THE COMPETITION TRIBUNAL

In the Matter of an Application by Barcode Systems Inc.
for an Order pursuant to section 103.1
of the Competition Act, RSC 1985 c. C-35, as amended

granting leave to bring an application pursuant {er COMPETTION VRIBUNAL

section 75 of the Competition Act TRIBUNAL DE LA CONCURRENCE
CTF 9003008 (2=

NV, 4 2m

REGISTRAR  ~ REGISTRAINE

Barcode Systems Inc. OTTAWA, ONT. _|00ei®
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-—CO0Ome

BETWEEN:

Applicant
AND:
Symbol Technologies Canada ULC

Respondent

AFFIDAVIT
|, DAVID SOKOLOW, of 4457 - 140 Avenue NE, Bellevue, WA 98005, MAKE OATH AND

SAY AS FOLLOWS:

1. I am the president of the Applicant and as such have personal knowledge of

the facts and matters hereinafter deposed to except where stated to be made on information

and belief and where so stated, | verily believe them to be true.

2. | am authorized by the Applicant to make this Affidavit.
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The Parties

3. The Applicant Barcode Systems Inc. (“BSI") is a corporation incorporated
under the laws of Canada. It has a head office in Winnipeg, Manitoba and is registered to
carry on business in a number of jurisdictions throughout Canada. Attached as Exhibit “A”

to this my Affidavit is a copy of a company search for BSI.

4, Attached as Exhibit “B” to this my Affidavit is a company search for Symbol
Technologies Canada ULC (“Symbol”). From my review of Exhibit “B”, and from my
knowledge of Symbol generally, | believe that Symbol is a corporation incorporated pursuant

to the laws of the Province of Nova Scotia, with a head office in Mississauga, Ontario.

The Bar Code Industry

General Description

5. The bar code industry generally encompasses the manufacture, distribution,
installation and maintenance of data capture systems for various different types of
- industries. Bar code equipment is used for labelling, tracking and identifying equipment,

- assets and people.

6. Equipment supplied as part of a bar code system will typically allow the end
user to create bar code labels, most often with a dedicated bar code label printer, affix the

labels to different kinds of products or merchandise, collate the bar code data with specific
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items of product or merchandise and scan the bar code label, usually as part of a sales

system or merchandise tracking system.

7. Bar code technology is used in various types of industries, such as retail
outlets (merchandise tracking, stock replenishment and sales), delivery companies (package

tracking) and financial institutions (data management and tracking currency operations).

BSI
8. Since its inception, the Applicant has been engaged in the business of selling
and servicing of bar code equipment. The Applicant sells mainly to manufacturers,

warehouse clients and institutions such as libraries. Attached as Exhibit “C"” to this my

Affidavit is a copy of a printout from the Applicant’s web site (www.bsidirect.com), which

printout describes the Applicant and identifies some of its products and some of its

customers.

0. The Applicant does not manufacture bar code equipment. Rather, it functions
in the bar code industry as a value added reseller (“VAR"). Typically, the Applicant will
deal directly with a client, first determining the client’s requirements and then designing
or configuring a bar code system to meet those requirements. Once the client places its
order, the Applicant then acquires the necessary equipment directly from the manufacturer,

or from distributors representing the manufacturer, configures the equipment to meet the
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client's requirements and then installs the equipment. Often, the Applicant will then be

retained to service, modify and/or upgrade the bar code equipment, as necessary.

Symbol
10. Symbol Technologies Inc. (“Symbol US") is US company, with a head office
in Holtzville, New York. Symbol US is the single largest manufacturer of bar code
equipment in the world. In particular, Symbol US products dominate the “scanning”
segment of the bar code industry, as its owns the patent for one of the most widely used
trigger / laser mechanisms in the world. That mechanism is incorporated into various types
of scanners manufactured by Symbol US, as well as in numerous different application

specific scanner-integrated mobile computer systems worldwide.

11. Symbol is the Canadian subsidiary of Symbol US. Symbol US products are
sold and distributed in Canada through Symbol. (For the purpose of this Affidavit, | will
refer to Symbol US and Symbol collectively as the “Symbol Companies” and | will refer to
‘bar code equipment manufactured by the Symbol Companies as “Symbol Products”.)

Anyone wishing to obtain Symbol Products for use in Canada must obtain those products

through Symbol, either directly or through specific distributors representing the Symbol

Companies.
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Relationship Between Bar code and Symbol

History
12. In or about 1992, the Applicant began dealing in Symbol Products, primarily
hand held scanners and terminals. Symbol US, which was then attempting to break into
the Canadian market, approached the Applicant and requested that it become a distributor
of Symbol Products in Canada. The Applicant agreed to do so and subsequently dealt with

Symbol in Canada.

13. Commencing in 1992, the Applicant purchased equipment directly from
Symbol and maintained Symbol Products in stock. The Applicant also began installing
Symbol Products for its clients. Within a year of commencing distribution of Symbol
Products, the Applicant was realizing over a million dollars in revenues frorﬁ the sale of

those products.

14. Attached as Exhibit “D” to this my affidavit is a true copy of a “Value Added
Reseller Agreement” between the Applicant and Symbol, entered into in June 1993.
Exhibit “D" is typical of the type of VAR agreements entered into between the Applicant and

Symbol at various times.

15. In or about 1994, Symboi requested that the Applicant agree to take over

Symbol’s distribution in Western Canada. Attached as Exhibit “E"” to this my Affidavit is

a true copy of a May 4, 1994 letter from Symbol to the Applicant, setting out the proposed
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terms for the Applicant taking over the Symbol's office in Vancouver. The Applicant agreed

to Symbol’s terms and subsequently operated as “Symbot Western” in British Columbia.

16. In or about 1996, again at Symbol's request, the Applicant established an

office in Ontario, where it operated as “Symbol Direct”.

17. As a distributor and VAR for Symbol, the Applicant’s business expanded
continuously throughout the 1990's, such that it eventually established and maintained

offices in Winnipeg, Toronto and Vancouver.

18. In 1997, Barcode Systems, Inc. (“BSI (US)"”)was incorporated under the laws

of the State of Washington in the USA, and opened an office in Bellevue, Washington.

19. Throughout this period, the Applicant's business increasingly focussed on the
sale and distribution of Symbol Products. In addition to supplying such products for its
clients, the Applicant maintained Symbol Products in stock under consignment
arrangements. Specifically, Symbol would provide inventory to the Applicant which would

be held on the Applicant's shelves. If it was not sold, the inventory would be returned or

exchanged.

20. Commencing in1998, the Applicant and Symbol entered into “integration
agreements”, which permitted the Applicant to have stock rotation privileges (ie. to hold
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Symbol Products on the shelf and if it could not be sold, to ship the product back to

Symbol).

21. On March 17, 1998, the Applicant and Symbol entered into a “Reseller
Loyalty Program Addendum”, which agreement provided, among other things, that the
Applicant “may not sell products which compete with any Symbo! products included in the
Program ...”. Attached as Exhibit “F” to this my Affidavit is a copy of the “Reseller Loyalty

Program Addendum”.

22. By the end of 2002, as a consequence of its long relationship with Symbol
and the various agreements which the parties had entered into, the Applicant’s business
was focussed almost exclusively in dealing with Symbol products. | estimate that dealing
with Symbol Products represented approximately 75% of the Applicant’s business,

including new sales, custom and turn key software and service / maintenance contracts.

Symbol’s Refusal to Deal with BSI

23. At somé point in 2002, Symbol US and its principals became the subject of
an investigation by the Securities and Exchange Commission of the United States (the
“SEC"). As | understand it, the SEC investigation, which implicated both Symbol US and
its corporate officers, was directed at Symbol US’s alleged failure to properly report
financial information, including sales revenues. Attached as Exhibit “G” to this my Affidavit

is a copy of an information which was filed in the US District Court, Eastern District of New
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York in respect of the SEC investigation. The subject of the information, Robert Asti, was

one of the principals of Symbol US.

24. On or about January 30, 2003, 1 was subpoenaed by the SEC. Attached as
Exhibit “H” to this my Affidavit is a copy of the subpoena. | was subsequently interviewed

'by SEC investigators in respect of the SEC investigation.

25. In or about January 2003, Symbol informed the Applicant that it could no

longer buy parts for Symbol Products.

26. In March 2003, BSI commenced legal action in Manitoba against the Symbol
Companies (the “Legal Action”). The Legal Action was founded upon an allegation that the

defendants were in breach of a 1998 agreement.

27. Subsequent to the commencement of the Legal Action, | spoke with Todd
Abbot, the executive vice President of Symbol US. Mr. Abbot told me that Symbol was
“going to bury” the Applicant. He further stated that the Symbol Companies were going

to approach all of the Applicant’s customers directly, or through another VAR, and take ali

of those customers.

28. On April 9, 2003, Mike Reid, the President of Symbol, informed me that
neither Symbol nor any of its distributors would accept purchase orders from the Applicant
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after April 20, 2003. Attached as Exhibit “I” to this my Affidavit is a copy of an e-mail from

Mike Reid to me dated April 9, 2003, in which Mr. Reid expressed this position.

29. At or about the time the Legal Action was commenced, Symbol produced a
new form of VAR agreement. Symbol advised its distributors / VARs that all previous
agreements were set aside and required that any party wishing to distribute Symbol preducts
reapply to participate under the new form of agreement. The Applicant applied to

participate in the new VAR agreement, but that application was rejected on May 6, 2003.

30. Since May 1, 2003, Symbol has refused to deal with the Applicant and has

refused to sell any Symbol products to the Applicant.

Symbol's Refusal to Allow Others to Deal with BSI
31. As a result of Symbol’s refusal to supply any of its product to the Applicant,
the Applicant has been forced to attempt to deal through other distributors or VARs of
Symbol Products in order to acquire Symbol Products. On various occasions, Symbol
representatives have taken steps to ensure that those suppliers not deal with the Applicant.
The details are as follows:

(a) prior to May 2003, the Applicant had been able to obtain Symbol Products
from a Symbol distributor, Scansource Inc. (“Scansource”), which was
located in South Carolina. In May 2003, Eugene Knoedler, the Scansource
Account Manager in Vancouver, BC, advised me that Symbol had directed
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(b)

(c)

Scansource not to accept purchase orders for Symbol Products from the
Applicant. Mr. Knoedler referred me to a Vancouver company, AM/PM Service
Ltd. (“AM/PM"), and suggested that the Applicant order Symbol Products
through that company. The Applicant placed orders for Symbol Products
through AM/PM and received a number of shipments. However, on May 14,
2003, the Applicant was advised that AM/PM could no longer supply Symbol
Products to it. Attached as Exhibit “J” to this my Affidavit is a copy of a May
14, 2003 email from Brent Krause of AM/PM to Sheenah Demsey, an
employee of the Applicant, advising that AM/PM had been instructed “to stop
all Symbol purchases made on behalf of Barcode”. As a result, the Applicant
has been unable to obtain Symbol Products through Scansource or through
AM/PM;

in or about June 2003, the Applicant began dealing with a company called
Barcode Trading Post, located in Texas, in order to obtain Symbol Products.
When they learned that this was occurring, representatives of the Symbol
Companies specifically stipulated to Bar Code Trading Post that if it sold to
the Applicant, it was at the risk of losing its Symbol distributorship. As a
result, Barcode Trading Post has refused to deal with the Applicant;
commencing in May 2003, the Applicant began placing orders for Symbol
Products with Telpar Inc. (“Telpar”), a Texas subsidiary of Peak Technologies
Inc., located in Maryland, USA, and a distributor of Symbol Products.
Between May and September 2003, the Applicant received numerous
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shipments of Symbo! Products from Telpar. However, in late September or
early October 2003, after the Applicant had placed an order and received a
“notice to ship” from Telpar, Telpar advised that Symbol had refused to fill
the order. Attached as Exhibit “K" to this my Affidavit is a copy of an October
2, 2003 email from Kelly Ennis of Telpar to Jordan Miles, advising that
“Symbol has demanded that we not only cease in providing your company

product in Canada but also in the US”.

32. In addition to Symbol’s refusal to deal with the Applicant, Symbol has been
actively approaching the Applicant’s clients and inducing them not to deal with the

Applicant.

33. By way of example, in April 2003, the Applicant was about to close a
transaction with Best Buy Future Shop in Vancouver. The revenue value of the transaction
was approximately $500,000. In an email dated April 9, 2003, | requested that Symbol
provide assurances that it would provide Symbol Products in support of the sale. Attached

as Exhibit “L" to this my Affidavit is a copy of that email.
34. Symbol subsequently approached Best Buy Future Shop, indicated that it
would not supply product fo the Applicant and arranged the supply of product through an

alternative distributor. As a consequence, the Applicant lost the sale and lost the client.
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Attached as Exhibit “M” to this my Affidavit is a copy of an email which | wrote to Mr.

William Nuti of Symbol, confirming that Symbol had diverted the sale.

35. | subsequently learned that Symbol has been actively encouraging other
companies to approach the Applicant’s customers with a view to taking over service
contracts. Attached as Exhibit “N” to this my Affidavit is a copy of a an email from Peter
Ferraro of “q.data inc.” to Adrienne Saindon, advising that Symbol had provided him with

a list of the Applicant’s service contracts and had requested that he follow up on them.

Effect on BSI’s Business

36. As a result of Symbol’s refusal to deal with the Applicant and the Symbol
Companies’ refusal to allow any of their distributors to deal with the Applicant, the
Applicant has been unable to obtain Symbol Products. The effect on the Applicant’s

business has been devastating.

37. In the fiscal year ending September 2002, the Applicant realized revenues
in excess of $20 million. | anticipate that the Applicant’s revenue for the fiscal year ending
in September 2003 will be just under $10 miilion. That drop in revenue is directly
attributable to Symbol’s refusal to deal with the Applicant and the steps it has taken to
prevent Symbol distributors or VARs from dealing with the Applicant. Unless the Applicant
is able to obtain access to Symbol Products, 1 anticipate that the drop in revenue will
continue until the Applicant can no longer carry on business.
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38. In addition to the Applicant’s inability to sell Symbol Products to new clients,
approximately 75% of the Applicant's ongoing maintenance contracts relate to clients with
Symbol Products. In order to fulfil those contracts, the Applicant requires access to Symbol
Products and Symbol personnel. As a result of Symbol’s refusal to deal with the Applicant,

it has been unable to fulfil its obligations to those clients.

39. As aresult of its inability to obtain Symbol Products, the Applicant was forced
to reduce its operations. It has laid off approximately 50% of its workforce and | anticipate

that further closures and further layoffs will occur as revenues continue to drop.

40. In September 2003, as a result of the Applicant’s financial circumstances,
created by Symbol's refusal to provide Symbol Products to the Applicant, the Applicant’s
bank, the Royal Bank of Canada in Winnipeg, Manitoba made a demand in respect of
outstanding loans owed by the Applicant. The Applicant is presently in negotiation with the
Royal Bank, but, if revenues continue to fall as they have been since Symbol stopped
dealing with the Applicant, | believe that the Applicant will be forced into receivership in

the near future.

41. The Applicant is ready, willing and able to meet the usual trade terms for the

purchase and supply of Symbol Products, just as it was able to do so during the 11 years

prior to the Symbol Companies’ refusal to supply Symbol Products.
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42. As far as | am aware, there is no shortage of Symbol Products in the market.
The only reason the Applicant has been unable to obtain such products is the refusal of
Symbol to supply Symbol Products to the Applicant and the refusal of the Symbol

Companies to allow its distributors to provide Symbol Products to the Applicant.

43. While it is possible to obtain Symbol Products on the open market, such a
purchase would be on the same terms and for the same prices as would be available to any
member of the public or end user. The Applicant cannot purchase on those terms and
continue to operate as a VAR in the bar code industry. Apart from the Symbol Companies

and their distributors, there is no other economically viable source of Symbo! Products

available in Canada.

SWORN BEFORE ME in the City of
Seattle, in the State of Washington,

USA, this Z3 day of October ,

< 90N

DAVID SOKOLOW

Washington
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As of: SEP 24, 2003 BC OnLine: COMPANIES - CORPORATE SEARCH

03/10/06
Lterm: XPSP0050 For: PB69676 CHURCH & COMPANY
10:43:57
Type/Number A 0039665
EXTRA PROVINCIAL COMPANY
Name: BARCODE SYSTEMS INC.
Registration No.: A -0039665 Incorporation Date: 15
OCT., 1990
Last Annual Report Date: 21 SEP., 2002 Nbr of Principals: 5
In Lig: NO Receiver: NO Reporting: N/A

Date of Registration in B.C.: 21 SEP., 1994
Jurisdiction of Incorporation: FEDERAL

Head Office Outside Province: 1700 - 360 MAIN ST.
WINNIPEG, MANITOBA
R3C 323

Head Office Within Province: 4311 CANADA WAY
BURNABY, B.C.
VSG 1J3

Name and Address of Attorney: SOKOLOW, DAVID
4311 CANADA WAY
BURNABY, B.C.
V5G 1J3

Director Name: CAROLINE LEVI
Address: 4457 140 AVE NE
BELLEVUE WA 98005

Director Name: HARRY |
Address: 3060 OAKVIEW LANE N. N .m: mfa“ed . i
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USA f OQ}!"IOOOMOWMOD 11144 %
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Director Name: ROBYN MILES \

Address: 602 1818 ROBSON ST
VANCOUVER BC
V6G 1E3 o

Director Name: DAVID SOKOLOW
Address: 4457 140 AVE. NE
BELLEVUE WA 98005

Director Name: SHELDON STURREY
Address: 670 BROCK STREET
WINNIPEG MB
R3N 074

Officer Name: CAROLINE LEVI
Position: SECRETARY
Address: 4457 140 AVE NE
BELLEVUE WA 98005
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As of: SEP 24, 2003 BC OnLine: COMPANIES - CORPORATE SEARCH
03/10/06
Lterm: XPSPC050 For: PB69676 CHURCH & COMPANY
10:43:57
Type/Number A 0039665

Officer Name: DAVID SOKOLOW
Position: PRESIDENT
Address: 4457 140 AVE. NE
BELLEVUE WA 98005
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NOVASCOTIA

Service Nova Scofia and Municipal Relatious
Rtghtr.v of Solnt &ockCommmw

PROFILE SYMBOL TECHNC'LOGIES CANADA, ULC - TECHNOLOGIE DU SYMBOLE CANADA, ULC - as
of 2003-10-20 10p.m.

—_—

Nompany/Society | sYMBOL TECHNOLOGIES CANADA, ULC - TECHNOLOGIE DU SYMBOLE CANADA,

Registry ID: 3056910
N.S. Unlixnited Llabxllty

Nature Of
Business:

| Status: “ Active
Jurisdiction: " Nova Scotia

Registered 1959 UPPBP WATER ST STE 900
Ofﬁce. AX NS B3J 2X2

959 UPPER WATER ST STE 900
Mailing Address: I[HALIFAX NS B3J 2X2

PEOPLE
'mr——-ﬁ e —
Name Position " Civic Address Mailing Address |
| 48 RAVENSCROFT
. CIRCLE
PETERNIND - || Director BRAMPTON ON L6Z
4P2
— [
[loNE symBOL
KENNETH V. || VICEPRESICENT  ||[PLACE
JAEGGI AND TREASURER  ||HOLTSVILLE NEW
YORK 117421300
- ONE SYMBOL
LEONARDH. (|VICEPRESIDENT  [|[PLAZA -
GOLDNER  [|AND SECRETARY |[HOLTSVILLE NEW
YORK 117421300
1956 UPPER WATER [ PO BOX 997
ST STE 800 HALIFAX NS B3J
HALIFAX NS B3J 3N2 || 2X2
RICHARD Direct ONE SYMBOL
BRAVMAN 1rector PLAZA
o HOLTSVILLE NEW
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REID (_IE{ESIDENT ['
ACTIVITIES
Activity ]‘ Date _ ” % -
Effective Date of Amal gamauogf] 2001-06-01) — MWW Ve sty
e T —
Date of Filing Amalgamation  [[2001 206-01
Appoint an Agent I 2001-06-01
| Change of Directors 2001-06-01
Special Resolution 2002-03-20
e
Annual R al 2002-07-2
ual Renew M 002-07-26
Annual Statement Filed 2002-07-26
| Annual Renewal 2003-07-17 |
Anmual Statement Filed 2003-07-21
RELATED REGISTRATIONS
This Company ...

Amalgamated From 3052898 NOVA SCOTIA COMPANY

Po— it

l Amalgamated From TELXON CANADA CORPORATION ULC
, A.mélgamated From SYMBOL TI:CHNOLOGIES CANADA, ULC- TECHNOLOGIE DU SYMBOLE CANADA, U
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Barcode Systems Inc. will help you increase your revenues and reduce your costs by providing automated
data capture, wireless sysiems, printing and service solutions. Our solutions allow your business to collect
and act on information abcout your operations immediately. @

Since 1988, Barcode Systems Inc. has been providing innovative bar code solutions and service to our customers.
We have helped countless b Isinesses establish their data capture systems on time and on budget. From project
management and site survey's o complete installation, service, maintenance and rental solutions, Barcode Systems
inc. has the Auto |D expertis2 and experience to guarantee success,

BSl integrates a wide variety of bar code and wireless technologies from manufacturers like Infermec, Symbol,
Telxon, PSC/Parcon, and Zebra/Elfron. We deliver solutions through our team of manufacturer certified sales
representatives and systems engineers. We fully support our solutions after installation.

Barcode Systems customers range from small companies, large software companies and OEM's to Fortune 100
Corporations. Barcode Systems customer list includes Nortel, Fedex, Honda, Shell, Petro Canada, and Kimberly

Clark.

For sales information regarding bar code equipment, service contracts, evaluations and loaner services, send email
to sales@barcodesystemsine.com or contact the Sales Office nearest you.

Systenm Inc.

Locations

5250 Grimmer Street
Burnaby, BC
Canada V5H 2H2 1-800-56:-2119

1475 King Edward Street
Winnipeg, MB

Canada R3H OR7
1-888-404-SCAN (7226)

13400 NE 20th St., Suite 32
Bellevue, WA
U.S.A. 98005

1-888-310-SCAN (7226)

-%l Barcode

I
EDEDE Systems Inc. N %lé';'f,

Case Studies




Some of Our Customers:
“%!%‘m FedEx. (I <
n w7l (D) chapters.ca

TEXTRON

Chapters/Indigo Books

Chapters is the largest retail »ook store chain in Canada. Barcode Systems Inc., Symbol Technologies' largest
Canadian Dealer, was selectizd by Chapters to install Spectrum 24 Radio Frequency systems in each of their 100+
stores across Canada as well as their Toronto area Distribution Center. In total, nearly 400 hand helds have been
deployed to date across the retails stores, and in excess of 300 hand helds and vehicle mount computers have
been deployed at the DC.

Chapters' decision to automate their stores with an RF system will allow them to collect information and update their
systems in real time greatly irnproving customer service. The RF network and hundreds of portable data terminals
will be used for;

» Stock Replenishment
» Book Queries
» Location ID's

The RF network is Symbol Te:chnologies' Spectrum24® trademarked wireless LAN, which provides a high level of
performance (a 2.0/1.0 Mbps data rate for fast operation) with the advantage of open architecture. Its ease of
installation, high throughput, 2xpandable capacity and superior interference immunity make it ideal for mobile
communications and real-tim 2 data access applications. Chapters chose Barcode Systems inc. for superior
customer service, competitive: prices and the best solution.

FedEx Corporation

FedEx Corporation is an $18-billion market leader in transportation, information, and logistics solutions, that delivers
nearly 5 million shipments ev2ry business day and handles more than 100 million electronic transactions a day.
Barcode Systems Inc. worke] with FedEx to develop a solution to track the thousands of shipping containers that
FedEx Corporation ships each day. Our solution provided radio frequency portable data terminals that could
withstand temperature extremes when being used outdoors to track containers at each FedEx hub. Information is
available in real time to operztions staff.

Petro Canada

Petro-Canada is a major Canadian oil and gas company and a leader in the Canadian petroleum industry. Barcode
Systems Inc. provided gas arid convenience store locations across Canada with pomt of sale scanning solutions
and portable data terminal invventory applications.

Shell

Shell Canada Limited is one of the largest integrated petroleum companies in Canada. The company is a major
producer of natural gas, natu -al gas liquids and bitumen, and the country's largest producer of sulphur. Shell
Canada is also a leading marnufacturer, distributor and marketer of refined petroleum products. Barcode Systems
Inc. provided Shell with point of sale scanning solutions for their operations nationwide.

Nortel

Nortel Networks is a global leader in telephony, data, wireless and wireline solutions for the internet. Today, Nortel
Networks is creating a high-performance Intemnet that is more reliable and faster than ever before. It is redefining
the economics and quality of networking and the Internet through Unified Networks that promise a new era of
collaboration, communications and commerce. Nortel Networks has offices and facilities in Canada, Europe, Asia -
Pacific, Caribbean and Latin .America, the Middie East, Africa, and the United States. Barcode Systems, Inc. has
been supplying multiple Norte:[ facilities with a full range of automated data capture solutions encompasing all areas
of operations, testing labs, ar d manufacturing facilities. These applications range from both tethered and cordiess
scanning systems at every workstation, to facility wide wireless LAN backbones and related portable data collection
equipment. In addiiton, a variety of desktop, through heavy industrial thermal label printers including related media
are also in use and supplied by the BSI Group.

Canadian Imperial Bank of Commerce
CIBC is one of North Americz's leading financial institutions with upwards of seven million personal banking and



business customers. CIBC cffers a full range of banking products and services through a comprehensive state of

the art electronic banking network, local branches and offices across Canada and around the world. Barcode

Systems Inc. supplies CIBC with high performance thermal label printers and laser bar code scanners in relation to@
a custom designed software application in use to track currency operations.

McCain Foods '

The McCain Group of compznies employs more than 16,000 full time people worldwide, with a manufacturing
capacity of about 1,000,000 |bs. of potato products per hour. Globally, McCain Foods has potato and other food
processing facilities in Canaca, United States, France, United Kingdom, Netherlands, Belgium, Australia, New
Zealand, Columbia, Argentin:a and Poland. The McCain Group has expanded to include companies engaged in
transportation, equipment menufacturing and other areas. McCain products now embrace not only a complete line
of French fries and potato spzcialties, but also green vegetables, desserts, pizzas, juices and beverages, oven
meals, entrées and other quaility food products. Barcode Systems Inc. worked with McCain Foods to assist in the
integration of automated dat:: collection capability, including data capture technology, at shipping and receiving
stations in various McCain fazilities within Canada.

Textron

Textron Inc. is one of America's largest and best-performing multi-industry companies. Headquartered in
Providence, R.l., Textron ranks 144th on the FORTUNE 500 list of largest U.S. companies, and is among
FORTUNE's "Global Most Ac mired Companies". Textron has achieved an average annual earnings-per-share
growth rate of 23 percent sin:e 1992, and has reported 10 consecutive years of quarter-over-year-ago-quarter
earnings growth. Familiar br.and names in the Textron family of companies include: Bell Helicopter, Cessna Aircraft,
E-Z-GO and Ransomes. Thiough direct and indirect (partner) relationships, BSI has integrated automated data
capture solutions in multiple ‘Textron facilities, within several Textron Family Companies including E-Z- GO, Bell
Helicopter, and Textron Auto notive divisions. These solutions run the full spectrum of Auto ID Technology, from
tethered and cordless bar co le scanning solutions, to thermal printing, and facility wide wireless LAN's.

Honda Canada

Honda began as a small motoreycle manufacturer and is now a business that sells nearly 11 million products
worldwide, including automobiles, motorcycles and power products. They have seen record-setting sales in the last
three years, but still manage to retain the qualities of a small company. Honda embraces the ideal that even as
operations expand around th2 globe, they want to maintain the qualities of a small company that is close to its
customers. The ability to preduce a worthwhile product with the speed, flexibility and efficiency of a small company
and the essential elements o° a large company - global reach and technological strength - is what drives them into
the future and will continue t¢ help them strategize their global efforts. Barcode Systems, Inc. in coordination with a
strategic BSI| software partner, worked with Honda Canada (Motocycle Parts Divison) to automate and streamfine
the parts managment operation within several facilities using a real time radio frequency system and hand held
portable data collection termintals with integrated laser bar code scanners.



Strategic Partners

Symbol Technologies, Inc.

Symboi Technologies, Inc. is ¢ global leader in mobile data management systems and services with
innovative customer solutions jased on wireless local area networking for voice and data, W
application-specific mobile computing and bar code data capture. Symbol's wireless LAN solutions

are installed at more than 45,000 customer locations, and more than seven million Symbol scanners

and application-specific scann::r-integrated mobile computer systems are in use worldwide. Symbol BusiNgss PARTNER
and BS! provide solutions for r3tailing, transportation and distribution logistics, parcel and postal

delivery, healthcare, educatior, manufacturing, and other industries.

Zebra Technologies Corporation.
Zebra Technologies Corporation, the worldwide leader in bar code printing, manufactures on-demand o , (p
specialty printers that are deve loped for total automatic identification solutions. In addition to Zebra- and wg.
Eltron-brand on-demand bar c¢de label printers, Zebra produces secure ID printing systems and plastic «
card printers used in automatic: identification and plastic card personalization applications worldwide.
Zeabra also offers software and related supplies, including more than 300 label and ribbon combinations.
Zebra has an installed base of approximately 1.8 million units, and its customers include more than 70
percent of the FORTUNE 500 manufacturing companies.

Zobroy

Zebra, with its global network «f business partners, provides total automatic identification solutions for a variety of
industries, including consumer goods, manufacturing, automotive, healthcare, electronics, ecommerce, shipping,
warehousing, and distribution, retail, and government.

Intermec Technologies Corporation

Intermec Technologies Corporation, a Unova Company, is a global leader in the development,
manufacture and integration of automated data collection and mobile computing systems. Intermec's
products and services are uset] by customers in multiple industries to improve productivity, quality gflglmg
and responsiveness of busines s operations, from supply chain management and enterprise resource

planning to field sales and senice. Intermec manufactures a complete line of data collection hardware, network
devices, mobile computers, ba- code printers and label supplies in 70 countries, and support our offenng through
business partners like BSI.

Sourcesmith Industries Inc.

Sourcesmith is an innovative ¢ >mpany that provides scaleable and comprehensive Asset
Resource Management (ARM) software. The design and implementation of ARM §®&ﬂm@s mrth

software empowers organizaticns to manage their assets and integrate their processes.
Effectively managing a busines s' assets allows them to streamline processes, maximize resources, and eliminate waste
via integrated computer systenis.

NP UET A ES I R C

Sourcesmith's ARM software was responsible for the successful asset resource planning of the Sydney Olympics.
Microsoft awarded Sourcesmith as the "Best Workflow and Tracking Solution® at the 2000 Comdex show in Vegas for
the work and accolades receivi:d during the Sydney Olympics.

Sourcesmith is committed to listening to our clients and offering solutions that fit and grow with their business model.

HHP

HHP (formerly Hand Held Products, a Welch Allyn Affiliate) is dedicated to the design and e I lP
development of affordable, higl-performance, image-based data collection systems for the VH

retail, transportation, postal, we rehousing, logistics, and manufacturing markets.

HHP is a leading innovator in tlie development of quality data capture products and solutions. HHP launched the world's
first commercially viable bar co Je wand scanner is the early 1960's. Since then, the company has pioneered many
advances in bar code scanning, including long range CCDs, autodiscrimination of muitiple symbologies, advanced
linear and 2-dimensional decoc ing algorithms, linear and area image engines, and the world's first 2D-capable portable
data terminal.



Microscan \©
Microscan has achieved worldvide recognition as an innovative developer of hands-free MICROSCA

automated bar code scanners ¢nd decoders for automated systems. PREFEARED PARTRER

Founded in 1982, Microscan wis the first company to successfully integrate a laser diode into a scanner. This
breakthrough enabled us to become a leader in the ever expanding field of miniaturized high speed fixed mount bar
code scanning.

Microscan has continued to excel in other areas as well, developing a complete array of scanning products for a diverse
base of industrial users. These include automated document handling, electronic manufacturing, clinical diagnostic
analyzers, automated tape librz ries, and quality/process control tracking applications. Today, with the introduction of the
first fully integrated 2D code re:der, the "Quadrus”, Microscan continues its leadership role in advancing the state of the
art in the bar code industry.

Psion Teklogix
Psion Teklogix is a global proviier of mobile computing solutions and devices for the

enterprise. The company’s wireless solutions enable total mobility, freeing workers from wired
systems and providing access 10 mission critical information and enterprise IT systems and
applications whenever and whe rever it's needed.
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Specializing in wireless solutior's for warehousing, distribution, transportation and logistics, and Mobile Computing,
Psion Teklogix' customized sysiems are installed in more than 10,000 sites around the world. With a focus on systems
tailored to the specific needs of these applications, Psion Teklogix offers one of the industry’s widest ranges of
connectivity options, including ¢eamless integration with SAP™ R/3®, and a choice of radio technologies providing real-
time, near-time and batch capabilities.

Psion Teklogix was formed in € eptember 2000, a result of the strategic merger between the Psion Enterprise division of
Psion PLC and Teklogix Inc. Ttie new organization brings together the strengths of Teklogix, a world leader in real-time
mobile data solutions, and Psion Enterprise, a European innovator of mobile devices for industrial, commercial and
professional markets.

As the largest operating division of Psion PLC, Psion Teklogix plays a key role in its parent company's strategy to create
new ways for people and orgar izations to access mobile data and mobile internet. This relationship, combined with our
alliances with world technology leaders, assures our customers of single-source access to integrated wireless solutions
that span the enterprise.

Wavelink

For more than eight years, Wan elink has made going wireless easy and efficient for thousands

of customers. With a broad ran je of solutions, Wavelink is the world’s leading developer of gia
software for creating, deploying and managing enterprise-class wireless applications that give k
mobile workers access to missian-critical data and information anywhere, on any device.

Wavelink’s core solutions allow businesses to easily integrate and extend their existing systems to gain the advantages
of m-business, buffering them f om the changes and complexities of wireless technologies.

Since 1992, more than 5,000 cuistomers in 50 countries have adopted Wavelink, and their software now runs more than
40,000 wireless sites. Wavelink’s advantage is its ability to deliver a comprehensive suite of software products for
enterprises seeking wireless dz ta solutions. They address not only the development challenges, but the complex tasks
of managing, securing and adm inistering wireless devices, networks and activity among thousands of users across
multiple sites. Additionally, only Wavelink brings customers the ability to benefit from the seamless integration of both
wireless LAN and wireless WAl networks, so that the new generation of m-workers can move freely on and off campus
while still gaining access to corporate systems, and those same wireless systems can be extended out to customers
and partners within the supply chain.

Honeywell Batteries

Honey Batteries offer the best s olution for your portable power needs. Not only are they more reliable
and longer lasting, they are cheaper. Barcode Systems supplies batteries for the following
manufacturers portable devices:

Honeywell
BATTERIES

# Symbol Technologies
@ Telxon



& Intermec/Norand @

#» Percon/PSC
@ Zebra
& Comtec

» Monarch
® O'Neil
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Application Software

» Q.Data RF Plus for Visual Manufacturing

» BarTender Label Soft vare

» Resource Framework ~ The Complete Resource Management Solution
» Wavelink

» Custom Software Ser rices

Q.Data RF Plus for Visual Miinufacturing

RF Plus is a client proven suite: of applications that will add real-time, wireless inventory control and Bl
warehouse management to your Visual Manufacturing system. Installed as singular applications or RF PLUS
as a suite, each application madule is a real-time, data collection and transaction solution. Working |
seamlessly with your Visual M anufacturing system they bring new and welcomed functionality to your |
Inbound, Outbound, WIP and Inventory processes.

get wireless”™

[Click here] to
download a PDF

file with

information on
RFPlus

BarTender Label Software

This section discusses some of the most notable features and capabilities of BarTender, the
fastest, easiest way to design |wofessional quality labels. BarTender is easy to learn and easy to
use — a few quick mouse motic ns are all it takes to combine bar codes, text and graphics into
sharp looking, professional quility labels. And moving and resizing objects on your labels is as
easyas i, 2, 3.

Free BarTender Trial and Deino Programs [Click here] to
We are offering a free downlozdable Trial (16 Mb) and Demonstration (2 Mb) programs g@wﬂ,-/ﬁ)ada PDF

for Windows — click the button selow. You will need to complete a brief question form in

order to download these progrims. information on the 3

different editions of



BarTender Label
Software (416k)

Specifications and Feat ires, Summary System Requirements

Processor and Memory
e On Windows 95, 98 and ME : 486/66 and at least 16MB RAM
o On Windows NT and 2000: “entium or equivalent and at least 20MB RAM

Hard Disk Requirements

o Domestic Editions: From 10 VB to 42MB
¢ Intemational Editions: From 10MB to 49MB

Other Requirements:

¢ If installing MDAC (ODBC) ' Irivers, add 18MB
o For the Enterprise Edition: 1 CP/IP network protocol installed

Special Versions Available

o Lower cost "Print-Only” Verion.

¢ Specially discounted "run-tiine” and network licenses. The International edition includes on-demand switching
between over 20 languages in :luding English, French, German, Spanish, italian, Portuguese (Brazilian), Chinese
(Traditional and Simplified), Js panese and more.

Printer Support

BarTender's three product ediiions provide full printer support for high-speed label printing as well as standard office
printers, such as laser, ink-jet, dot-matrix and label printers with existing Windows drivers. Our enhanced Windows
drivers deliver access to nume rous high-speed commands available in a variety of thermal label printers, but not
available when using drivers fiom the printer manufacturers themselves. Seagull currently provides enhanced drivers
for Brady, C.ltoh, cab, Citizen, DATAMAX, Datasouth, IBM, Intermec, METO, Okabe, Paxar Monarch, PRINTRONIX,
Ring, SATO, System Wave, T :C, Tharo, Unimark and Zebra/Eltron. (These drivers may also be used by other
Windows programs, but with p arformance comparable to that of standard Windows drivers.)

Other Printing Features

o Selectable printer port and c:.ommunication speed.

¢ Seagull printer drivers usab e by other Windows programs and shareable across networks. Set starting position on
pages of partially used labels.’

Label Design

True on-screen WYSIWYG display.

Choice of rectangular or cir:ular label outline.*
Multiple concurrent design « essions (through MDI).*
Unlimited Undo/Redo comnand.*

Create bar code and text ot jects with single mouse click.
Unlimited size and number >f bar code and text fields.
Lines, boxes and graphic in ages.

Resize objects by stretching with mouse.

Reposition objects by movir g with mouse.

Resize and reposition objecs by typing in values.
Keyboard equivalents for al available mouse actions.*
Full color support.

Move to front, send to back

Group and ungroup multiple objects.

Automatic positioning and & lignment functions.




¢ Rotate objects by 0, 90, 180, 270 degrees.
¢ Includes numerous "ready-tc -print" formats.

L.abel Stock

¢ Unlimited maximum label siz 2.

¢ Minimum label size: 1/10" x * /10."

o Unlimited label rows and coliimns per sheet.

e Independent top, bottom, left and right margins.

e Computation of label size fro n number of rows and columns.”
o Separately controllable label height & vertical repeat distance.

On-Screen Display

Precision, true WYSIWYG la del design.

On-screen display of label st ack.

Cursor automatically change s depending on action.
Optional display of cursor co>rdinates.*

Thumbnail previews of save| labels.*

Comment area for saving noes on label designs.
Convenient pull-down menu::.

Tabbed-dialogs for fast custcmizing.

Menu short-cut keys for rapii |l access.

Windows 95 & NT 4.0-style ' right mouse button” support.*
Three separately moveable 100l bars.*

Tools tips help identify unfaniiliar icons.*
User-configurable design gri 1 size.

Adjustable resolution positio 1ing rulers.

Metric and Standard Americ:\n system units.
User-configurable zoom par: imeters.

Optional snap-to-grid.

Bar Codes

Independent height and widi 1 settings.

Unlimited maximum width ar d height.

No minimum height.

Minimum width limited only I y printer resolution.

Move and resize using mous e.

Automatic check digit capab lity.

Sequentially numbered bar ¢ odes.

Numerous supported symbo ogies, including 2D codes:
Regular and Full ASCII Code 3-of-9 (including LOGMARS, HIBC, AIAG, etc.)
Code 128 (including ¢ Il UCC/EAN-128 & Shipping Container Codes)
interleaved 2-of-5

UPC-A&E

UPC Supplementals

Code 93

Postal Bar Codes (including Zip+4 and DPBC)
Codabar

EAN-8 & 13

JAN

MSI Plessey

PDF417

Code 1 (Intermec prir ters only)

Data Matrix



e Maxicode
Human-Readable Bar Code C haracters

e Place above or below bar cc des, or turn off.

¢ Independent horizontal and rertical positioning.

e Customizable character temlate.

¢ Independently suppress or cisplay characters from different sub-fields.
o Option to display start/stop ¢ haracters.

Text

Built-in printer fonts.

Windows TrueType fonts.

Adobe Type 1 fonts.

PostScript fonts (on PostSci ipt printers).
White-on-black text printing.

Text resizable with mouse o - keyboard values.
Stretch text horizontally and or vertically.
Automatic paragraph text wiapping.

Align text left, right, center, ¢ r justified.

Graphics

¢ Import graphics in BMP, DCX, DIB, DXF, EPS, IMG, JPG, PCX, PNG, TGA, TIF, WMF, WPG.
¢ Resize, rotate and stretch g aphics.

e Import variable graphics froin databases.*

e Export bar codes and labels for use in other programs.

e Draw lines and boxes.

General Data Capabilities

Visual Basic scripting for cu stom data processing.”
User-designable forms for k 3yboard data entry.*
User-definable min and ma> field lengths.*
Customizable data entry filters and error checking.”
Automatic print job status re dorts and errors logs.”
Object-oriented concatenati »n of multiple sub-fields.*
Unlimited prefix and suffix le ngths.

Easy entry of special and "unprintable” characters.
Shareable data fields.

*

Internal Data Sources

"Permanent" keyboard data

“Prompt" for keyboard data it print time.
User-definable custom print time prompts.
Automatic time and date val Jes with offset.

Serialization

e Increment or decrement by .iny interval.

Separate rollover/rollunder : nd reset values.

e Preserve or expand field ler gth when rolling over.

o Numeric, alphabetic and cu: tom base* serialization.
o Keep or discard changed vz lues.



External Data Sources —
©
e ASCI text files (comma, qua te-and-comma, or tab delimited).

e Import variable graphics fron: databases.*

¢ Microsoft ODBC support, inc uding compatibility with drivers for: Access, Allbase, AS/400, Btrieve, Clipper, dBase,
DB2, Excel, FoxPro, Ingres, Inf >rmix, Interbase, Lotus 1-2-3, Oracle, Paradox, Progress, Quattro, SQL Server, Sybase,
XDB, and more.

Data Reporting

Entire file

Individual record
Query by example
Preview query resuits
Record range
Search for record
SQL select statement

Print-Time Copy Control

o Number of identical and/or s 2rialized copies selectable from keyboard and/or read from file.
" o Where supported, copies an 1 serialization controlled by printer for increased throughput.

Execution From within Other Programs

"Commander” Integration Sc ftware Utility.t

SAP |Doc Interface (R/3 and mySAP.com).{
Controllable using "ActiveX".

Also controllable using comrand line parameters.
Preloadable into "backgroun 1" to avoid start-up delays.
Dynamically selectable label formats and data sources.
Accepts data reporting direc ives.

On-Line Help

¢ Context-sensitive help.
¢ Hypertexted version of User's Manual located in help system.
o Single on-screen "help-line” or quick reference.

* Asterisked features only avail ible in 32-bit version.
1 Only available in the Enterpri: e Edition.

Wavelink

The Wavelink application mobil zation solution gives IT professionals and programmers
total flexibility to create robust vrireless data applications while abstracting them from

the nuances and complexities ¢ f wireless networks and mobile devices. Consequently, WWEWV ink
applications can be written onc::, and updated once, and will perform across the many

device types and evolving netw >rk and device technologies with host integration and [ Click here to visit the
terminal emulation. Wavelink website at

" s . . http://www.wavelink.com
Additional solutions include device and network management products. Device Rillwww.way ]

management products are utilized worldwide to wirelessly configure and update multiple devices from a customer's
centralized server and synchroiiize applications over any wireless network. Our network management product is utilized

to deploy and manage wireless LANs and significantly improves the functionality and quality of wireless LANSs.
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Custom Software Services

- BSI's expertise goes beyond he rdware. Our highly trained and experienced Software and Systems Group offers custom
applications tailored to your organization and operating systems plus support for a wide variety of Auto ID environments.



BSI in the News @

News Release
Barcode Systems Inc. Named as Zebra Premier Partner

Y

=N Zebra
As part of a new channel pro Jram for Zebra bar code products, Zebra Premier Partners are direct "
VARs who have demonstrate d proficiency in the full line of Zebra bar code products. Only select partners which
focus on end user applicatior s become Zebra Premier Partners..

May 21, 2003 — Barcode Sy: tems Inc. today announced that it has been named a Zebra Premier
Partner for the Zebra brand ¢ f on-demand bar code products.

“As a Zebra Certified Premie ' Partner, we help companies implement bar code printing solutions to improve
productivity and profits," said David Sokolow of Barcode Systems Inc. We have demonstrated the highest level of
proficiency in the sale and st pport of Zebra bar code printers, and can consult customers on determining the right
Zebra printer for their applicz lion needs. We are proud to be recognized as one of the premier suppliers of Zebra
bar code printing solutions ulider the Zebra bar code products new channel program.*

Barcode Systems, Inc., with ocations across Canada and in the United States is a leading provider of innovative bar
code solutions and services. BSlI integrates a wide variety of bar code equipment and wireless technologies from
leading manufacturers with & pplication specific software into total solutions. From project management and site
surveys to software design, ¢ omplete installation, service and maintenance, Barcode Systems, Inc. has the Auto ID
expertise to help companies mplement automatic data capture solutions that improve the efficiency of their
businesses. For more inforn ation please visit www.barcodesystemsinc.com or call 1-800-565-2119.

News Release

Zebra Technologies N >minates Barcode Systems Inc. to Partner Advisory Board

Bellevue, WA - March 19, 2003: Zebra Technologies, a leading global provider of innovative and refiable on-
demand printing solutions he s nominated Barcode Systems Inc. to participate in Zebra's Partner Advisory Board.
Also known as the Vision Cc incil, this board consists of a select group of highly recommended members,
representing a diverse group of channel partner perspectives and geographies.

The Vision Council was esta slished to create an opportunity for council members to work together at regular
intervals to directly address : hared customer needs through robust and open dialogue on new solutions, products
and programs. Additionally, 11is forum provides the opportunity for Zebra to demonstrate their desire to solicit and
use channel partner feedbac « in their ongoing business planning.

Jordan Miles, Vice Presiden! of Sales for Barcode Systems Inc. has officially accepted the nomination, *l am
honored to be nominated an i look forward to the first meeting". Having Barcode Systems on the Vision Council
exemplifies the strong partne rship between BS] and Zebra Technologies and for an even stronger relationship for
the future.

News Release
Canada Post chooses Barcode Systems Inc. to supply hundreds of Zebra Printers across
Canada

Burnaby, BC - July 30, 200 2: Canada Post Corporation chose Barcode Systems inc. as a pravider for thermal bar
code printers. This significan: win for Barcode Systems Inc., further strengthens BSI’s position as a leading Zebra
Technologies Gold Level sol itions provider. Barcode Systems Inc.’s capabilities include Zebra authorized warranty



and maintenance service for Zebra products. Barcode Systems Inc.’s North American coverage makes BS| a logical
choice for companies requirir g national or North American service and support.

News Release
BSI Enters into Long-t rm Marketing & Development Agreement with Sourcesmith

Industries

Vancouver, BC — Decembe 13, 2001: Barcode Systems Inc. and Sourcesmith - H
Industries Inc. have signed a long-term agreement to jointly market Resource §@[Q][F@@5mlth

Framework™ tracking softwz re application suite. The partnership stems from joint
installations of Sourcesmith's award-winning Resource Framework™ software at BSI customer's Ford, Microsoft,
and FedEx.

It duUvs YR ES I8 C

Resource Framework™ is al eady one of the leading edge software products in the AIDC (Automatic Identification
Industry). Resource Framew ork™ was named Best Workflow and Tracking Solution at the Microsoft 2000 Industry
Solution Awards. The mana('ement software, Resource Framework, is built on modular technology; that is - one
core application with seamle: sly added on vertical modules or custom applications that the customer would benefit
from.

David Sokolow, President of 3arcode Systems Inc. says, "The agreement to co-develop and co-market this software
solution is a clear example of the commitment that BS! has to provide our customers with the best solution, support,
and ROL.

About Barcode Systems, Ir c.

Barcode Systems, Inc., with ! acations across Canada and in the United States is a leading provider of innovative bar
code solutions and services. BSI integrates a wide variety of bar code equipment and wireless technologies from
leading manufacturers like S''mbol, Intermec, PSC, Inc., Connect, Inc. and Zebra Technologies with application
specific software into total so utions. From project management and site surveys to software design, complete
installation, service and main :enance, Barcode Systems, Inc. has the Auto ID expertise to help companies
implement automatic data ca sture solutions that improve the efficiency of their businesses. For more information
please visit www.bsidirect.co n or call (888) 310-SCAN (7226).

About SourceSmith Industi ies, Inc.

SourceSmith Industries Inc (1 ’)DNX "SSM") located in British Columbia, Canada, designs and manufactures
business process manageme nt software. The company, founded in 1994, offers a range of products and services
marketed under the "Resourc e Framework" application suite.

News Release
Ford Motor Company ('hooses Barcode Systems Inc. and Resource Framework Software
to Manage Their Wareliouse :

Detroit, Michigan — Deceml er 2001: When Ford Motor Company needed a series of
custom software applications to manage their 1.5 million square foot warehouse of materials
ranging from old prototypes ¢ nd assembly line robotics to old tables and computer
equipment, Barcode System: Inc, a long-time Symbol Solutions provider, found the right fit.

They devised a plan that wot Id enable the managers of this massive storage facifity to do Asset Tracking, Shipping
& Receiving and Space Man: .gement all through a suite of user-friendly software modules running over a Symbol
Spectrum24 WLAN. The maagement software, Resource Framework, is built on modular technology, beginning
with one core application anc bolting on any additional custom apps that the customer would benefit from. BSi felt
that the best-fit terminal for tf e job was the Symbol PDT 7546 utilizing first, the DOS platform running Symbol's
RFSuperNet TwinClient Tern inal Emulation program over direct telnet to the application. The choice of the PDT
7546 was made because of t 1e option to upgrade to the CE operating platform when the management team felt
comfortable enough with the ipplication to introduce the new OS on the floor.



Columbia to the Ford HQ in Detroit, MI. The software team was able to easily customize the application over the
videoconference while Ford 1>ld BSI what they wanted the system to do. This unique presentation approach not
only won the deal over the cc mpetition instantly, but also put the solution into other departments within Ford Motor
Company within weeks.

The presentation was deliver 2d via videoconference from the SourceSmith Industries office in Vancouver, British @

Ford is now saving time and noney in their Detroit storage facilities, as they are able to move and store assets
much more efficiently and efi actively than ever using the Asset Tracking and Shipping & Receiving modules
attached to their Resource F amework core application. The Space Management module allows them to put into
the Symbol terminal the mea surements of different products and the application then searches the database for the
best-fit location for the produ :t. That space is then marked as used and removed from the available space
directory.

The innovative solution offer.:d by BSI, SourceSmith and Symbol Technologies is sure to prove a significant return
on investment in every locati »n it is implemented into and offers yet another significant differentiator between our
Symbol Solutions and the co npetition.

News Release
Leading Grocery Retaller Chooses BSI to Implement its Wireless Voice/Data Collection
Solution

Vancouver, BC ~ Novembe r 2001: When an industry leading grocery retailer/wholesaler came to BS! with a long
list of problems stemming fr¢ m their reliance on manuatl data entry, we jumped at the chance to help. This particular
retailer had two especially p: inful processes they needed a remedy for.

The first project involved a F od Reclaims Center. At the time, the center would receive all of the damaged, spoiled
and unwanted goods from tF 3 100+ retail store locations to be received manually. The goods would be divided into
four categories: Soup Kitche 1, waste and items recalled, or to be sent back to the producetr/manufacturer. The
amounts of goods coming in were large enough that more often than not something that could have gone to the
Soup Kitchen was now spoil :d and things that should not have been accepted from the store had been sitting long
enough that it was too late tc¢ dispute. It was becoming quite obvious that they were losing a lot of money and
wasting a lot of goods. It was time for a cost-efficient solution to be put into place that would eliminate the overhead
and necessity of the center i self.

Upon review of several viabl : scenarios to alleviate the turn-around time and overhead of the existing method for
reconciliation at the Reclaim Center, the collective agreement was to create a roving team of "Reclaim Specialists”.
The teams would move from store to store scanning and exchanging data with the centrally located host.
Communication would be fa« ilitated by way of Ethernet cradles over a WAN, at each store, thereby determining the
disposition of the items in qu 2stion at the store level without the need to ship to an alternate facility. In effect, the
Reclaim center itself now be :ame redundant. In addition, food that might be spoiled due to processing delays could
now be immediately designa :ed for charitable purposes and not spoiled. A further benefit was realized by way of
direct merchandise return frc m the store level to producers/manufacturers saving processing time, warehouse
space and resources to mov 2 the items to a central location (Reclaim Center) prior to RMA shipment.

A second initiative is underw 1y at the customer distribution centers. Due to the diversity, volume and types of data
exchanged to and from the OMI Triceps WMS package, muitiple technologies were chosen for use at the DC's.
Leveraging a Cisco 802.11b High Rate WLAN backbone, BSI in cooperation with the customer IT team has
deployed Vocollect Talkman Wireless Speech Recognition Terminals, Symbol Tehcnologies, Inc. wireless handheld
data collection terminals, inc Jstrial, wireless vehicle mount computers with extended range Symbol scanners, and
Zebra Technologies high pe formance thermal label printers.

The high level of commitmer t and expertise within the customer IT department has enabled this diverse and
powerful solution to seamles sly integrate to the existing system showing an immediate improvement in day-to-day
operations.




Barcode Systéms, Inc. ‘
Barcode Systems, Inc., is a le ading provider of innovative bar code solutions and services. BSl integrates a wide
variety of bar code equipmen and wireless technologies from leading manufacturers like Symbol Technologies,

Inc., Intermec Technologies ( orporation, PSC, Connect, Inc., and Zebra Technologies with application specific
software such as RFSuperNet, into total solutions. From project management and site surveys to software design,
complete installation, service maintenance and rental solutions, Barcode Systems, Inc. has the Auto ID expertise
and experience to help comp inies implement automatic data capture solutions that improve the efficiency of their

businesses. For more inform ation please visit www.barcodesystemsinc.com or call (888) 310-SCAN (7226).

Barcode Systems, Inc. Announces the Worldwide Release of RF SuperNet

July 11, 2001 - Barcode Sys :ems (BSl), in conjunction with Connect, Inc. and Symbol WS N&(
Technologies, Inc., is proud t» announce the release of the RF SuperNet Family of WLAN ' W
Tools (Wireless Local Area Natwork). RF SuperNet is a single, complete solution for the

entire wireless enterprise, en jineered specifically for the Symbol and Telxon product lines by BSI and Connect.

The RF SuperNet line consis s of three families of WLAN tools designed to address the diversified requirements of
the exploding WLAN market. These products bridge the gap between portable and fixed-mount wireless devices,
and host network application: ;, empowering the entire wireless enterprise to be flexible, productive, efficient and
reliable.

RF SuperNet is modeled dire ctly after Connect's PowerNet product line, but has been re-engineered to mainly
support Symbol and Telxon | ardware. Connect felt this to be a necessary step in PowerNet's Product Life Cycle
because of Symbol's large pi 2sence in the AIDC marketplace and commitment to growth in the field of technology.
BSl's long-standing relations|iip with Symbol made them the perfect fit as an exclusive distributor of the Symbol
specific software family. As 11e mobile computing industry matures, customers are demanding advanced
capabilities in the tools need: d to create applications. Symbol determined RF SuperNet to be a valuable addition to
the products and opportunitie s they offer; an ideal product for IT administrators charged with developing, supporting
and troubleshooting WLANS.

With BSI, Connect and Symt ol working closely together, RF SuperNet will prove to be the best choice for Terminal
Communication Software inv lving Symbol and Telxon hardware. RF SuperNet's availability through Symbol's
EPOG (Electronic Product O dering Guide) or by contacting BS! directly, provides customers one-stop-shopping for
all wireless LAN solutions.

For more information regardi '\g RF SuperNet, e-mail info @ rfsupernet.com go to www.rfsupernet.com or phone
(888) 310-SCAN (7226).

October 2000

Channel Business, the leadir g channe! publication in Canada, listed Barcode Systems Inc. as one of the Top 100
Channel Partners. Now in its 4th year, the annual listing is complled exclusively for Channel Business by IDC
Canada. Itis the only rankin j that highlights accomplishments in Canadian Reselling and associated businesses.
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SYMBOL TECHNOLOGIES CANADA, INC.
VALUE ADDED RESELLERAGREEMENT

The parties agree as follows:

1. APPOINTMENT ASA N )N-EXCLUSIVE
RESELLER

a.Symbol appoints Reseller as a non-exclusive Reseller
to market Symbol products (the “Products™) described
in its Product Ordering G1ide (“P.0.G.”), with any
exceptions noted in Exhib t F within the geographic
territory (“Territory”). For | urposes of this Agreement,
the Territory includes Cana ia only, except as noted in
Exhibit F, if any; for sales w hich are destined for instal-
lation outside North Americ a an “[nternational License
Addendum” is required.

b.Reseller hereby accepts s1.ch appointment and agrees
to solicit orders for, and pror 10te the sale of the Products
subjecttothe provisionsoftl is Agreement andthe terms
and conditions set forth in I xhibit B, which is attached
to and made a part of this A greement.

c. Reseller acknowiedges . that it is a Value Added
Reseller (“Reseller”), and t 1at it shall purchase equip-
ment and license software jroducts under this Agree-
ment for incorporation into ;ystems which Reseller; a)
re-markets to affiliated or u 1affiliated third party users
in the regular course of tusiness and/or b) uses in
providing data processing s rvices to such third parties.
Reseller warrants that its -e-marketed systems shall
include the significant addit on of other equipment and/
or software which Reseller manufactures, acquires or
develops for incorporation i 1to Reseller’s systems. For

- purposes of this Agreement, at least 30% of Reseller’s
sales must come from Reeller’s “Value-Added” to
satisfy this requirement.

d.' In no event shall Reselle have the right to remarket

Symbol products to other resellers without execution o:
“Reseller-Distributor Addendum”, which, when ex-
ecuted by both parties, shall relax the “Value-Added”

requirements of 1c above.

TERRITORY: OTHER AGREEMENTS NO1
BARRED Reseller recognizes that Symbol has appointed.
or may appoint, other value-added resellers and/or dis-
tributors (“Resellers™) for Products in the Territory.

PURCHASE OF SYMBOL PRODUCTS

a. PRODUCTS. Symbol agrees to sell and deliver tc
Reseller the Products listed in Exhibit A hereto, anc
Reseller shall purchase and accept delivery of such Prod-
ucts in accordance with the discount schedule listed ir
Exhibit A, and revisions thereto, in accordance with
purchase orders issued by Reseller. All purchase orders
shall be subject to acceptance by Symbol with Symbol’:
standard terms and conditions of sale applicable thereto.
Symbol’s standard terms and conditions are attachec
hereto as Exhibit B.

b. PURCHASE ORDERS. The termsand conditions or.
purchase order forms issued by Reseller shall not be
deemed to be a part of this Agreement and shall not be
deemed to modify or supplement this Agreement in any
way, notwithstanding the fact that Symbol may acknowl-
edge or otherwise approve such purchase orders. Incase
ofany conflictbetween this Agreement and any releases.
purchase orders, acceptances, correspondence, memo-
randa or other documents for, or relating to, the Symbo.
Products exchanged by Reseller and Symbol during the
term of this Agreement which are not executed by a dul:
authorized representative ofboth ofthe parties, this Agree
ment shall govern and prevail.

el s
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¢. DISCOUNTS. Discounts fro1 1 then-current list price,
asset forthin Symbol’s Product O dering Guide (“P.0.G.™)
shall be based on total annual pur hase volume of Symbol
proclucts. For initial-term Rese lers, volume and “Dis-
count Level” will be “estimated te m shipments” as agreed
upon between Symbol and Resell :r; for Renewal Terms, it
will be based on tota] expiring term shipments. Only
volume purchased under the ter ns, conditions and dis-
counts agreed to under this Agree nentshall accrue toward
Term Purchases and subsequent Discount Level. Symbol
reserves the right to reduce Reieller's Discount Level
should shipments in two consect tive quarters each equal
less than 10% of Estimated Te m Purchases. Should
Reseller purchase no products un Jer this Agreement dur-
ing the term, this Agreementshall :erminate without notice
atthe end of the term. Symbol res :rves the right from time
to time to increase prices in its P.0).G., as described in sub
paragraph (d) below.

Based on the foregoing, and the ¢ iscount terms offered in
Exhibit A,Resellerand Symbol he reby agree that,based on
expected volume purchases, Dis ount Level and Annual
Volume Level requested, subject :0 Symbol approval will
be as follows for the initial term:

d. PRICE PROTECTION. (1) nventory - if, during the
term of this Agreement, Symbol « ecreases its price of any
Product, Symbol shall grant to Ri seller a credit equal to a
corresponding reduction on unsc Id units of said Product
that are held in Reseller’s invento y as of the effective date
of the price decrease. To qualify for the credit rebate, all
units must be in an unused and w damaged condition and
must have been shipped to Rese ler within ten (10) days
before such decrease. Symibol s1all grant such credit to
Reseller by crediting Reseller’s : ccount with an amount
equal to the difference between the net invoice price to
Reseller thereof, exclusive of cr:dit rebates to Reseller,
provided that an authorized repre sentative of Symbol has
verified the numberofsuch units i 1 Reseller’s inventory as
ofthe effective date of the price d :crease. (2) Backlog -in
the event of a price reduction, all firm orders received by
Symbol from Reselier or accept:d by Symbol after the
effective date of the price reductic n will be invoiced at the
new lowerprice. (3)Price Increas 's - in the event of a price
increase, all orders already in Symbol’s backlog or new

&

orders received by Symbol within sixty (60) days fromthe
effective date of the increase shall be invoiced at the old
prices providing such orders, both backlog and new orders,
are shipped within sixty (60) days from the effective date
of tue increase. I[ssuance of updates to the P.O.G. shall
constitute notice of effective dates. Unshipped orders on
backlog after the sixty days will reflect new pricing.

. COOPERATIVE MARKETINGPARTNERPROVI-

SION: REFERRAL FEE PAYMENTS: Under certain
circumstances, end-user third parties may purchase Sym-
bol products directly from Symbol even though Reseller
has made a substantial contribution toward the initiation
and sale to the third party. In such situations, Resellermay
be entitledto a “Referral Fee” atthe rates set forthin Exhibit
D and as provided for in the “Cooperative Marketing
Partner” Agreement. "Such fees vary according to the
discount granted to the end-user by Symbol and monies
actually collected by Symbol. Payments under this provi-
sion will be “earned” in the month following collection by
Symbol from the end-user third party. Such payments will
be subject to outstanding receivable balances.

Tobeeligible forsuch payments, Reseller must submitand
Symbol must accept the “Referral Certification Form” set
forth in Exhibit E. Such fees will only be earned by Reseller
for sales substantially initiated by them or for which
Reseller’s efforts have been the principal cause for sale of
Symbol products directly to the end-user third party. The
determination whether in any case Referral Fees are owed
to Reseller shall be made by Symbol and Reseller shall be
bound by any such decision.

All amounts earned under this provision are subject to
charge-backs and credits.

. ADDITIONAL DUTIES OF RESELLER:

a. PROMOTE PRODUCTS. Reseller shall exert its best
efforts to promote the sale of Productsin the Territory and/
or vertical market segment. Reseller shall refrain from
derogating, diminishing or otherwise weakening Symbol’s
rights by engaging in any activities whatsoever in the
Territory involving any other products which may reason-
ably be deemed as injurious to the sales potential of the
Products in the Territory.

b.ADVERTISING ANDPROMOTION ACTIVITIES.
Use of trademarks and tradenames in print or other media
efforts by either party shall be given reasonable opportu-

AUTHORIZED VALUG ADCED RESELLER I
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nity of review by the other pa ty and written permission for
use granted prior to publication.

¢. INDEPENDENT BUSI! (ESS. Reseller shall conduct
its business in its own name: ind maintain a sales office for
the promotion and sale of the Products. Resellershall serve
Symbol as an indepéndent :ontractor and not as an em-
ployee or agent. Reseller shall be responsible for its own
expensesin connection with hepromotion, sale and distri-
bution of Products coveredt y this Agreement, and hasno
authority to incurany liabilil y, or to act for or to represent,
Symbol in any manner, ex ept for the sale of Symbol
Products purchased hereuncer..

d.FIELD SERVICE. Sym ol covenants thatit may offer
its standard maintenance an 1 repair service to Reseller’s
customers. Reseller will infi rm its customers that mainte-
nance and repair service is av ailable from Symbol and may
refer customers to Symbol’; field service operations for
information conceming sen ice.

. DUTIES OF SYMBOL:

a, COLLATERAL MATI RIAL. Symbol shall supply .

Reseller with appropriate s: les literature, catalogues and
technical data concemmning th : Products in accordance with
Reseller policy and as mar be available in reasonable
quantities. Any and all of he aforesaid literature, cata-
logues or technical materia s that are unused by Reseller
shall be returned to Symbol pon termination or expiration
of this Agreement. All exf enses incurred in connection
with the shipment of the ab yve mentioned items shall be
Symbol’s responsibility, with the exception of premium
transportation, ifany, reques ed by Reseller, which shalt be
paid by Reseller.

b. PRICE CHANGES. S: mbol shall provide Reseller
with sixty (60) days writt n notice of any increase or
decrease in the prices of Proi lucts or change in the Product
Schedule of Exhibit A. Rece ptofprice changepagestothe
P.O.G. shall constitute notice,

. TECHNICAL ASSISTAM CE:

a. TECHNICAL SUPPOEF T. Symbol may, from time to
- time, provide technical assis ance to Resellerin connection
with the utilization of Produ ts procured under this Agree-
* ment, including providing h irdware, software, consulting
programming services, and technical information associ-
ated therewith.

8.

- 6>

b. NEW DEVELOPMENT. Reseller understands .
the hardware, software, and programming services p::
vided in connection with the technical assistance are 2
perimental in nature, and if provided by Symbol in conna.
tion with the sale or utilization of Products purchas:
hereunder is done so solely on an “as is” basis as :
accommoadation to Reseller. Symbol does not warrant 5.
the functions contained insuch hardware and so ftware w:
meet Reseller’s requirements, or that the performance :
such services will completely satisfy Reseller.

Reseller understands that Symbol is under no obligation
release or complete the development of any hardware :
software provided in connection with the technical assi:
tance, or to provide continuing technical assistance, su;
port or updating any information provided whether or r:c
the same meets performance requirements.

c¢. LICENSED INFORMATION. All technical assis

“tance and technical information provided to Reseller :

provided on a licensed basis. To the extent that ar
interfaces, circuit designs, programmed logic or simiic
accessory units are provided to Reseller, Symbol grants:
Reseller a non-transferable (except as hereinafter prc
vided), non-exclusive, license to use, copy, manufacture:
have manufactured, and distribute the licensed softwar
and Programmed Logic and documentation thereto. It:
understood and agreed by both parties that Symbol retair.
all rights to use the Licensed Software and Programme.
Logic.

CONFIDENTIAL INFORMATION:

a. MAINTAINING CONFIDENTIALITY. Resellc
shall maintain in strict confidence and duly safeguard ar.
and all confidential business and technical informatic
pertaining to Products and shall notatany time knowing!
disclose suchinformation to others oruse such informatic.
other than for the promotion and sale of the Products. A’
terms, conditions, product and pricing information cor
ered by this Agreement are included under this provisior
Product/Pricing information will be released to Reselle:
upon teceipt and acceptance of a duly executed nor
disclosure agreement (Exhibit C).

b. SAFEGUARDING CONFIDENTIALITY. Resell:
shall establish such procedures and safeguards and pe:
form such acts as Symbol may reasonably request in orde
to preserve and protect the confidential business and tect
nical information from improper orinadvertent disclosur:

AUTHORIZED VALUE ADOSD RESELLER
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9. DURATION AND TERMINATION OF AGREE-

MENT:

a. TERM. The initial term of  his Agreement shall be for
aperiod of fifteen (15) months  fom the effective date. For
purposes of this Agreement, th : effective date shall be the

date signed and accepted by :;ymbol. Renewals to the.

Agreement shall be for one (1) year terms under the terms
and conditions set forth in the * Renewal Addendum”. All
parties’ rightsandobligations d .ring the termof thisorany
extension terms to the Agreem :nt shall survive its expira-
tion or termination. Notwithsta 1ding the provisions of this
Section 9(a), or any ather pro risions of this Agreement,
this Agreement may be termir ated prior to the expiration
of its stated term as set forth b low.

b. TERMINATION. Symbol may terminate this Agree-
ment at any time prior to the ex »iration of'its stated term in
the event of default by Rese ler. The following shall
constitute default under this A yreement:

(i)Resellerdefaultsin any payn entdueto Symbolandsuch
default continues unremedied : oraperiod often (10) days;

(ii)Reseller fails to performanjy otherobligation, warranty,
duty or responsibility or is in lefault with respect to any
termor condition undertaken b s Reseller under this Agree-
ment, and such failure or defau t continues unremedied for
a period of twenty (20) days; «r

(iii)Reseller is merged, amalg imated, consolidated, reor-
ganized, sells, transfersor assij ns 50% ormore ofits assets
or controlling ownership, or mplements or suffers any
change in management or cor trol.

(iv)Failure by Réseller to adc “significant value” in the
resale of Symbol products, s ibject to the provisions of
paragraphs l¢ and 1d above.

¢. TERMINATION AT WII L. Reseller or Symbol may
terminate this Agreement at ' vill, at any time during the
term of this Agreement, with .r without cause, by written
notice given to the other party a0t less than sixty (60) days
prior to the effective date of s ich termination.

d. ORDERS AFTER TER MINATION NOTICE. In
the event that any notice of ter mination of this Agreement
is given, Symbol will be entit| :d to reject all or part of any
orders received from Reselle after notice but prior to the
effective date of terminatior if availability of Symbol

Products is insufficient at that time to meet the needs of
Symbol and its customers fully. Inany case, Symbol may
limit monthly shipments to Reseller during said period to
Reseller’s average monthly shipments from Symbal dur-
ing the three (3) months prior to the date of notice of
termination. Notwithstanding any credit terms madeavail-
able to Reseller prior to such notice, any Symbol Products

shipped thereafter shall be paid for by certified cheque or
bank draft prior to shipment.

e. AUTOMATIC TERMINATION. This Agreement
terminates automatically, with no further act or action of
either party, if a receiver or any other officer with simitar
powers is appointed for Reseller or its property, Reseller
makes an assignment for the benefit of its creditors, any
proceedings are commenced by, for or against Reseller
under any bankruptCy, insolvency or creditors’ arrange-
ment law, Reseller proposes a compromise or arrange-
ment, or Reseller is liquidated or dissolved.

f. EFFECT OF TERMINATION. Upon termination of
this Agreement:

(i)The due dates of all outstanding invoices to Reseller for
Symbol Products automnatically will be accelerated so they
become due and payable on the effective date of termina-
tion, even if longer terms had been provided previously.
All orders or portions thereof remaining unshipped as of
the effective date of termination shall automatically be
canceled.

(ii)Reseller shall cease using any Symbol trademark, logo
or trade name.

10. NOTICE:

Noticerequired orpermitted to be given hereunder shallbe
in writing and shall be effective and deemed received upon
personal delivery or three (3) business days after deposit in
the mail, sent by registered or certified mail, return receipt
requested, first class postage fully prepaid, addressed as
follows:

B
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TO SYMBOL:

Symbol Technologies Canad: , Inc.
2540 Matheson Blvd. East
Mississauga, Ontario L4W 4.2
Attention: Division Adminis rator

11.MISCELLANEOUS TE RMS AND CONDITIONS: -
a. ENTIRE AGREEME! 'T. This Agreement, along with
the Exhibits hereto, consti utes the entire Agreement and
understanding between the parties as to the subject matter
hereof, and supersedes and replaces all prior or contempo-
raneous agreements, writt :n or oral, express, implied or
collateral, as to such subji ct matter, except for purchase
orders issued and acceptec . pursuant hereto. This Agree-
ment may be changed onl r in writing stating that it is an
amendment ormodificatio 1to this Agreement, and signed
by an authorized represe itative of each of the parties
hereto.

b. ASSIGNMENT. The parties acknowledge that this
Agreement is personal in 1 ature and agree that this Agree-
ment shall not be assigned in whole or in part, by Reseller
without the prior written :onsent of Symbol. Any pur-

a2

ported assignmentofthis Agreement orany.interestther
without the written consent of Symbol shall be void.

¢. COMPLIANCE WITH LAWS. Reseller in the ¢
duct of its business under this Agreement shall com
with all applicable laws, regulations and orders and thei
prevailing in the Territory and shall hold Symbol harm!
from any claim, liability, cost or expense arising out ¢
violation thereof.

d. APPLICABLE LAW. This Agreement shall be ¢
emed by, performed under and construed in accorda:
with the laws of the Province of Ontario and the Law:
Canada applicable therein.

e. CAPTIONS. The headings of articles, sections ¢
other subdivisians hereofare inserted only for the purp:
of convenient reference and it is recognized that they n
not adequately or accurately describe the contents of -
paragraphs which they head. Such headings shall not

_deemed to govern, limit, modify or in any other man:

affect the scope, meaning or intent of the provisions of

~ Agreement or any part or portion thereof, nor shall tt

otherwise be given any legal effect.

If changes are m: de to Requested Volume Commitment/Discount Level, Level Approved is as follows:
Discount Level:. 2 0 Volume Level: Sco cet . Schedules, Exhibits and

Amendments att: ched are made an integral part of this agreement.

.
!
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EXHIBIT A FORNEW AGREENMENTS . ‘
VALUE ADDED RESELLER AGREEMENT
Product and Discount Schedule

EEORNEWAGREEMENTS
Version 3.0 Effective February 15, 1993

All Discount; Apply Only To New VARs With Executed VAR Agreements

LS2XXX, LS85XX, LS3XXX, LT17XX, HF2000

CATEGORYB:  OTHER SCANNING PRODUCTS:
LLAX¥, LS5XXX, SL67XX, SL95XX, LC2911, LS6XXX, PDF1000, PL140
- PORTABLE TERMINALS
' PDT MODELS*, RFT15XX*, SDT*, PDT3300, LDT3805,
PRC3310, VRC3910, LRT3800, APS3395, DATAWANDS*, FST*

CATEGORY C: AG A R
PERIPHERALS, & CABLES
DMB8XX, LL7XX, MS7X, WANDS, POWER SUPPLIES,
PS100X*, RF BASE STATIONS, NETWORK CONTROLLERS,
PORTABLE PRINTERS, CRADLES, ADAPTORS, ACCESSORIES,
SCAN STANDS, SMART STANDS, TRANSCEIVERS
DEVELOPMENT SOFTWARE
U BASIC, POWERGEN, LIBRARIES, PERFORM SOFTWARE, ETC.

Y D: APPLICATION SOFTWARE
ALL THIRD PARTY APPLICATIONS

* Products designated with a1, asterisk have a 90 day warranty to-end user. All others are warranted for one year
(see “warranty”, paragraph 6 Exhibit B).

NEW VAR RENEWAL DISCOUNT SCHEDULE

Version 30
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EXHIBIT B :

SYMBOL TECHNOLOGIES CANADA, INC.
VALUE ADDED RESELLER AGREEMENT

All purchases by Reseller from Sy nbol and sales by Symbol to Reseller shall be' governed exclusively by terms of this Agreement. This or.
is accepted ouly under'the terms o “this Agreement and is expressly made conditional on Reseller’s assent to the additional or different tar
contained herein. Itis recognized t 1at the parties hereto may, for theic respective convenience, desire to use standardized Purchase Order forr
Acceptance of Order forms, Ackn¢ wledgement forms and other documents which may contain terms in addition to or at variance with the ter:
of this Agreement. Therefore, it is expressly understood and agreed that such forms may be used but shall not add to or vary the terms of 1.
Acknowledgement whether ornot his Agreementis: referem.ed herein. Reseller’s acceptance of goods shipped by Symbol pursuanthereto sk
be deemed acceptance of the terir s of this Agreement.

1. TERMS OF PAYMENT. by Reseller to Symbol under this Agreement. Except as no:

‘Allterms are thirty (30) days 1et from date of shipment, subject
to the approval by Symbol ¢ f the amount and terms of credit.
Symbol reserves the right : t any time to revoke any credit
extended to Reseller if paymy nt s in arrears for more than thirty
(30) days after notice to Res :ller or Reseller’s credit does not
warrant further extension o; credit. Each shipment shall be
invoiced and paid for when ( ue without regard to other sched-
uled deliveries.

. TITLE AND DELIVERY,

a. At Symbol’s option, shipn ent will be made F.O.B. Symbol’s
warehouse at Mississauga, Jnt. or its plant of manufacture.
Risk of loss and damage sh ill pass from Symbol to Reseller
upon delivery to common ca rier or Reseller’s representative at
the F.O.B. point, Symbol’s 1 rarehouse at Mississauga, Ont. or
its plant of manufacture. Re :eller shall have the responsibility
to pay for insurance. All ci ims for damage must be filed by
Reseller directly with carrie .

b. Inthe absence of specific i 1structions, Symbol will select the
carrier for shipment, but by loing so, will not thereby assume

any liability in connection v ith shipment, nor shall the carrier

in any way be construed to 1 e the agent of Symbol.

¢. Symbol shall not be liabl: for any damages or penalty for
delay caused solely by trans ortation or failure to give notice of
such delay.

. TAXES. _
Prices under this Agreemer t for product are exclusive of all
federal, provincial, municial or other government excise,
sales, goods and services, u e, occupational or like taxes and
any such taxes shall be assur red and paid for by the purchasing
party. If a Certificate of E cemption or similar document is
required in order to exempt 1 2¢ sale from tax liability, Reseller
will supply such a certificat : or document to Symbol prior to

“product shipment,

. SOFTWARE.

All software (including firm vare) furnished to Reseller isona
licensed basis. Symbol gran s to Reseller non-transferable and
non-exclusive license to us : each software or firmware pro-
gram delivered hereunder Licensed Program). Each such
license granted authorizes R sellerto uge the Licensed Pr ogram
in any machine-readable for n only in a single system supplied

below, such license may not be assigned, sublicensed or oth
wise transferred by Reseller without prior written consert
Symbol. No right to copy a Licensed Program in whole or
part is granted except as permitted under the Copyright £
Additional copies of a Licensed Program may be purcha:
from Symbol. Reseller shall not modify, merge, or incorpor
any form or portion of a Licensed Program with other progr:

" material, create a derivative work from a Licensed Program.

use a Licensed Program in a network. Reseller agrees

‘maintain Symbol's copyright notice on the Licensed Progra:

delivered hereunder in the manner specified by Symbol, anc
include the same on any authorized copies it makes, in whole
in part. Reseller agrees not to decompile, decode, or reve:
engineer any Licensed Program delivered to Reseller or ¢
portion thereof.

. INFRINGEMENT INDEMNIFICATION.

Symbol shall defend any claim, suit or proceeding brou,
against Reseller in so far as it is based on a claim that the use
transfer of any product delivered hereunder constitutes a pat:
or copyright infringement in existence as of the date of deliv:
ofthe product to Reseller, (an “Infringement Claim™) so long
Symbol is notified promptly in writing by Reseller as to ¢
such action and is given full authority, information and as:
tance (at Symbol’s expense) for the defence. In additior
Symbol's obligation to defend, Symbol shall pay all dama;
and costs (except consequential damages) awarded ther
against Reseller. The ‘obligations set forth above shall &
however, extend to products delivered hereunder which wo:
give rise to a claim, suit, proceeding, finding or conclus:
solely for contributory infringement or inducement of inffin
ment. Symbol shall not be responsible for any settlement
compromise made without its consent. Notwithstanding

foregoing, in the event of an Infringement Claim, Symbc
obligation under this paragraph 5 shall be fulfilled, at Symbc
sole option and expense, if Symbo! at any time: (i) obtair
license for Reseller, to continue the use or to sell the infring:
product purchased from Symbol, or (ii) refunds the purch
price paid to Symbol by Reseller for such infringing proc
less areasonable amount for use, damage, or obsolescence, .
removes such product, or (iii) replaces or modifies the infti
ing product so'as to be substantially functionally equivaler.
the infringing product but non-infringing. Reseller agrzes :
the foregoing indemnification shall not apply and moreo:
shall be extended to Symbol for any claim of U.S. pa:

AUTHORIZED VALUE AXDED RESELLER
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6.

M .

infringement which may be brouy,.. : gainst Symbol because of
compliance with Reseller's partict lar design requirements,
specitications or instructions. Rese ler grants to Symbol the
benefit of any license to Reseller un {er any patent which may
be the subject of an infringement al egation hereunder, to the
extent permitted by said license.

Symbol shall have no liability to Res 2ller under this paragraph
5 itany Infringement Claim is based 1 pon the (i) use of products
delivered hereunder in connection or in combination with
equipment, devices or software not d :livered by Symboit, or (ii)
use of products delivered hereunder in a manner for which the
same were not designed, or (iii) mv dification by Reseller of
products delivered hereunder to the ¢ tent such modification is
the cause of the claim or suit. Sym bol shall further have no
liability to Reseller for any Infrir gement Claim based on
Reseller’s use or transfer of the pr« duct delivered hereunder
after Symbol's notice that Reseller st all cease use or transfer of
suchproductduetosuchclaim. EXCE PTASSTATED ABOVE,
SYMBOL DISCLAIMS ALL WAR RANTIES AND INDEM-
NITIES, EXPRESS, IMPLIED, ()R STATUTORY, FOR
PATENT OR COPYRIGHT INFRI VGEMENT.

WARRANTY

a.The Symbol Products covered by this Agreement are war-
ranted against defects in workmar ship and materials for a
period of one (1) year from date of : hipment to the Customer,
but not more than fifteen (15) month ; from date of shipment to
Reseller. Symbol products design ited as a ninety (90) day
wartanty (See Exhibit A) are warrz ated to the end user for a
period of ninety (90) days from date of shipment to Customer,
but not more than six (6) months rom date of shipment to
Reseller. Such 90 day warranty prc {ucts are marked with an
asterisk (*) in Exhibit A. Warranty i: applicable only ifproduct
remains unmodified and is operatec under normal and proper
conditions,

The sole obligation of Symbol for de fective hardware products
is limited to repair or replacement at Symbeol's option) on a
“return to factory™ basis. Nocharge ' sill be made to Reseller for
repair or replacement parts. Resel! :r is responsible for ship-
ment to Symbol for repair.

b. Transportation from Symbol to R :seller shall be by a carrier
selected and paid for by Symbol. 7he aforementioned provi-
sions do notextend the original war anty period of any product
which has either been repaired or re laced by Symbol. Symbol
shall use its best efforts to repair ar d ship failed Units within
forty-eight (48) hours after réceipt.

¢. The above warranty shall.not app y to any product (i) which
has been repaired or altered, except by Symbol, (ii) which has
not been maintained in accordance vith any handling or oper-
ating instructions supplied by Sym! ol or, (iii) which has been
subjected tounusual physical ov elec rical stress, misuse, abuse,
negligence or accident,

EXCEPT FOR EXPRESS WARRANTIES STATED ABOVE
OR ON THE FACE HEREOF, SY 4BOL DISCLAIMS ALL
WARRANTIESONPRODUCTS FURNISHED HEREUNDER
INCLUDING ALL IMPLIEDWARR ANTIESOF MERCHANT-

ABILITY AND FITNESS FOR A PARTICULAR USE.

9.

The stated express warranties are in lieu of all obligations or
liabilities on the part of Symbol or damages, including but not
limited to, special, indirect or consequential damages, arising
out of or in connection with the use or performance of the
product. Symbol's liability for damages to Reseller or others
resulting from the use of any product furnished hereunder shall
in no event exceed the purchase price of said product except in
instances of injury to persons or property.

FORCE MAJEURE.

Shipping dates acknowl2dged by Symbol are approximate, and
Symbol will not be liable for any loss or damage due to its
failure to meet scheduled shipping dates. Symbol shall in no
eventbeliable for any delay or defaultin its performance of any
obligation under this Agreement caused directly or indirectly
by an act or omission of Reseller, fire, flood, act of God, an act
or omission of civil or military authority of a state or nation,
strike, lockout or other labor problem, inability to secure, delay
in securing or shortage of labor, materials, supplies, transpor-
tation or energy, or by war, riot, embargo or civil disturbance
breakdown or destruction of plant or equipment arising from
any cause whatsoever, or any cause or causes beyond Symbol’s
reasonable control. At Symbol's option and following notice
to Reseller, any of the foregoing causes shall be deemed to
suspend such obligations of Symbol so long as any such cause
shall prevent or delay performance; and Symbol agrees to make
and Reseller agrees to accept performance of such obligations
whenever such cause has been remedied.

NOTICES.

All notices or other communications required hereunder shall
be in writing, sent by registered or certified mail, postage
prepaid and shall be deemed to have been duly given upon
receipt thereof at the address set forth above, unless notice of
change of address shall have been received prior to the notice
thereof.

GENERAL.

a. This Agreement constitutes the entire Agreement between
Symbol and Reseller and no attempted variation, modification
or waiver or any provision of this Agreement shall have any
force oreffectunless consented to in writing signed by the party
against whom enforcement thereof is sought. Such variation,
modification or waiver shall be effective only in the specific
instance consented to. A failure by any party to exercise, or
delay in exercising, any right or power conferred upon it in this
Agreement, shall not operate as a waiver of any such right of
power.

b. This Agreement shall be governed by the laws af the
Province of Ontario and the laws of Canada applicable therein.

c. Neither party shall delegate any duties, nor assign any rights
orclaimunder this Agreement withoutthe prior written consent
of the other and any such attempted delegation or assignment
shail be void.

d. The section headings used herein are for descriptive pur-
poses oaly and shall not be used in construing the provisions of
this Agreement.

oy
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EXHIBIT C

| &

$YMBOL TECHNOLOGIES CANADA, INC.

VALUE-ADDED RESELLER AGREEMENT

RECITALS

1. Reseller and Symbol Techn( logies have each developed
certain confidential and prop: ietary information (“Reseller
Confidential Information™ >r “Symbol Technologies’
Confidential Information”) i ncluding, but not limited to,
financial statements, financin 3 documents, business plans,
trade secrets, new products, product pricing documents,
copyrights, patentable inveations, computer software,
documentation, and specifi zations, but excluding any
public domain or publicly a railable material.

2. In order to discuss pursuit of a business relationship,

Reseller and Symbol Techn logies recognize the poten-
tial need for disclosure of R :seller’s Confidential Infor-
mation to Symbol Technoli gies, and of Symbol Tech-
nologies’ Confidential Info mation to Reseller.

3. Reseller is willing to disclo e its Confidential Informa-

tion to Symbol Technologie s and Symbol Technologies
is willing to disclose its ( onfidential Information to
Reseller pursuant to the terr1s and subject to the condi-
tions of this Agreement. '

FOR AND IN CONSIDER ATION of the mutual cov-
enants contained in this agre >ment, Reseller and Symbol
Technologies (individually a “party” and collectively
“the parties™) agree as follo' vs:

Section 1. Confidentiality of Ir formation. Each party ac-

knowledges that all materia and information which has
or will come into its posszssion or knowledge after
e _ in connection with
business discussions, confe ences, or other activities in
pursuit of a business relatio 1ship between Reseller and
Symbol Technologies (i) is sroprietary to the disclosing
party, having been designed, developed or accumulated
by the disclosing party ata gr :atexpense and overlengthy
periods of time (ii) is secret, ¢ onfidential, and unique, and
. constitutes the exclusive pro serty of the disclosing party,
and (iii) includes but is not limited to trade secrets and
proprietary software or harc ware, concepts or designs.
Euch party acknowledges hat any disclosure of the

other’s Confidential Information other than for the ben:
efit of the other party will be wrongful and will likels
cause irreparable injury to the other party and, therefor:
each party agrees to hold the other’s Confidential Infor-
mation in strictest confidence and not to make use of i’
other than for the benefit of the other party.

Section 2. Disclosure to Third Parties. Any Confidentia.

Information disclosedto athird party shall be provided by
either party only pursuant to a nondisclosure agreemen:
between the party providing the information and the thir¢
party which shall substantially conform to this Agree-
ment.

Section 3. Authorized Disclosure. The parties acknowl-

edge that in order to enable them to discuss pursuit of &
business relationship each may be required to dissemi-
nate the other party’s Confidential Information to various
of its employees. Each party undertakes to cause any of
its employees to whom such Confidential Information is
transmitted to be bound to the same obligation of secrecy
and confidentiality to which the parties are bound under
this Agreement.

Section 4. Survival of Terms. The obligations of this

Agreement shall terminate with respect to any particular
portion of a party’s Confidential Information:

(i) if either party can show that the Confidential Informa-
tion received from the other is or has become generally
available to the public through no violation of the terms
of this Agreement;

(ii) if such Confidential Information is in a written record
in one party’s files prior to receipt from the other party:

(iii) if either party at any time lawfully obtains such
Confidential Information in writing from a third party

under circumstances permitting its disclosure;

(iv) if such Confidentia} Information is disclosed with the

AUTHORIZED VALUE ADOED REQELLER
Courttnt U EM g anne £ Pt -oignons
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privr written consent ol the party to whom such Coati-
dential Information belongs, prov ded thatany disclosure
complies in all respects with the terms of such written

consent: or
(v) as is otherwise required by lav.

Otherwise, the obligations of this . \greement with respect
to either party’s Confidential [nfo mation shall terminate
five years after the date this Agree nentis executed by the
parties.

Section 5. Extent of Agreement. (a This Agreement shall
govern all communications bstween Reseller and
Symbol Technologies that are riade from the date of
execution of this Agreement to th : date of termination of
this Agreement. (b) This Agreem ent is notan agreement
by either party to enterinto any bu. iness relationship with
the other or to procure any prodi ict or service from the
other. Any agreement for such business relationship,
purchase, or other procurement s 1all be at the discretion
of the parties and shall be eviden :ed by separate written
agreement executed by the partie s,

Section 6. Governing Law. This Agreement shall be gov-
erned by and construed inaccordance with the iaws of the
Province of Oatario and the faws of Canada applicable
therein.

Section 7. Injunctive Relief. The parties agree that in the
event of any violation or threatened violation of this
Agreement the injured party shall be authorized and
entitled toapply toany court of competent jurisdiction for
interlocutory and permanent injunctive relief as well as
an equitable accounting of all profits or benefits arising
from such violation, which rights and remedies shall be
cumulative and in addition to any other rights or remedies
at law or in equity to which the injured party may be
entitled.

Section 8. Valid Agreement. Both parties acknowledge
thatthis Agreementis validand legally binding, thatit has
been executed by an authorized representative, and each
party confirms and ratifies the terms and conditions
herein.

Section9. Validity of Agreement. This agreement shall not
be valid nor binding upon either party unless it shall have
been executed by authorized representatives of each

party.

[N wITNESS WHEREOF, the parties have executed this Agreement on the date first above written.

AUTKOAIZED VALUG ACTED RESELLER
SRRt AL testiestlon & Pt £ru s Sl fassess
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EXHIBIT D
SYMBOL TECHNOLOGIES CANADA, INC.

VALUEADDED RESELLER AGREEMENT

The follov ing referral fee payment rates are in effect for qualifying conditions set forth in
paragraph 4 of the Value Added Reseller Agreement for VARS or in the Cooperative
Marketing Partner (CMP) Agreement for CMP’s. Conditions for earning such referral fees are
set forth th zrein.

Dis¢ m;_p_o__Ldgd Referral Eee.Amgnnt Eamned as
to E 1d-user by Symbol . % t Cost t -use
TC-10% . 15

Tl 20% 12

T2 30% , 9

T3 40% - 6

T 4% ‘ 3

] . Version 3.0
AUTHORIZED VALUK ADDIED RESELLER A1 Eftective 2/ 13/
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EXHIBIT F
SYMBOL TECHNOLOGIES CANADA, INC.

Note: This Exhibit
should only be submittc
by those who intend to
sell outside Canada.

VALUE-ADDED RESELLER AGREEMENT
oduct & Terrifory Bxception Exhib

“Products™) for installati »n in specific geographical locations (the “Territory”).

2. As prescribed by the Ag eement the Reseller may only resell certain Symbol products, systems and services (the

Resellers who intend to 1 ssell the Products outside the Territory will be required to submit this Exhibit for approval t

Symbol from which Sym jol will construct an “International Reseller Addendum”, outlining terms and conditions for sal

to the countries named.

5. Allother terms and cond tions contained in the Agreement remain in full force and effect, unmodified by the executic

of this Exhibit.

Accepted by Symbol (International Addendum attached)

Version

3.0
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larcode, Systems Inc "EL :204-987-8506 v 10 94 910 . .
JEN 10 '94 09109  BOL LEGAL DEPT, 5162444110 1 8 No.005 P.02

ADDENDUM TO
SYMBOL 'IECH?“(;ID:?.)S CANADA, INC,
VALUE ADDED RESELLER AGREKMENT
' (the “Canadian Corps Agreement”) -
WITH BARCODE SYB‘!'EMS INC.

(“Reselies™)

Notwithsts 1ding anything in ths Canadlan Corps Agreement to (he contrary, the
parﬂeshmtongmwthofonowm :

1. Re: e!ler’s tetritory is hereby axtended to include the USA.

2 AllProdumpurc.hasedbyRudluﬁxaleintheUSAMbeinvoicedby‘
Symbol USA and pald for by Reseller In US doflars,

3, AnprodebyMlcrfbruhinﬂuUSAMboblnodto
and shipped 1o & U'S addrers.

4, All *roducts purchased under the Canadlan CorpaAgmmmt:haﬂbe
invioced in Canadi in doliars and billad to and ghipped to a Canadian address,

' 5. All: nrdmphcedundu'tmmmahzllbtmthﬂbm;upedﬁedby
SynbolUSA s o1¢ of procesaing depariment.

6. Syt ibol shall extend level R4 pricing to Reseller for Products orda'od
under this Addend: im for sale in the USA. _

FOR RESELLE
SOATURE: et M SIONATURE:
NAME: DAVID SO)&OLGL/

—— PRESIBENT e Vi %:@z ,
. DATE: _JUNE 10/94  paTE: 16[ ‘Z/QV
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1 Exhibt 1o refored to i the
S STAR, T .y

David SoWolow

Yay 4, 1994 SNQETE L, afdavit of T
§§’/{;}\ «"RY q‘éii;:"{_. ‘;made be' OHKZ’..-............ZOQ .
HSHE SR iy o
2oiz < A 0 Af’&/ ...... -
Me. bavid 09lolow ! S O N Commissionerfor-taking-Afidavits
Bar¢oda Systums Inc '\.,.. o g
)

895 A Cantur st,
WINNIPEG, Maiitoha
RIH OMD

A ﬁ O*MK in a.nd for

e Woke oF \JOS\)MA 00

NDRELIMTNARY DRAPTM

Subject: L:tter of clarification regarding business
arrangement between Sylmol Technologies cCanada Ino.
aad paraode Systems Inc.~ Vancouver, B.C.

Degar David:

Further to your letter of April 2sth, 1994, and your meeting with
Mike Reid aid myself of May 3rd, 1994, we wish to discuss the
following ccmments and clarirications in your draft agrasment.

It is our widerstanmding Bavcode Systems Inc. will purchase Foto
Video and 'ideo World and will isous bhack shares to Barcade
Systems, which will rasult in four (4) agnal 25% ownerships, being
David Sokolcw, Harry Mann and principles of Foto Video/video World.

As discussac. and agreed the basls of this agreement will take tha
form of a’'separate "Symbol Standaxd CORP. Value Added Resellex
Agraenent! 1oy tha Vancouver operation to be executed and effective
Auqust 1, 1194.

other point:: to be included:

1) Barcod: Systama will not take over Symbol's Vancouver
premisns, but would esaentially taka over Sales and Support
operat .ons on an ongoing basis in devaloprent of your own
Bales ffice August 1, 2994.

2) Barcodi Systems will not use the offisal Symbol Tachnelogies

name ilor ite operation, but nmay use "symbol Wegstern”, ox
sinilar for two (2) years.

NYMROL ' BEHNGLOGINE SANADA M. PS40 Matheson Bivd, Esat Mississauga.Ortarin LAW 4Z2
Te.: (805 625-7226/BRO-80AN » FAX: (805) 529-8765

DACR S ROV AT 1000 145893 AM ICa1 tral fandard Timel* SYRWPGFYA * DNIS:534 COID:425 378 8222 DURATION tmim-5s:02:00
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EYMBGL TIGHNCLORIBY

3)

4)

5)

6)

7}

3) .

PAGE 1112*RVD AT 41201002 120030 B ICe ral Standard Time)* SYRWPGF Y

4-2-.

As discossed it is our intention to transfer our Systans
Represa itative to another Symbol location and retaln omr

Technic)l Support respressntativa to support national accounts
and the axisting service contract base, however, ws will vork

.with yor to assist in your job offer to Synbol's existing

sales epregentative in order to majintain continuity to
Barcode Systens.

Barceds Systems will not conflict with Symbol's national or
target accounts including Dnttaries and cartain other
rosellers including, but not limited to Merii, New Concept
Inform: tion Systems Ltd., Bplc Data, RM/PM Systems, and
Intecgl ated Courier Systams,

Barcods: will becone certified in all product areas, sxospt
DMB00 (nd snfpor’t exigting vars and actively recruit new
vars. Symbol wesexves the right to appoint DMBAQO zalas
channae . for the area.

Bargod s will provida sales and servica suppert throughout the
Weater: provinces for all equipment seld by Barcoda, or
contrasted with by Eysbol to provide Third Party Sexvisce.

As pexr the standard Var ngreemont Baronde will not actively
pursue any of tha current service contract base in this area.

Barcode will issue in advance a purchase ordex foy $250,000.00
minimim tor delivery Auwgust 2, 1594, for start up invenrtoxy
of itt Vancouver oparation.

{a) (n or before August 1, 1594, Barcoda Bystems will jseue
1. purchase order for a minimum of $1,000,000.00 rfor its
Tancouver opsration oconsisting of twelva {(12) equal
Tionthly deliveries to start shipment January 3, 1595,
aroode will incraase its purchase order by a minimum of
8% annually in subsequant years.

(k) rhess purchases are separate entirely from the Var and
syurchase quota agreemant for Winnipey and Minmesota.

* DNIS:334 * COID:425 378 8222 DURATION mm-5s}:03-32
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@Gooy
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SYMPAL YR ANODLAG)ED

)

10)
11)
12)
13)

14)

' 18)

-03—

(¢} It ihould be recognizad that Symbol's expactations for
this area is minimm of $2,000,000,00 for the year 1534
- and antisipated to increise by 20% per year theu;e.after.
It is also agreed that the excluded accounts in item (4)
represent a portion of this expectation. 8&honld the
total expectations not be satisfjed as a result of
declining businesa of exoluded accounts, then Baraecde
will have the opportunity to make up the differanca or
8vrbol reserves the right to target additional wmutually
agl @ed upon major acaoounts to compensata.

28 agrecd Barcode will not sell competiting products except
thae DM8(:0 1line.

Barcode will provide Symbol with annual fimancial statements
oY on a guartexly basic if reguastad,

Symbol ‘vill provide all Western sales leads to Barcede with
tha exciption of products not represanted and targat accounts.

Symbal vill make every effart o co-ordinate an orderly
tranaiation with ite existing Vars and Customers, otbar than
those yrt to be fully identifiad in section (4) aver te
Barcoade Systens. ,

Symbol will agree not to appoint any new distributors in the
area a¢ long as the Var agreement is in affect and quotas,
terms :nd conditions are being met.

Synhol will provide Barcode with Level 6 discount scheduls
with noxt level qualification upon certification and terms
of 2% .+ 20 days, net 4% days.

Symbol will provide automatic annual renewsls of its Var
agreem:nt, if all targats, terms and copditions are met.

Yours truly,

Ry SNy W

Petor J, Nina, Michxal 5. Reld,

President Controllar

SYMBOL TECI ROLOGIES CANADA, INC.

PAGE 21D *REVD AT 41412003 100
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- Reseller Loyalty Program Addeadum
To ‘Schedule A” Prodnct and Discount Schegdule

The below-name § Symbal VAR or Distrfhntor, hereio calied “Reseller”, roquests tn participate in
Syunibal's Recell r Loyalty Program as described below. The Rescller sgraay to shide by tha tarms of the

aud in wouarn, will recsiva & Loyalty Bonus, Participation in the Program raay be rovoked atany
timie due w non- orupliance with the trms.

Eligibitity
The Loyalty Pro gam is open to alt Cestilicd Symbol Rescllers in good standing (including credit statos),
who are undera iurrent, revised smadazd VAR, Master VAR or Distributor Agresment.

Terrmy
1. Rescller ms r ot 521l products whish compete with a3y Symbel producty included ia the Prograny,
" except for o her vepdor searmers which coartin 3 Symbol scan eagine.®
2.  Pre-axiziug end-user coptracts for compstitive equipment, us registered telow, will be wxemps from

Ttem 1,
3. Reseller has 2 grace period of 90 days from exacution of this Addendum to sonvert from competitive

4. Reseller hing 2 one-time-culy opportunity m participaty. 1F3 Reseller violates any tems of the
Program, pi teipation in e Program will be revoked without potential for reinsralement.

Loyalty Bonus
Participaring Ra ollets yeceive, for the prodacty included is the Program, au increuse of one Javel discount

above fheir augn a3 standacd Resoller volums kevel,

Produets Indjui ¢d In Program *Other Scaaner Products Carried by Resellsr,
induding teangers containing §¥mbal sean englves

133001 Series

1.5400( Series

LSS70( Series

LSS&M Serles

L8SIOt Serics

LT180: Series
**Registration if Pre-Existiag Contracts fur Exemption -

Competitive Equipment ontract
End-uter Name Ucder Contract Expiration Datz
. ]9 BOL WEGTERN
RESELLER:_ ARCODE SYS SYMBOL TECHNOLOGIES, INC.
<

P:intede;jD_ﬁ\llb SOEOL.OMI rﬁnmdﬂu;m I e rre ANIND
Tie:_ pr DibenT Tite: _o’ézc/ Aol ™ - SMgBas
Dae_MAfcH 17 1998 Dite. < Tonel 27 /58
Bavised 297

LI o AV 3 ey Ue

P 002
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UNITED STATES DISTRICT COURT Hor-British-Gotumpie-
EASTERN DISTRI(T OF NEW YORK P\-HEO*S%\YY“F m«FGMW;S\; A
0T 0y 100
_________________ X 9
UNITED STATES OF AMERICA INFORMATION
- against - Cr. No. 03 CR 283 (LDW)
, (T. 15, U.S.C., §§ 783 (b)
ROBERT ASTI, and 78££; T. 18, U.S.C.,
§§ 371, 2 and 3551 et seq.)
Defendant.
________________ X

THE UNITED STA''ES ATTORNEY CHARGES:

INTRODUCTION

At a.l times relevant to this Information, unless
otherwise indi :ated:

I. Backgroun i
A, - The ’ompany

1. Symbol Technologies, Inc. (“Symbol”) was a

Delaware corpocation headquartered and with its principal place
of business lo:ated in Holtsville, New York. Symbol was one of
the world’s leading manufacturers and distributors of wireless
and mobile com>uting and bar code reading devices as well as
other networkiig systems. Symbol’s revenues for calendar year
2000 totaled approximately $1.450 billion. For calendar year
2001, Symbol’s revenues totaled approximately $1.453 billion.

2. Symbol sold its products and services directly to



o

end-users as w2ll as to distributors and value-added resellers
(“WARs”) that cresold Symbol’s products to end-users. These
distributors aid VARs were sometimeé referred to as “channel
partners” becaise they provided a channel through which Symbol’s
products were iistributed from Symbol to end-users. In 2000 and
2001, Symbol’s sales to distributors and VARs accounted for over
60 percent of 3ymbol’s total sales.

3. Symbol was a publicly traded corporation, the
common stock of which was traded on the New York Stock Exchange
under the trading symbol “SBL.” Symbol’s shareholders were
located throughout the United States, including in the Eastern
Dis;rict of Ne~x York.

B. Certain Relevant Accounting Principles

4. As a public company, Symbol was required to comply
with the rules and regulations of the United States Securities
and Exchange Commission (the “SEC”). The SEC’s rules and
regulations were designed to protect members of the investing
public by, amcng other things, ensuring that a company’s
financial infcrmation was accurately recorded and disclosed to
the investing public.

5. Under the SEC’s rules and regulations, Symbol and
its officers vwere required to (a) make and keep books, records
and accounts which, in reasonable detail, fairly and accurately

reflected the company’s business transactions, including its



revenues and e:penses; (b) devise and maintain a system of
internal accow ting controls sufficient to provide reascnable
assurance that the company’s transactions were recorded as
necessary to pormit preparation of financial statements in
conformity witl. Generally Accepted Accounting Principles
(“GAAP”); and c¢) file with the SEC quarterly reports (on Form
10-Q) and annui.l reports (on Form 10-K) that included financial
statements tha'. accurately presented Symbol’s financial condition
and the result:: of its business operations in accordance with
GAAP.

6. In Symbol’s annual report on Form 10-K for the
year 2000, Symhol’s accounting policy concerning its revenue
recognition pr.ictices was set forth as follows:

Reveiue related to sales of the Company’s

prodicts and systems is generally recognized

when products are shipped or services are

rend:red, the risk of loss has passed to the

custmer, the sales price is fixed or

dete minable, and collectibility is

reas nably assured.

This policy wa; consistent with the GAAP rules for revenue

recognition.

C. The Jefendant

7. - Defendant ROBERT ASTI held various positions at
Symbol, including Vice President of Finance and Operations for
the Americas ~ Sales and Services, and Vice President of

Worldwide Sales and Finance. ASTI resigned from Symbol in
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October 2000 and ceased his employment there in or about March

2001.

II. The Schem:® to Defraud

8. The defendant ROBERT ASTI, together with other
high-ranking ¢ rporate executives at Symbol, engaged in a scheme
to defraud the investing public by materially misrepresenting
Symbol;s quart:rly and annual revenues and earnings reported on
Form 10-Qs and Form 10-Ks, which overstated Symbol’s revenues and
earnings to mat¢e them appear higher than those actually
- generated. A :entral goal of the scheme was to ensure that
Symbol consistantly reported that it had met or exceeded
projected quar:erly revenues and earnings when, in truth, Symbol
had not met its projected quarterly revenues and earnings.

A. Chaniel Stuffing

9. Among the fraudulent techniques used by the
defendant ROBERT ASTI and other high-ranking corporate executives
at Symbol to cverstate Symbol’s quarterly revenue and earnings
were systematicz “channel stuffing” transactions entered into at
or near the erd of each fiscal quarter. Through these channel
stuffing transactions, Symbol purported to sell products to
various VARs znd distributors even though the VARs and
distributors tad no firm obligation to pay for the products they
purportedly ptrchased. Symbol then recognized as revenue amounts

associated with these transactions, in contravention of GAAP and



Symbol’s own azcounting policy.

' 10. As part of its channel stuffing scheme, Symbol
granted to distributors and VARs (a) the right not to pay for the
products unless and until the distributor or VAR resold the
products (“Contingent Payment Terms”), and/or (b) the
unconditional and guaranteed right to return the products without
paying for them (“Return Rights”). Although the specific
Contingent Payment Terms and Return Rights varied from
transaction tc¢ tramnsaction, in eéch case they effectively
nullified the purported buyer’s obligation to pay for the
products. Amcng the many channel stuffing transactions in which
Symbol falsely and fraudulently recognized revenue were the
following:

a. At the end of the second and third fiscal
quarters of 2(00, the defendant ROBERT ASTI, together with
others, causec Symbol to enter into purported sales of Symbol
products to a VAR (“VAR #1"), totaling approximately $10 million.

In these trarsactions, Symbol agreed that VAR #1 would not have
to pay for any Symbol products it could not resell and could
return any prcducts it was unable to resell at no cost to VAR #1.

Despite thes¢ Contingent Payment Terms and Return Rights, ASTI
and other higl -ranking corporate executives at Symbol
fraudulently caused Symbol to recognize and report the revenue

purportedly e:rned in these transactions.



b. At the end of the third fiscal quarter of
2000, the defei1dant ROBERT ASTI, together with others, caused
Symbol to soli:it and accept a purported order for approximately
$5 million of 3ymbol products from a VAR (“WAR #2") by agreeing
that VAR #2 coild return any products it was unable to resell at
no cost to VAR #2 and that VAR #2 would receive an additional
payment of one percent of the value of whatever products it
returned. In Eact, however, Symbol never shipped the products to
VAR #2, and, coinsequently, VAR #2 never returned the products to
Symbol. Nonetaieless, in December 2000, VAR #2 received a $50, 000
rebate (reflecting the one percent payment) for the purported
transaction. Despite these Return Rights and Contingent Payment
Terms, and despoite the fact that the products were never shipped
to VAR #2, ASTI and other high-ranking corporate executives at
Symbol caused Symbol fraudulently to recognize and report the
revenue purportedly earned in this transaction.

C. At the end of each fiscal quarter of 2000,
the defendant ROBERT ASTI, together with others, caused Symbol to
enter into trensactions with a distributor located in South
America (“Distributor #1"), in which Distributbr #1 agreed to
place multimillion dollar orders for whatever products Symbol had
sitting in inventory, even though Distributor #1 had no need for
the products. Instead of shipping the products to Distributor #1

in South America, Symbol merely stored the products in warehouses
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in New York (tiie “Warehoused Products”). Symbol and Distributor
#1 agreed that Distributor #1 (i) had no obligation to pay for
the Warehoused Products and (ii) could “exchange” the warehoused
products at no cost when it placed new orders for product it
actually needel. Despite these terms, ASTI and other high-
ranking corporite executives at Symbol caused Symbol fraudulently
to recognize aid report the revenue purportedly earned from the
bogus, end-of-juarter orders by Distributor #1.

B. Candy Deals

11. Another fraudulent technique used by the defendant
ROBERT ASTI arnd other high-ranking corporate executives at Symbol
to overstate Symbol’s quarterly revenues and earnings involved
transactions that certain Symbol executives commonly referred to
as “Candy Deals.” 1In these Candy Deals, Symbol solicited VARs to
order from di:tributors Symbol products for which the VARs did
not have any e¢nd-user customers for the products. To induce the
VARs to make :uch orders, Symbol promised (a) to repurchase the
products from the VARs at the price the VARs paid the
distributors, and (b) to pay the VARs an additional one percent
of the purcha::e price.

12. 1In these Candy Deals, Symbol did not sell the
products dire:tly to a VAR. Rather, Symbol sold products to a
distributor, '/hich then either resold the products to a VAR or

used the prodicts to restock its supply of Symbol products and
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then sold other Symbol products from its inventory to the VAR.
13. The defendant ROBERT ASTI and other high-ranking
corporate execitives at Symbol caused Symbol to enter into Candy
Deals at or mnear the end of each of the first three fiscal
quarters of 2030. Symbol recognized more than $10 million in
revenues in ccanection with Candy Deals in these three quarters
notwithstandirg that ASTI and other high-ranking corporate
executives at Symbol knew that the transactions generated no net
income for Synboi. On the contrary, ASTI and others at Symbol
knew that the Candy Deals in fact resulted in a net loss to
Symbol because (a) the price a VAR paid tb the distributor for
the products vas higher than the price the distributor had paid
Symbol for the products, which meant that Symbol had to
repurchase the products at a price greater than the price at
which it had :old the products, and (b) Symbol paid the VARs an
additional on¢ percent bonus to participate in the Candy Deals.

C. Reccgnizing Revenue on the
Intentional Shipment of the Wrong Product

14. A further fraudulent technique used by the
defendant ROBI'RT ASTI and other high-ranking corporate executives
at Symbol to overstate Symbol’s quarterly revenue and earnings
involved the (leliberate shipment to a customer of the wrong
Symbol produc'.s at or near the end of quarters when the Symbol
products that the customer actually wanted were unavailable.

Later, when the products that the customer actually wanted became
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available, AST] and others caused Symbol either to cancel the
prior shipment or to accept the return of the wrong products, and
then ship the correct products to the customer. 1In this way,
ASTI and other high-ranking corporate executives at Symbol caused
Symbol prematu:-ely to recognize revenue for legitimate orders.

15. For example, in June 2000, ASTI and others at
Symbol'entered into a sham transaction with an end-user (“End-
user #1") and i« VAR (“VAR #3") involving approximately $3.8
million of Symol products that End-user #1 wanted but which
would not be arailable for shipment until after the end of the
quarter. For :he sole purpose of fraudulently and prematurely
recognizing rerenue from the sale of these products to End-user
#1 in the secoid fiscal quarter of 2000, ASTI and others at
Symbol arrangeil for VAR #3 to act as an intermediary in the
transaction ani to place an order imn June 2000 for $3.8 million
of available Symbol products that neither VAR #3 nor End-user #1
wanted. Symbol agreed that VAR #3's bogus order would be
cancelled and replaced in the following quarter by a genuine
order for the oroducts that End-user #1 actually wanted, after
the desired products became available.

COUNT ONE

16. The allegations contained in paragraphs 1 through

15 are realleced and incorporated as if fully set forth in this

paragraph.
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1]. In or about and between 19939 and March 2001, both
dates being approximate and inclusive, within the Eastern
District of Nes York and elsewhere, the defendant ROBERT ASTI,
together with »thers, did knowingly and willfully, directly and
indirectly, coispire:

(a) to commit fraud in connection with the
purchase and siles of common stock issued by Symbol, in violation
of Title 15, Uiited States Code, Section 78j(b) and 78ff, and
Title 17, Code of Federal Regulations, Section 240.10b-5;

(b) to make and cause to be made false and
misleading sta:ements of material fact in applications, reports
and documents -equired to be filed under the Securities Exchange
Act of 1934 ani the rules and regulations thereunder, in
viclation of Title 15, United States Code, Section 78ff;

(c) to falsify Symbol books, records, and
accounts, the naking and keeping of which was required by Title
15, United States Code, Section 78m(b) (2) (A) and Title 17, Code
of Federal Regilations, Section 240.13b2-1, in violation of Title
15, United States Code, Sections 78m(b) (5) and 78ff; and

(d) to circumvent Symbol’s internal accounting
controls as rejuired by Title 15, United States Code, Section
78m(b) (2) (B), in violation of fitle 15, United States Code,
Sections 78m{k) (5) and 78ff.

18. 1In furtherance of the conspiracy and to effect the
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objectives thereof, within the Eastern District of New York and
elsewhe;e,.the defendant ROBERT ASTI, together with others,
committed and zaused the commission of, among others, the
following:

OVERT ACTS

a. On or about April 25, 2000, the defendant -
ROBERT ASTI sent an e-mail from Symbol’s offices in Holtsville,
New York, to Iistributor #1, which stated: “A running list of the
dollar value ¢f all new orders placed by [Distributor #1] for
products that were not in the March invoicing to [Distributor #1]
will be mainteined by Symbol Boca. On a monthly basis, Symbol
Boca and [Distributor #1] will coordinate a stock rotation from
the original (rder for a dollar amount equal to the shipments
during that m¢nth of product that was not in the original March
invoicing. Tlis process will continue until the entire initial
order is deple¢ted.”

b. On or about April 27, 2000, as part of a
Candy Deal, tlie defendant ROBERT ASTI caused a check request for

$1,934,276.20 to be signed by a Senior Vice President at Symbol.

C. On or about April 27, 2000, as part of a
Candy Deal, a Symbol officer and a Symbol executive co-signed a
check to a VAl for $1,934,276,20.

d. On or about April 27, 2000, as part of a
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Candy Deal, th: defendant ROBERT ASTI caused a check request for

$1,969,700.10 :o0 be signed by a Senior Vice President at Symbol.

e. On or about April 27, 2000, as part of a
Candy Deal, a 3ymbol officer and a Symbol executive co-signed a

check to a VAR for $1,969,700.10.
£. On or about June 19, 2000, the defendant

ROBERT ASTI seat an e-mail from Symbol’s offices in Holtsville,
New York, to ochers at Symbol describing orders that Symbol
wanted VAR #3 to place that would “ulfimately be returned in
July, with a na2t offset for Q3 by the orders placed.;

g. On or about June 21, 2000, an area Vice
President at Symbol sent a fax to VAR #3 in which the area Vice
President wrote, ”“I am willing to write you a ‘side letter’ for
what bothers you in this letter (like the ‘title statement’). We
plan on cancelling the order before the ‘real’ [End-user #1]

orders are put up in the system.”

h. On or about September 28, 2000, the defendant
ROBERT ASTI re¢ceived an e-mail in Symbol’s offices in Holtsville,
New York, fror. VAR #1 which stated, “as we discussed, ‘stock
rotation’ as 1sed in your e-mail of the terms means complete

stock return privilege.”

i. On or about September 28, 2000, the defendant

ROBERT ASTI s¢nt an e-mail from Symbol’s offices in Holtsville,
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New York, to VAR #2 in which he stated that “I agree that should
you have to re:urn this product, we will issue full amount + 1%.7

3. On or about December 22, 2000, the defendant
'ROBERT ASTI sent'an e-mail from Symbol’s offices in Holtsville,
New York, to VAR #2 in which he stated that VAR #2 could use the
“$50, 000 rebatz= for our Q3 quarter end—deal”las a credit against
other invoices. _

(Title 18, United States Code, Sections 371 and 3551 et
seq.)

COUNT TWO

19. The allegations contained in paragraphs 1 through
15 are realleced and incorporated as if fully set forth in this
paragraph.

20. In or about and between 1999 and March 2001, both
dateS'being'axproximate and inclusive, within the Eastern
District of New York and elsewhere, the defendant RCOBERT ASTI,
together with others, did knowingly and willfully, directly and
indirectly, uie and employ manipulative and deceptive devices and
contrivances ..n violation of Rule 10b-5 of the Rules and
Regulations o:! the SEC (Title 17, Code of Federal Regulations,
Section 240.11b-5), in that the defendant ROBERT ASTI, together
with others, 1id knowingly and willfully, directly and
iﬁdirectly, (1) employ devices, schemes, and artifices to

defraud; (b) :iake untrue statements of material fact and omit to
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state material facts necessary in order to make the statements
made, ig light of the circumstances under which they were made,
not misleading; and (c) engaging in acts, practices, and courses
of business which would and did operate as a fraud and deceit
upon members of the investing public, in connection with
purchases and sales of Symbol common stock, and by use of the
means and instrumentalities of interstate commerce and the mails.
(Title 15, United States Code, Sections 78j(b) and

78ff; Title 18, United States Code, Sections 2 and 3551 et seq.)

ROSLYNN R. MAUSKOPF
UNITED STATES ATTORNEY
EASTERN DISTRICT OF NEW YORK
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UNITED STATES OF AMERICA g,
e STA,Q'

€ ECURITIES AND EXCHANGE COMMISSION

In t 1e Matter of Symbol Technologies, Inc. (NY-6874-A)

To:  Barcode System s, Inc.
David Sokolow, President
13400 Northeas 20™ Street — Suite 32
Bellevue, Wash ngton 98005

X YOU MUST PI1LODUCE everything specified in the Attachment to this subpoena to
officers of the S curities and Exchange Commission, at the place, date and time specified
below.

233 Broadway, 1lew York, New York 10279, February 18, 2003, 12:00 p.m. EST

O YOU MUST T STIFY before officers of the Securities and Exchange Commission, at the
place, date and t me specified below.

FEDERAL LA W REQUIRES YOU TO COMPLY WITH THIS SUBPOENA.
Failure to comply may subject you to and/or imprisonment,

Burk Burnett

Enforcement Di" ision

U.S. Securities : nd Exchange Commission
Telephone: (64€) 428-1653

Date:  January 30, 200:
I am an officer of the S¢ curities and Exchange Commission authorized to issue subpoenas in this

matter. The Securities @ 1d Exchange Commission has issued a formal order authorizing this
investigation under Sect on 21(a) of the Securities Exchange Act of 1934.

NOTICE TO WITNESS: If you claim a witness fee or mileage, submit this subpoena with the claim voucher.



ATTACHMENT TO BARCODE SYSTEMS INC. SUBPOENA

DOCUMENTS TC BE PRODUCED

1)

2)

3)

4)

5)

All documer ts concerning each transaction or potential transaction between
Symbol Tec mologies, Inc. (“Symbol™) and Barcode Systems Inc. (“Barcode
Systems”) tt at occurred in, or was negotiated during, the period from January 1,
2000 throug 1 the present, including, but not limited to, written correspondence,
internal mer 1oranda, e-mail messages, contracts, distributor agreements,
consignmen contracts, vendor agreements, financing agreements, lease-purchase
agreements, bill and hold arrangements, purchase orders, invoices, and any other
documents t 1at reflect, recite or discuss terms and conditions of sale, lease, return,
credit or fin: ncing.

All documer ts concerning a transaction or potential transaction bearing purchase
order CAW 790859 between Symbol and Barcode Systems, including, but not
limited to, w ritten correspondence, internal memoranda, e-mail messages,
contracts, pt rchase orders, invoices, return authorizations and any other
documents t 1at reflect, recite or discuss terms and conditions of sale, lease or
credit.

All documer ts concerning all meetings, contacts, correspondence, e-mail
messages, di scussions, and communications between any representative of
Barcode Sys tems and any representative of Symbol that occurred from January 1,
2000 throug 1 the present.

All documer ts concerning each purchase, receipt and return of any merchandise
directly or i1 directly from Symbol for the period from January 1, 2000 through
the present, ncluding, but not limited to, written correspondence, internal
memoranda, e-mail messages, contracts, distributor agreements, consignment
contracts, ve ndor agreements, financing agreements, lease-purchase agreements,
bill and hol¢ arrangements, purchase orders, invoices, and any other documents
that reflect, ; ecite or discuss terms and conditions of sale, lease, return, credit or

financing.

All documer ts concerning each transaction or potential transaction with Symbol
that occurre: . in, or was negotiated during, the period from January 1, 2000

. through pres 2nt, in which: (i) Symbol shipped product to Barcode Systems before

Barcode Sys :ems had requested shipment; (i1) the purchase order was subject to
contingent p iyment terms, unconditional return rights, or a cancellation clause;
(iii) Symbol shipped product before all of the terms of sale were agreed upon or
where the qu antity or price terms remained uncertain; (iv) any terms of sale were
memorialize 1 in a side letter or otherwise omitted from the purchase order; and
(v) a binding purchase order had not been agreed to and submitted to Symbol
prior to ship nent.



6)

7)

For each trai saction or potential transaction that occurred in, or was negotiated
during, the f eriod from January 1, 2000 through the present, all documents
concerning t 1e passage of title and/or risk of loss from Symbol to Barcode
Systems. ‘

All documer ts concerning the actual, anticipated or requested return of any
Symbol proc ucts purchased, leased, consigned, ordered or received by Barcode
Systems, or ‘or which Barcode Systems was invoiced, during the time period
January 1, 2)00 through present.



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

$ upplemental Information for Persons Requested to Supply
nformation Voluntarily or Directed to Supply Information
Pursuant to a Commission Subpoena

False Statements and Documents

Section 1001 of Title 18 of the Uni =d States Code provides as follows:

Whoever, in any matter v ithin the jurisdiction of any department or agency of the United States knowingly and willfully falsifies,
conceals or covers up by any trick, scheme, or device a material fact, or makes any false, fictitious or fraudulent statements or
representations, or make: or uses any false writing or document knowing the same to contain any false, fictitious or fraudulent
statement or entry, shall | e fined under this title or imprisoned not more than five years, or both.

Testimony
If your testimony is taken, you sho Id be aware of the following: -

1. Record. Your testimony will be t anscribed by a reporter. If you desire to go off the record, please indicate this to the Commission employee taking
your testimony, who will determinc whether to grant your request. The reporter will not go off the record at your, or your counsel's, direction.

2. Counsel. You have the right to ' e accompanied, represented and advised by counsel of your choice. Your counsel may advise you before, during
and after your testimony; question " ‘ou briefly at the conclusion of your testimony to clarify any of the answers you give during testimony; and make
summary notes during your testim¢ ny solely for your use. If you are accompanied by counsel, you may consult privately.

If you are not accompanied by cou 1sel, please advise the Commission employee taking your testimony whenever during your testimony you desire
to be accompanied, represented and advised by counsel. Your testimony will be adjourned to afford you the opportunity to arrange to do so.

You may be represented by couns :1 who also represents other persons involved in the Commission's investigation. This multiple representation,
however, presents a potential conf ict of interest if one client's interests are or may be adverse to another's. If you are represented by counsel who
also represents other persons invol ed in the investigation, the Commission will assume that you and counse] have discussed and resolved all issues
concerning possible conflicts of int' rest. The choice of counsel, and the responsibility for that choice, is yours.

3. Transcript Availability. Rule 6 of the Commission's Rules Rélating to Investigations, 17 CFR 203.6, states:

A person who has subm tted documentary evidence or testimony in a formal investigative proceeding shall be entitled, upon
written request, to procu: ¢ a copy of his documentary ‘evidence or a transcript of his testimony on payment of the appropriate
fees: Provided, however, That in a nonpublic formal investigative proceeding the Commission imay for good cause deny such
request. In any event, any witness, upon proper identification, shall have the right to inspect the official transcript of the witness'
own testimony. :

If you wish to purchase a copy of the transcript of your testimony, the reporter will provide you with a copy of the appropriate form. Persons
requested to supply information vol mtarily will be allowed the rights provided by this rule.

4, Pe;jmy. Section 1621 of Title 18 >f the United States Code provides as follows:
Whoever . . . having take1 an oath before a competent tribunal, officer, or person, in any case in which a law of the United States
authorizes an oath to be : dministered, that he will testify, declare, depose, or certify truly .... willfully and contrary to such oath
states or subscribes any n aterial matter which he does not believe to be true... is guilty of perjury and shall, except as otherwise
expressly provided by law , be fined under this title or imprisoned not more than five years or both.. .. .

5. Fifth Amendment and Voluntary Testimony. Information you give may be used against you in any federal, state, local or foreign administrative, civil

or criminal proceeding brought by tt : Commission or any other agency.

SEC 1662 (9-02)



Effect of Not Supplying Information

Persons Directed to Supply Inform ition Pursuant to Subpoena. If you fail to comply with the subpoena, the Commission may seck a court order
requiring you to do so. If such an irder is obtained and you thercafter fail to supply the information, you may be subject to civil and/or criminal
sanctions for contempt of court. In addition, if the subpoena was issued pursuant to the Securities Exchange Act of 1934, the Investment Company
Act of 1940, and/or the Investment Advisers Act of 1940, and if you, without just cause, fail or refuse to attend and testify, or to answer any lawful
inquiry, or to produce books, paper i, correspondence, memoranda, and other records in compliance with the subpoena, you may be found guilty of a
misdemeanor and fined not more th n $1,000 or imprisoned for a term of not more than one year, or both.

Persons Requested to Supply Inforn ation Voluntarily. There are no direct sanctions and thus no direct effects for failing to provide all or any part of
' the requested information. .

Principal Uses of Information

"The Commission's principal purpos in soliciting the information is to gather facts in order to determine whether any person has violated, is violating,
or is about to violate any provisio1 of the federal securities laws or rules for which the Commission has enforcement authority, such as rules of
securities exchanges and the rules ¢ * the Municipal Securities Rulemaking Board. Facts developed may, however, constitute violations of other laws
or rules. Information provided may e used in Commission and other agency enforcement proceedings, Unless the Commission or its staff explicitly
agrees to the contrary in writing, y >u should not assume that the Commission or its staff acquiesces in, accedes to, or concurs or agrees with, any
position, condition, request, reserv ition of right, understanding, or any other statement that purports, or may be deemed, to be or to reflect a
limitation upon the Commission's re :eipt, use, disposition, transfer, or retention, in accordance with applicable law, of information provided.

Routine Uses of Information

The Commission often makes its fil s available to other governmental agencies, particularly United States Attorneys and state prosecutors. Thereis a
likelihood that information supplie« by you will be made available to such agencies where appropriate. Whether or not the Commission makes its
files available to other govemmental igencies is, in general, a confidential matter between the Commission and such other govemmental agencies.

Set forth below is a list of the routin : uses which may be made of the information furnished.

1. To coordinate law enforcement ac ivities between the SEC and other federal, state, local or foreign law enforcement agencies, securities self-regulatory
organizations, and foreign securities a ithorities.

:2. By SEC personnel for purposes of . 1vestigating possible violations of, or to conduct investigations authorized by, the federal securities laws.

3. Where there is an indication of a 1 iolation or potential violation of law, whether civil, criminal or regulatory in nature, and whether arising by general
statute or particular program statute, r by regulation, rule or order issued pursuant thereto, the relevant records in the system of records may be referred to
the appropriate agency, whether fed ral, state, or local, a foreign governmental authority or foreign securities authority, or a securities self-regulatory
organization charged with the respon ibility of investigating or prosecuting such violation or charged with enforcmg or implementing the statute or rule,
regulation or order issued pursuant thi reto.

4. In any proceeding where the fede al securities laws are in issue or in which the Commission, or past or present members of its staff, is a party or
otherwise involved in an official capa iity.

5. To a federal, state, local or forsig 1 governmental authority or foreign securities authority maintaining civil, criminal or other relevant enforcement
information or other pertinent infor: ation, such as current licenses, if necessary to obtain information relevant to an agency decision concerning the
hiring or retention of an employee, th : issuance of a security clearance, the letting of a contract, or the issnance of a license, grant or other benefit.

6. To a federal, state, local or foreig governmental authority or foreign securities authority, in response to its request, in connection with the hiring or
retention of an employee, the issuan = of a security clearance, the reporting of an investigation of an employee, the letting of a contract, or the issuance
of a license, grant or other benefit by the requesting agency, to the extent that the information is relevant and necessary to the requesting agency's decision
on the matter. ’

7. In connection with proceedings by he Commission pursuant to Rule 102(e) of its Rules of Practice, 17 CFR 201.102(e).
8. When considered appropriate, recoi 1s in this system may be disclosed to a bar associafion, the American Institute of Certified Public Accountants, a state
accountancy board or other federal, itate, local or foreign licensing or oversight authority, foreign securities authority, or professional association or

self-regulatory authority performing s milar functions, for possible disciplinary or other action.

9. In connection with investigation: or disciplinary proceedings by a state securities regulatory authority, a foreign securities authority, or by a
self-regulatory organization involving one or more of its members.



—--0Original Message—--- ‘¢
From: Mike Reid [malito: Reidm@symbol.com]

Sent: Wednesday, April ( 9, 2003 1:30 PM

To: dsokolow@bsidirect.c om

Cc: vanderweele@attbl.c /m; pvanderweele@prestongates.com; rprice@prestongates.com; Michelle Crissey;
Michael Miller

Subject: BSI - Future Shp

David:
This will respond to your juestions regarding a possible sale by BSI to Future Shop.

1. Availability of Product: Neither Symbol nor its distributors will accept purchase orders from BSI-US or BSI-
Canada after April 20, 20 )3.

2. Terms of Sale by Symt ol: Any purchase orders Symbol accepts before April 20, 2003 must come from BSI-US,
as that s the only entity ' vhich has a reseller agreement with Symbol. Moreover, in light of the large past due
‘account of both BSI-US & 1d BSI-Canada, any sales to BSI-US will require cash payment prior to delivery. If you
seek different terms, you will have to attempt to arrange them through distribution.

3. Price Exception: Past { rice exceptions that BSI had for Future Shop have expired. Therefore, if a price
exception Is required for his sale, either BSI-US will have to apply for a price exception directly to Symbol, or
BSI-Canada will have to i pply for a price exception through distribution. Any price exception Symbol grants to
BSI-US Is expressly condi Jonal on Symbol recelving, along with the pre-delivery product payment, a payment of
USD 465,000, which is m st of BSI-US's past due account. If BSI-Canada chooses to apply for a price exception
.through distribution, plez se include on the request a statement of the amount BSI-Canada will pay, along with
the pre-delivery product jayment, on BSI-Canada's approximately CD $1,300,000 past due account.

4. In view of BSI's lawsu t against Symbol, Symbol will not participate in a joint conference call with Future
- Shop. We believe that w 2 have provided you with sufficient information for your communications with Future
Shop.

This email has been scar ned for computer viruses.

This email has been sc inned for computer viruses.




David Sokolow

From: Earl lay [eray@bsidirect.com]

Jent: Wed esday, May 14, 2003 1:47 PM

To: Jord: :n Miles; David Sokolow

Subject: Fw: | lo more PO's for Symbol

importance: High

For your file. This is Exhibit ‘*).i referred\{c: {r; \t\lje

; o )

Earl afﬁdaVit Ofa..... .OQBQ‘OOOOHOGGuﬁOGLGlﬁnna.n"‘".‘

made before me 0@001(-20%?

——— Original Message - ----
From: "Sheenah Demsey" <idemsey@bsidirect.com>

To: "Earl Ray" <eray@bsi lirect.com> e Testoner-for-tekingAffidevie
Sent: Wednesday, May 14, 2003 2:46 PM forBritich-Columbio

Subject: Fw: No more PO':; for Symbol P\ fqo¥ar\(

VvV Vv

————— Original Message -----

From: "Brent Krause" <3Krause@AMPMSERVICE.com>
To: <sdemsey@bsidirect .com>

Sent: Wednesday, May 1i, 2003 11:45 AM
Subject: No more PO's ZIor Symbol

> Sheenah,
>

> We have been asked t> stop all Symbol purchases made on behalf of 1@ ATECE W
3arcode. %y, E 3
> > As such, we cannot pr-rocess any further orders for you, including PO L
005155

> > that was submitted tiis week,

> >

> > Outstanding items will be processed in due course. As for these

remaining

items:

VVVVVVVVYV

1%} Py .xx12)(p 3

- 012890 / 012894 / 115885 are ready for pickup;

— 015886 and 005154 are on the way; and

- we still have a defective unit in RMA to be replaced.

Please contact the cwsner of Barcode if you have any questions.
AM/PM

Brent Krause
Corporate Affairs

————— Original Messace~=~--

From: Sheenah Demsey [mailto:sdemsey@bsidirect.com]
Sent: May 14, 2003 11:14 AM

To: Linda Deacon

Subject: Re: PO's

Thanks Linda , will be over this afternoon with cheque for po 005155
and

any

> issued today

>

VVVVVVVVVVVVVVVVVVVVVVVYVYVVYVY
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-----Original Message-----

From: Kelly.Ennis @telpar.c )m [mailto:Kelly. Ennis @telpar.com]

Sent: Thursday, October 02, 2003 10:00 AM

To: jmiles @bsidirect.com; ¢ sokolow@bsidirect.com; gengel@bsidirect.com
Cc: Mike.Smith-Telpar@tel ar.com

Subject: Symbol Status

Jordan,

Again Symbol has demand :d that we not only cease in providing your
company

product in Canada but also in the US. 1 apologize for having to bring
you '

this news but there is nothii g | can do. 1 have tried. It greatly

effects )

my sales as well. The only sther option | can think of is possibly
Ryzex, :

Tolt or Justin Systems as a supplier.

Since my conversation with Ginny earlier today, | have been Informed
that
your open orders will have 1 > be canceled.

Regards,
Kelly
Kelly Ennis ' ‘. the
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Verna Kakowchyk

From: David Sokolow dsokolow @bsidirect.com]
Sent:  April 9, 2003 5110 PM

To: reidm @ symbol. zom; William Nuti

Ce: Bill Olson

Subject: Future Shop (B :st Buy Canada)

April 8, 2003 Without Prejudice
Dear Mike

As you know you're Jim Clarke and our Jordan Miles and Scott Kent have worked together on
recommending, demonstral ing and sefting up a lab with Future Shop Canada. Future Shop is ready to order at
the pricing Jim Clarke work :d out with BSI. They would like assurances from you that you will support BSI's
installation and sale. This a ypears to be because of some bad mouthing by Symbol.

Peter Nind made a leal with BS,{ with Jim Clarke present, 10 have Jim aid in presenting a unified front in
several BSI accounts. BSI [ uys from distribution and that distribution is more than prepared to fill any order.

As for what you ¢l im is owing from BSI that amount is made up of Symbol Inventory which you have
provided with no fixed term ; of repayment. If you wish fo discuss return of same please retract your attempt to cut
off our Canadian company which operates under our 1998 agreement.

1 find it interesting t 1at one day you say we are operating under one agreement and the next day you say
Canada has no agreement Which is it?

Future Shop is a 1o 1g time BSI customer and Symbol user. Both you and Bill Nuti should be doing
everything possible to mak:: their purchase enjoyable and not be involving them in your failure to honor our
agreements.

The information in this email s confidential and may be legally privileged. It is intended solely for the addressee. Access to
this email by anyone else is w authorized.

If you are not the intended rex ipient, any disclosure, copying, distribution or any action taken or omitted to be taken in
reliance on it, is prohibited an 1 may be unlawful.

Fddciokddcdob kR dork kRl R Rk EkRokok gk E kool Rk dok Bx F kR dolok koo kg fokkdekk ko odokkk

Yours Truly

David Sokolow

Pregident

Barcode Systems Inc.

Phone (425) 378-8200

Fax (425) 378-8222

Mobile (206) 465-2764

Email dsokolow@bsidirect.c »m
http://www.barcodesystemsin .com

10/04/2003
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Sheelagh Kyne

From: David Sokolow [ Isokolow @bsidirect.com]
Sent:  April 28, 2003 1°:31 AM

To: ZIX@SYMBOL.C.OM; William Nuti

Cc: Bill Olson

Subject: co=op marketing , customers

Tom

As you know, Tom, £ ymbol cut our marketing funds off on March 28, 2003. These funds were earned by
Barcode Systems, and perta n mostly to ads placed advertising both BSI and Symbol. Your harassment of BS! is
contrary to our signed agree nent and will not be tolerated.

On a different note F iture Shop (Best Buy Canada) has confirmed you diverted a sale they wished to
piace with Barcode Systems Please refrain from approaching, soliciting, bad mouthing, or in any way contacting
any BSI customers.

The information in this email i+ confidential and may be legally privileged. It is intended solely for the addressee. Access to
this email by anyone else is un: uthorized.

If you are not the intended reci| ient, any disclosure, copying, distribution or any action taken or omitted to be taken in
reliance on it, is prohibited and may be unfawful.

el Aok e ok ok e AR IR R ok ol okl sk Kakokakdkokokak kol ek Rl ok ok ok sk kol ek kol e ek sk s e kol e ol el ok ek e e o

Yours Truly

David Sokolow

President

Barcode Systems Inc.

Phone (425) 378-8200

Fax (425) 378-8222

Mobile (206) 465-2764

Email dsokolow@bsidirect.co; n
http://www.barcodesystemsinc com

28/04/2003
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Adrienne Saindon

From: “Peter <ple raro@udatainc.com>

To: *Adrienns S; indon® <asaindon@bsidirect.com>
Sent: August 25, 2103 10:.41 AM

Subject: Talk

Hi Adrienne,
How are you doing?

1 wanted o let you know t 13t Symbol Technologies gave me a list of all BSI service contracts thathaveexpimd
or are due. They want me to follow up on the customers because of the fact that 8SI can no longer sell Symbél -
contracts. I have called 1 i 2 BSI Winnipag customers and If it gets back to you [ wanted you o understand

why. I'm not just calling t! em out of the blue, q.data is being asked to follow up and I have no choice ~
frregardless If the account | elongs to a friend. I hope you understand andpleasepassmlsontosanyand Earl.

Thanks,

Peter Ferraro

q.data inc.

& Shields Court, Unit 105
Markham, ON

L3R 451

(T) (905) 477-1367 Ext. 25, o~

(T) 1-800-944-8099
(F} (905) 477-0874 . A@
www.qdatainc.com 1/!“ . &@D

This is Exhibit %.. ....... * referred to in the
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THE COMPETITION TRIBUNAL
In the Matter of an Application by Barcode Systems Inc.
for an Order pursuant to section 103.1
of tt e Competition Act, RSC 1985 c. C-35, as amended
granting leave to bring an application pursuant to
section 75 of the Competition Act
BETWEEN:
Barcode Systems Inc.
Applicant
AND:
Symbol Technologies Canada ULC

Respondent

AFFIDAVIT

CHURCH & COMPANY
Barristers
900 - 1040 West Georgia Street
Vancouver, BC V6E 4H1

Attention: David P. Church



