor-CSI agreement, but as a separate, indspendent

relationship

It has generally not been Harris Semiconductor's business philosopuy 01
practice to maintain two independent sales representatives in the same
geographical territory maintaining the same product line. Therefare, we
would like to clarify Harris Semiconductor's position vis a vis CSI. He. ris
Semiconductor considers the relationship between Harris Semiconductor and (SI
terminated completely and irrevocably as of March 21, 1989 for all of iic
territory previously covered by CSI. Harris Semiconductor has consistently
treated sales into Montana, Idaho and Utah since that date in accordance with
this position.

f{ you have any questions, please address them to Phil Koester or myself.

Very truly yours,

Y. L fot

Howard E. Rothman
Senior Counsel

rre P, Koester

HARRIS CORPORATION SEMICONDUCTOR SECTOR | () BOX UL METDOLIENE | LRIDA 32801
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THIS AGREEMENT is made and entered into this day of
, 19 , by and between Harris Marketing,

Inc. and Component Sales, Inc., also known as The ProMark Group,
Inc. and Utah Component Sales Inc.

WHEREAS, on or about October 1, 1988 the parties entered
into a sub-representative agreement, subsequent to which Harris
Marketing, Inc. became the independent sales representative for
Harris Semiconductor; and,

WHEREAS, a dispute has arisen between the parties regarding
that sub-representative agreement and Harris Marketing’s current
position as the independent sales representative for Harris
Semiconductor and the contract resulting therefrom, as a result
of which no litigation has yet been filed, but which litigation
has been considered; and,

WHEREAS, the parties have reached an agreement resolving the
dispute between the parties and they desire to memorialize the
terms of that agreement.

NOwW, THEREFORE, in consideration of the amounts paid
pursuant hereto, the representations made herein and other good
and valuable consideration, the sufficiency and receipt whereof‘
are hereby acknowledged, it is agreed as follows:

1. That Harris Marketing, Inc. agrees to pay to Component
Sales, Inc. the sum of Fifteen Thousand Dollars ($15,000.'OOA)_
representing compensation pursuant to the sub-representative
agreement by and between the parties and the subsequent
contracting between Harris Marketing, 1Inc. and Harris
Semiconductor and any alleged breach of contract due to that
contracting, and including interest and attorney’s fees, payable

as follows:



the delivery of the signed Settlement Agreement and Release;

Seven Thousand Five Hundred Dollars ($7,500.00) shall
be payable within one month of the date of the signing of this
Settlement Agreement and Release;

Two Thousand Five Hundred Dollars ($2,500.00) shall be
payable within two months of the date of the signing of this
Settlement Agreement and Release.

2. That Component Sales, Inc. hereby releases Harris
Marketing, Inc. and its employees and agents from any and all
liability associated with the sub-representative agreement dated
October 1, 1988 by and between the parties or any predecessor
agreements, and the subsequent relationship entered into between
Harris Marketing, Inc. and Harris Semiconductor and related
entities. Specifically, Component Sales, Inc. hereby releases
Harris Marketing, Inc. from any and all restrictions, obligations
and non-competition covenants within the sub-representative
agreement dated October 1, 1988 by and ZEFweenéz?e parti&;,

3. That Component Sales, Inc.::éreé:’:::t ”t will keep the
terms, amount and fact of this Agreement completely confidential
and that it will not hereafter disclose any information
concerning this Agreement to anyone. Both parties ;gree tﬂat,
although damage is difficult to determine, Component Sales, Inc.
will pay Harris Marketing, Inc. the sum of Ten Thousand Dollars
($10,000.00) if 1t~at any time discloses the fact, amount or
terms of this Agreement. Any inquiry about the outcome of this
claim to Component Sales, Inc. or its attorney will be answered
as follows: "The matter has been resolved and the agreement is

confidential." In the event that a court of competent



jurisdiction orders Component Sales, INC. TO u.isCiuse Luc
agreement, said disclosure shall not be considered a breach of
this non-disclosure clause.

4. The parties executing this Agreement shall take further
action and execute and deliver such further documents which the
other party may réasonably require and find necéssa.ry in order to
carry out the provisions of this Agreement.

5. This Agreement contains the entire agreement between the
parties. No promise, representation; warranty or covenant not
included in this Agreement has been relied upon by either party.
Each party has relied upon its own examination of the full
agreement and the provisions hereof and expressly contained in
the Agreement itself. No modification or amendment of this
Agreement shall be of any force or effect unless in writing and
executed by both parties.

6. This Agreement shall be interpreted in accofdance with
the laws of the State of Utah.

7. This Agreement shall apply to, be binding upon and enure
to the benefit of the heirs, legal representatives, successors
and assigns of the respective parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement
as of the day and year first above written.

HARRIS MARKETING, INC.

By Peggy E. Harris, President

UTAH QOMPONENT SALES, INC. Ut COMPONENT SALES, INC.

D
By: Richard HIntze President 8Y Thevwnen 1B
By: James Martin, President By James Martin, President
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jurisdiction ordars Component Sales, Inc., to disclose the
agrcemont, said disrlnanra shall not be considered a breach of
this non-disclosure clause.

4. The partlies executing this Agreement shall take further

action and execute and deliver such further documents which the
other party may reasonably require and find necessary ia ordsxr to
carry out the provisions of this Agreement.

5. This Agreement contains the entire agreement between the
parties. No promise, representation, warranty or covenant not
included in this Agreement has been relied upon by eithex party.
Each party has relied upon its own examination of the £ull
agreement and the provisions hereof and expressly contained in
the Agreement itself. No modification or amendment of this
Agreement shall be of any force or effect unless in writing and
executed by both parties.

6. This Agreement shall be interpreted in accordance with
The laws O Tne &TATE OI ytal.,

7. This Agreement shall apply to, be binding upon and enure
to the benafit of the heirs, legal representatives, successors

and assigns of the respective parties hereto.

IN WITNESS WHEREQY, Lhe paillius liave wawwulwd Luls AysLwwmwil
as of the day and year first above written.
HARRIS MARKETING, INC.

By Peggy E. Harxris, Presideat

Wl COMPONENT SALES, v, Ut COMPONENT SALZS, INC.
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