EXHIBIT 10.3
MANAGEMENT EMPLOYMENT AGREEMENT

THIS MANAGEMENT EMPLOYMENT AGREEMENT (this "Agreement") is entered into
by and between Allstar Systems, Inc., a Texas corporation ("0ld Allstar"), and
James H. Long, a resident of Sugarland, Fort Bend County, Texas ("Employee") as
of the 15th day of August, 1996.

WITNESSETH:
WHEREAS, 0ld Allstar intends to reincorporate in Delaware by merging
into a new Delaware corporation to be named Allstar Systems, Inc. ("New
Allstar");

WHEREAS, upon consummation of the merger of 0ld Allstar into New
Allstar (the "Merger"), New Allstar would succeed to the business and assets of
0l1ld Allstar, including, without limitation, 0l1d Allstar’s rights and obligations
under this Agreement;

WHEREAS, the Merger would be consummated to facilitate a pending,
initial registered public offering of New Allstar’s common stock, par value $.01
per share (the "Common Stock"), pursuant to applicable federal and state
securities laws (the "Offering"); and

WHEREAS, in connection with the pending Merger and Offering, the
parties hereto desire to memorialize the terms and conditions of the employment
relationship between Employer and Employee, the term "Employer" meaning 01d
Allstar before the Merger and New Allstar upon and after the Merger.

NOW, THEREFORE, in consideration of the premises, mutual covenants and
agreements contained herein, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties hereto
hereby agree as follows:

ARTICLE 1
TERM AND NATURE OF EMPLOYMENT

1.1 TERM OF EMPLOYMENT. Subject to the terms and conditions of
this Agreement, Employer hereby agrees to employ Employee and Employee hereby
accepts employment with Employer for a term beginning on the date first above
written and continuing in effect until Employee’s employment hereunder is
terminated in accordance with Article 5 (the "Employment Period").

1.2 PRINCIPAL DUTIES. Employee’s employment hereunder shall be in
the capacity of President And Chief Executive Officer. In such capacity,
Employee shall perform such duties as are prescribed for such office in
Employer’s Bylaws and as may from time to time be prescribed by Employer’s Board
of Directors or management more senior than Employee and which are reasonably
related or incidental to the capacity in which Employee serves Employer.
Employee shall perform diligently and to the best of his ability his duties
hereunder in accordance with any lawful instructions, rules, regulations or
policies made or adopted by Employer’s Board of



Directors, including those applicable to Employer’s employees generally. During
the Employment Period, Employee shall devote his full time, and best efforts and
skills to the business and interests of Employer during Employer’s normal
working hours, do his utmost to further enhance and develop Employer’s best
interests and welfare, and endeavor to improve his ability and knowledge of
Employer’s business, particularly as it relates to his duties hereunder, in an
effort to increase the value of his services for the mutual benefit of the
parties hereto. At all times during the term of this Agreement, Employee shall
project a positive and professional image on behalf of Employer.

1.3 ACCOUNTING AND FIDELITY BOND. Employee shall truthfully and
accurately make, maintain and preserve all records and reports that Employer may
from time to time request or require. Employee shall fully account for all
money, records, goods, wares and merchandise or other property belonging to
Employer or its "Affiliates" (as that term is defined in Rule 405 under the
Securities Act of 1933, as amended) of which he may have custody and will pay
over and deliver the same promptly whenever and however he may be directed to do
so. Employee also shall make available to Employer any and all information of
which he has knowledge that is relevant to Employer’s business, and will make
all suggestions and recommendations which he feels will be of benefit to
Employer. Employee shall, upon Employer’s written request, furnish all
information and take any other steps necessary to enable Employer to obtain a
fidelity bond conditioned on the rendering of a true account by Employee of all
moneys, goods or other property which may come into the custody, charge or
possession of Employee during the Employment Period. The surety company issuing
the bond and the amount of the bond must be acceptable to Employer in its sole
discretion. Employer shall pay all premiums on any such bond.

1.4 EMPLOYEE DISHONESTY. If at any time Employee becomes aware or
believes that any other employee of the Employer i1s or appears to be (1)
removing or using the property or fiends of Employer or its Affiliates for the
benefit of anyone other than Employer or its Affiliates, or (ii) providing
Confidential Information (as defined in Section 3.2) to any Person (defined
below) not authorized by Employer to receive such Confidential Information (any
such employee described in (i) or (ii) being referred to as a "Dishonest
Employee"), Employee shall immediately communicate his knowledge or belief as to
such matters to Employer’s Board of Directors. As used in this Agreement,
"Person" means any individual or corporation, company, partnership, joint
venture, firm, syndicate, trust, estate, association, business, organization,
governmental authority or any other incorporated or unincorporated entity.

1.5 FIDUCIARY DUTIES OF EMPLOYEE. The obligations of Employee
expressed in this Agreement shall be in addition to any obligations imposed upon
Employee as an employee or officer of Employer or its Affiliates by the law of
the State of Texas applicable to employees, the General Corporation Law of the
State of Delaware applicable to corporate officers while New Allstar is
Employer, the Texas Business Corporation Act applicable to corporate officers
while 01d Allstar is Employer, or federal law applicable to employees or
corporate officers, including all such Texas, Delaware or federal laws which
limit the activities of any employee or corporate officer to those which would
not threaten, impair or usurp the goodwill, trade secrets, intellectual
property, business opportunities, or business relations of his employer.
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1.6 PERFORMANCE. The execution, delivery and performance of this
Agreement will not breach any contract or other obligation of Employee, and
Employee knows of no circumstances which will prevent his performance hereunder.
Employee shall perform his duties hereunder at the principal executive offices
of Employer in Houston, Texas, at such other place where Employer’s principal
executive offices subsequently may be located, or at any other place as may be
directed by Employer in order to enable Employee to discharge his duties
hereunder; provided, however, that Employee shall have no obligation to
permanently relocate to any location which is more than 90 miles from said
offices. Employee acknowledges and agrees that Employer may require Employee to
travel and render services in different locations from time to time incident to
the performance of his duties hereunder.

ARTICLE 2
COMPENSATION

For and in consideration of the performance by Employee of the
services, terms, conditions, covenants and agreements contained in this
Agreement, Employer shall pay to Employee at the times, in the amounts and in
the manner herein provided, the following:

2.1 BASE COMPENSATION. As the principal consideration for
Employee’s performance of his duties hereunder during the Employment Period,
Employee shall be entitled to receive as base compensation from Employer a
salary of not less than $12,500 per month (the "Base Salary"), which shall be
prorated for any partial Employment Period and payable in the manner and on the
timetable in which Employer’s payroll is customarily handled, or at such more
frequent intervals as Employer and Employee may hereafter agree to from time to
time. No overtime compensation shall be payable under this Agreement. Employer’s
Board of Directors or a duly authorized committee thereof shall review
Employee’s performance at least annually and shall make any adjustments to
Employee’s compensation which it deems, in its sole discretion, appropriate,
provided that at no time during the Employment Period shall Employee’s
compensation be adjusted to an amount below the Base Salary in effect
immediately before any such adjustment. Employer shall be entitled to withhold
from all amounts of compensation payable under this Agreement such amounts on
account of payroll taxes and similar matters as are required by any applicable
law, rule, or regulation of any appropriate governmental authority. Such
compensation shall continue to be paid during any period of physical or mental
incapacity unless and until Employee’s employment is terminated as herein
provided.

2.2 CASH PAYMENT. In addition to the other consideration being
given by Employer to Employee under this Agreement, as independent and valuable
consideration for Employee’s performance of his obligations under Articles 3 and
4 of this Agreement, 0l1d Allstar shall pay Employee $2,500 upon execution of
this Agreement by both parties hereto. Employee hereby acknowledges and agrees
that such payment is reasonable, adequate and valuable independent consideration
to support the performance of his obligations under Articles 3 and 4 of this
Agreement (whether or not his employment is terminated, with or without Cause or
Employee Cause as defined below), and that no other or additional consideration
is necessary to support Employee’s obligations under such Articles.
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2.3 BONUSES AND BENEFITS. In addition to the Base Salary and other
consideration described in Sections 2.1 and 2.2, Employer shall provide Employee
with the following during the Employment Period:

(a) any bonus if, when and based upon or subject to such
terms and conditions as Employer’s Board of
Directors, in its sole and absolute discretion, may
determine to grant to Employee;

(b) participation in any present or future disability,
medical, health, dental, insurance, pension,
profit-sharing, thrift, and retirement plans on the
same terms generally available to all of Employer’s
employees generally; and

(c) payment or reimbursement, as the case may be, of
substantiated reasonable business expenses (within
limits that may be established by Employer’s Board of
Directors or management more senior than Employee)
incurred in connection with the performance of his
duties hereunder, such expense payment or
reimbursement being subject to, and made in
accordance with Employer’s policies and procedures on
employee expense payment or reimbursement in effect
from time to time.

2.4 VACATION. During the Employment Period, Employee shall accrue
paid vacation time in such amounts and at such times as determined by Employer’s
Board of Directors, in its sole discretion; provided, however, that the minimum
amount of paid vacation to which Employee shall be entitled shall be no less
than that to which he is entitled as an 0ld Allstar employee at the time of the
Merger. Unless Employer’s Board of Directors determines otherwise, no unused
vacation time shall be accrued and added to the vacation time for any succeeding
yvear and there shall be no compensation payable in lieu thereof.

ARTICLE 3
CONFIDENTIAL INFORMATION; PROPERTY RIGHTS

.1 NON-DISCLOSURE. Obligation of Employee. For purposes of this
Article 3, all references to Employer shall mean and include its Affiliates. To
the extent necessary to perform his duties hereunder, Employer will give
Employee access to pertinent Confidential Information (defined below) of
Employer. In addition, because of the nature of Employee’s duties and
responsibilities to Employer, Employee from time to time will have access or be
exposed to certain Confidential Information of Employer. Employee hereby
acknowledges, understands and agrees that all Confidential Information, whether
developed by Employee or others employed by or in any way associated with
Employee or Employer, is the exclusive and confidential property of Employer and
shall be at all times regarded? treated and protected as such in accordance with
this Agreement. Failure to mark any writing confidential shall not affect the
confidential nature of such writing or the information contained therein.

3.2 DEFINITION OF CONFIDENTIAL INFORMATION. "Confidential
Information" shall mean information, whether or not originated by Employvee,
which is used in Employer’s business and (1) is proprietary to, about or created
by Employer; (2) gives Employer some competitive business advantage, the
opportunity of obtaining such advantage, or the disclosure of which
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might be detrimental to the interests of Employer; (3) is not typically
disclosed by Employer to, or known by, Persons who are not employed by Employer;
or (4) is designated as Confidential Information by Employer, known by the
Employee to be considered confidential by Employer, or from all the relevant
circumstances considered confidential by Employer, or from all the relevant
circumstances should reasonably be assumed by Employee to be confidential and
proprietary to Employer. Such Confidential Information includes, but is not
limited to, the following types of information and other information of a
similar nature (whether or not reduced to writing or designated as
confidential) :

(a) Work product resulting from or related to work or
projects performed or to be performed for Employer or
for customers or clients of Employer, including but
not limited to data bases, draft and other non-public
written documents, the interim and final lines of
inquiry, hypotheses, research and conclusions related
thereto and the methods, processes, procedures,
analyses, techniques and audits used in connection
therewith;

(b) Computer software of any type or form in any stage of
actual or anticipated research and development,
including but not limited to programs and program
modules, routines and subroutines, processes,
algorithms, design concepts, design specifications
(design notes, annotations, documentation,
flowcharts; coding sheets, and the like), source
codes, object codes and load modules, programming,
program patches and system designs;

(c) Information relating to Employer’s proprietary rights
prior to any public disclosure thereof, including but
not limited to the nature of the proprietary rights,
production data, technical and engineering data, test
data and test results, the status and details of
research and development of products and services,
and information regarding acquiring, protecting,
enforcing and licensing proprietary rights
(including, without limitation, patents, copyrights
and trade secrets);

(d) Internal Employer personnel and financial
information, lists or other documents which identify
vendor names and: other vendor information (including
vendor characteristics, services and agreements),
information concerning the identification and nature
of goods or services provided by vendors, purchasing
and internal cost information, internal service and
operational manuals, and the manner and methods of
conducting Employer’s business;

(e) Business, marketing and development plans, price and
price discounting policies and practices, price and
cost data, price and fee amounts, pricing and billing
policies, quoting procedures, marketing techniques
and methods of obtaining business, forecasts and
forecast assumptions and volumes, and future plans
and potential strategies of Employer which have been
or are being discussed;
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(f) Names, lists or compilations of customers or clients
and their representatives, contracts and their
contents and parties, customer or client services,
and the type, quantity, specifications and contents
of products and services purchased, leased, licensed
or received by customers or clients of Employer;

(g) Information provided to Employer by any actual or
potential customer, client, government agency, or
other third party (including businesses, consultants
and other entities and individuals); and

(h) Contracts with, or developed by Employer for use
with, customers, agents or vendors of or to Employer,
including, without limitation, the terms and
conditions thereof.

3.3 EXCLUSIONS FROM CONFIDENTIAL INFORMATION. "Confidential
Information" shall not include information publicly known other than as a result
of a disclosure by Employee in breach of this Article 3, and the general skills
and experience gained during Employee’s work with Employer which Employee
reasonably could have been expected to acgquire in similar work with another
company. The phrase "publicly known" shall mean readily accessible to the public
in a written publication and shall not include information which is only
available by a substantial searching of the published literature or information
the substance of which must be pieced together from a number of different
publications and sources, or by focused searches of literature guided by
Confidential Information. The burden of proving that information or skills and
experience are not Confidential Information shall be on the party asserting such
exclusion.

3.4 COVENANTS OF EMPLOYEE. As a consequence of Employee’s
acquisition or anticipated acquisition of Confidential Information, Employee
will occupy a position of trust and confidence with respect to Employer'’s
affairs and business. Employee acknowledges that Employer’s Confidential
Information are valuable, special and unique assets of Employer, which Employer
uses in its business to obtain competitive advantage over the Employer’s
competitors which do not know or use such information. In view of the foregoing
and of the consideration being provided to Employee, Employee agrees that it is
reasonable and necessary that Employee make the following covenants. Employee
does hereby covenant and agree as follows:

(a) At any time during or after the termination of the
Employment Period, Employee will not disclose
Confidential Information to any Person, either inside
or outside of Employer, other than as necessary in
carrying out his duties on behalf of Employer,
without obtaining Employer’s prior written consent
(unless such disclosure is compelled pursuant to
court order or subpoena, and at which time Employee
gives prompt prior notice of such proceedings to
Employer), and Employee will take all reasonable
precautions to prevent inadvertent disclosure of such
Confidential Information. This prohibition against
Employee’s disclosure of Confidential Information
includes, but i1s not limited to, disclosing the fact
that any similarity exists between the Confidential
Information and information independently developed
by another Person, and Employee
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understands that such similarity does not excuse
Employee from abiding by his covenants or other
obligations under this Agreement.

(b) At any time during or after the termination of the
Employment Period, Employee will not use, copy or
transfer Confidential Information other than as
necessary 1in carrying out his duties on behalf of
Employer, without first obtaining Employer’s prior
written consent, and will take all reasonable
precautions to prevent inadvertent use, copying or
transfer of such Confidential Information. This
prohibition against Employee’s use, copying, or
transfer of Confidential Information includes, but is
not limited to, selling, licensing or otherwise
exploiting, directly or indirectly, any products or
services (including data bases, written documents and
software in any form) which embody or are derived
from Confidential Information, or exercising judgment
in performing analyses based upon knowledge of
Confidential Information.

3.5 RETURN OF CONFIDENTIAL MATERIAL. Employee shall turn over to
Employer all originals and copies of materials containing Confidential
Information in the Employee’s possession, custody, or control upon request or
upon termination of the Employee’s employment with Employer. Employee agrees to
attend a termination interview with Employer’s Board of Directors or a committee
thereof to confirm turnover of such materials and to discuss any questions the
undersigned may have about his continuing obligations under this Agreement.

3.6 INVENTIONS. Any and all inventions, products, discoveries,
improvements, copyrightable works, trademarks, servicemarks, ideas, processes,
formulae, methods, designs, techniques or trade secrets (collectively
hereinafter referred to as "Inventions") made, developed, conceived or resulting
from work performed by Employee (alone or in conjunction with others, during
regular hours of work or otherwise) while he is employed by Employer and which
may be directly or indirectly useful in, or related to, the business of Employer
(including, without limitation, research and development activities of
Employer), or which are made using any equipment, facilities, Confidential
Information, materials, labor, money, time or other resources of Employer, shall
be promptly disclosed by Employee to Employer’s Board of Directors or executive
management more senior than Employee, shall be deemed Confidential Information
for purposes of this Agreement, and shall be Employer’s exclusive property.
Employee shall, upon Employer’s request, execute any documents and perform all
such acts and things which are necessary or advisable in the opinion of Employer
to cause issuance of patents to, or otherwise obtain recorded protection of
rights to intellectual property for, Employer with respect to Inventions that
are to be Employer’s exclusive property under this Section 3.6, or to transfer
to and vest in Employer full and exclusive right, title and interest in and to
such Inventions; provided, however, that the expense of securing any such
protection of right to Inventions shall be borne by Employer. In addition,
Employee shall, at Employer’s expense, assist Employer in any proper manner in
enforcing any Inventions which are to be or become Employer’s exclusive property
hereunder against infringement by others. Employee shall keep confidential and
will hold for Employer’s sole use and benefit any Invention that is to be
Employer’s exclusive property under this Section 3.6 for which full recorded
protection of right has not been or cannot be obtained.
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3.7 SURVIVAL OF COVENANTS. The covenants and agreements of
Employee set forth in this Article 3 are of a continuing nature and shall
survive the expiration, termination or cancellation of this Agreement and
Employee’s employment with Employer regardless of the reason of such termination
or cancellation.

ARTICLE 4
COVENANT NOT TO COMPETE; NON-INTERFERENCE

4.1 PROHIBITED EMPLOYEE ACTIVITIES. Employee agrees that except in
the ordinary course of his employment hereunder during the Employment Period,
Employee shall not during the Employment Period and subject to Section 4.2, for
a period of 18 months thereafter (all references to Employer shall mean and
include its Affiliates):

(a) directly or indirectly, engage or invest in, own,
manage, operate, control or participate in the
ownership, management, operation or control of, be
employed by, associated or in any manner connected
with, or render services or advice to, any Competing
Business (as defined below) provided, however, that
the Employee may invest in the securities of any
enterprise (but without otherwise participating in
the activities of such enterprise) if such securities
are listed on any United States national or regional
securities exchange or have been registered under
Section 12 (g) of the Securities Exchange Act of 1934,
provided that Employee and his Affiliates combined do
not purchase or hold (directly or indirectly) an
aggregate equity interest of more than five percent
(5%) in any such enterprise; or

(b) directly or indirectly, either as principal, agent,
independent contractor, consultant, director,
officer, employee, employer, advisor (whether paid or
unpaid), stockholder, partner or in any other
individual or representative capacity whatsoever,
either for his own benefit or for the benefit of any
other Person solicit, divert or take away, any
Persons who (1) are customers or clients of Employer
or (2) at any time during the 18-month period before
the date of Employee’s termination of employment with
Employer, were customers or clients of Employer.

"COMPETING BUSINESS" means any Person or any Affiliate of any Person which at
any time in the Employment Period or for a period of 18 months thereafter
engages in the business of reselling to end-users computers, computer-related
products, computer-related services, telephone systems or telephone-related
services (in each case insofar, but only insofar, as such business is reasonably
competitive with that of Employer during the same period) in or into any county
or parish in which Employer has a sales or executive office and counties or
parishes adjacent thereto.

4.2 POST-EMPLOYMENT. During the 18 months after termination of
Employee’s employment with Employer, Employee shall be bound by Section 4.1
under any of the following circumstances:
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(a) if Employee is terminated by Employer for Cause (as
defined in Section 5.1),

(b) if Employee resigns for no reason or any reason
except Employee Cause (as defined in Section 5.2), or
(c) if within 10 days after the effective date of such

termination, Employer delivers written notice to
Employee that Employer elects to continue to pay
Employee on a monthly basis during such 18-month
period an amount equal to the greater of (i) 75% of
his Base Salary as of the termination date or (ii)
75% of the quotient of (y) the sum of his Base Salary
and cash bonus paid in respect of the 12 months of
Employer’s fiscal year ended immediately before the
termination date, divided by (z) 12. Any such payment
which Employer elects to make shall be payable in the
manner and on the timetable specified in Section 2.1
or sooner at Employer’s election, including in one or
more advance lump sum payments.

4.3 NON-SOLICITATION. Employee agrees that during the Employment
Period and for a period of 18 months thereafter Employee shall not, directly or
indirectly, either as principal, agent, independent contractor, consultant,
director, officer, employee, employer, advisor (whether paid or unpaid),
stockholder, partner or in any other individual or representative capacity
whatsoever, either for his own benefit or for the benefit of any other Person,
either (a) hire, attempt to hire, contact or solicit with respect to hiring any
employee of Employer or its Affiliates, (b) induce or otherwise counsel, advise
or encourage any employee of Employer or its Affiliates to leave the employment
of Employer or any of its Affiliates, or (c) induce any distributor, wvendor,
representative or agent of Employer or its Affiliates to terminate or modify its
relationship with Employer or any of its Affiliates.

4.4 NECESSITY AND REASONABLENESS OF ARTICLE 4. Employee hereby
specifically acknowledges, agrees, and represents to Employer as a material
inducement for Employer to enter into this Agreement (all references to Employer
shall mean and include its Affiliates):

(a) Employer has expended and will continue to expend
substantial time, money and effort in developing (i)
its business in which the designs, plans, manuals and
specifications are valuable trade secrets, and (ii) a
valuable list of customers, clients and agents, and
information about their technical problems and needs,
purchasing habits, idiosyncracies and internal
purchasing procedures;

(b) Employee has been and will be personally entrusted
with and exposed to the Confidential Information of
Employer;

(c) Employer, during the term of this Agreement and after

its termination, will be engaged in its highly
competitive business in which many firms, including
Employer, compete;

(d) Employer will, during the course of Employee'’s
employment by Employer, provide Employee with
valuable training and experience;
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Employer, pursuant to acquiring certain patents,
copyrights, technology and associated trade secrets
and know-how, will further develop its business;

Employee could, after having access to Employer’s
Confidential Information or after receiving further
training by and experience with Employer, and after
obtaining Confidential Information, become a
competitor;

Employer will suffer great loss and irreparable harm
if Employee terminates his employment and enters
directly or indirectly, into competition with
Employer;

the temporal and other restrictions contained in this
Article 4 are in all respects reasonable and
necessary to protect the business goodwill, trade
secrets, prospects and other business interests of
Employer;

the enforcement of this Agreement, particularly this
Article 4, will not work an undue or unfair hardship
on Employee or otherwise be oppressive to him; and

the enforcement of this Agreement in general, and of
this Article 4 in particular, will neither deprive
the public of needed goods or services nor otherwise
be injurious to the public.

4.5 SURVIVAL OF COVENANTS. The covenants and agreements of
Employee set forth in this Article 4 are of a continuing nature and shall

survive the expiration,

termination or cancellation of this Agreement and

Employee’s employment with Employer regardless of the reason for such
termination or cancellation.

ARTICLE 5
TERMINATION

5.1 Termination by Employer for Cause and Certain Other Events.

(a)

Notwithstanding any other provision of this
Agreement, at any time during the Employment Period,
this Agreement and Employee’s employment hereunder
shall terminate upon his death, and Employer shall
have the right, in its sole and absolute discretion,
to terminate this Agreement and Employee’s employment
at any time by giving him written notice of such
termination (i) for Cause (as defined below), (ii) if
Employee shall fail to qualify for the fidelity bond
described in Section 1.3 within sixty (60) days from
the date of the Employer'’s written request
thereunder, or (iii) if Employee shall suffer a
Disability (as defined below) .

"Cause" shall mean any of the following events:
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(1) Employee’s conviction or the entry of a plea
of guilty or nolo contendere or equivalent plea in a court of
competent jurisdiction of any crime or offense involving moral
turpitude or any felony;

(2) Employee’s commission of an act of fraud
upon Employer, any of its Affiliates or any customers or
suppliers of Employer or any of its Affiliates;

(3) Employee’s gross negligence or willful
misconduct in the performance of his duties and services
required of him under this Agreement, or Employee’s willful
misappropriation of funds or property of Employer or any of
its Affiliates;

(4) Employee’s knowing engagement, without prior
written approval by Employer’s Board of Directors, in any
conflict of interest with Employer or any of its Affiliates,
or in any other activity which might result in substantial
injury to Employer’s business or financial condition;

(5) Employee’s failure or refusal to perform his
duties under, or other breach by Employee of Article 1 of this
Agreement which remains uncorrected 30 days after Employer has
given written notice of such breach to Employee describing
such breach in reasonable detail;

(6) Employee’s breach of Section 1.4 or Articles
3 or 4 of this Agreement; or

(7) Employee’s use of alcohol or drugs which, in
the reasonable opinion of Employer, substantially impairs the
performance of Employee’s duties.

(c) "DISABILITY" shall mean any mental or physical
illness, impairment or condition which, in the
reasonable opinion of Employer: (i) is of a nature
that cannot reasonably be controlled by Employee,
(ii) significantly inhibits or impedes Employee’s
ability to perform the services required under this
Agreement, and (iii) is likely to be either
long-lasting in duration or recurring from time to
time.

5.2 TERMINATION BY EMPLOYEE. Notwithstanding any other provision
of this Agreement, at any time during the Employment Period, Employee shall have
the right to terminate his employment under this Agreement by giving written
notice of such termination at least 30 days prior to its effective date, for any
of the following reasons, provided that Employee is not in breach of this
Agreement: (a) the failure of Employer to elect or appoint Employee to the
office described in Section 1.2; or (b) a material breach by Employer of any
provision of this Agreement which remains uncorrected for 30 days following
written notice to Employer of such breach; which notice shall describe in
reasonable detail each event or condition considered to be in breach of this
Agreement. Employee’s rightful termination under this Section 5.2 is referred to
herein as "Employee Cause."

5.3 TERMINATION BY EITHER PARTY. In addition to termination under
Sections 5.1 or 5.2, Employer or Employee may at any time terminate Employee’s
employment hereunder
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without regard to any reason for such termination. Each of Employer’s and
Employee’s option to terminate employment under this Agreement pursuant to this
Section 5.3 shall be exercised by delivery of a written notice to Employee or
Employer, as applicable, specifying the effective date of such termination which
in no event shall be sooner than expiration of thirty (30) calendar days
following delivery of such written notice.

5.4 Effect of Termination.

(a) Upon termination of Employee’s employment with
Employer, Employee shall have no right to receive any
compensation or benefits for any period after the
effective date of such termination ("Effective
Date"), or for any period before the Effective Date
which have not been earned or vested as of the
Effective Date. If Employee is employed hereunder
during a period for which a bonus contemplated by
Section 2.3(a) is payable, such bonus shall, for
purposes of this Agreement, be deemed vested as of
the Effective Date in respect of that portion of such
period during which Employee is so employed;
provided, however, that no such vesting shall occur
and no such bonus shall be payable if Employer
terminates Employee for Cause. If Employer elects to
pay Employee under Section 4.2(c), the amounts
pavable thereunder shall, for purposes of this
Agreement, be deemed vested as of the Effective Date.

(b) Employer’s right of termination shall be in addition
to and shall not affect Employer’s rights and
remedies under Articles 3 and 4 and Section 6.1 of
this Agreement, and such rights and remedies shall
survive termination of Employee’s employment with
Employer. Articles 3, 4 and 6 shall survive
termination of this Agreement and Employee’s
employment with Employer.

ARTICLE 6
MISCELLANEOUS

6.1 INJUNCTIVE RELIEF. Because of the unique nature of Employer’s
assets and business, the business to be conducted by Employer and further
developed by Employer therewith, and the confidential and proprietary
information relating thereto, including the Confidential Information, Employee
acknowledges, understands and agrees that Employer will suffer immediate and
irreparable harm if Employee fails to comply with any of his obligations under
Articles 3 or 4 of this Agreement, and that monetary damages will be inadequate
to compensate Employer for such breach. Accordingly, Employee agrees that
Employer shall, in addition to any other remedies available to it at law or in
equity, be entitled to temporary, preliminary, and permanent injunctive relief
and specific performance to enforce the terms of Articles 3 or 4 without the
necessity of proving inadequacy of legal remedies or irreparable harm, or
posting bond. This Section 6.1 does not, and shall not be construed to
constitute a waiver of the parties rights and obligations under Section 6.9 with
respect to arbitration of disputes other than those relating to the enforcement
of Employee’s confidentiality, non-competition and non-solicitation covenants of
Articles 3 and 4.
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6.2 INDEMNIFICATION. Employer shall indemnify Employee in the same
manner and to the same extent that Employer is obligated to indemnify its
directors pursuant to Employer’s Certificate of Incorporation and Bylaws, as
each may be amended or restated from time to time.

6.3 ACTION BY AND CONSENT OF EMPLOYER. All rights and remedies of
Employer hereunder shall be exercised by the Employer solely by and through the
Employer’s Board of Directors or a committee thereof.

6.4 NOTICES. Any notice, instruction, authorization, request,
demand or waiver required hereunder shall be in writing, and shall be delivered
either by personal delivery, by telegram, telex, telecopy or similar facsimile
means, by certified or registered mail, return receipt requested, or by courier
or delivery service, addressed to the parties hereto at the principal offices of
Employer at the address indicated beneath its signature on the execution page of
this Agreement, and also to Employee at his home address indicated beneath his
signature on the execution page of this Agreement, or at such other address and
number as a party shall have previously designated by written notice given to
the other party in the manner hereinabove set forth. Notices shall be deemed
given when received, if sent by facsimile means (confirmation of such receipt by
confirmed facsimile transmission being deemed receipt of communications sent by
facsimile means); and when delivered and receipted for (or upon the date of
attempted delivery where delivery is refused), if hand-delivered, sent by
express courier or delivery service, or sent by certified or registered mail,
return receipt requested.

6.5 AMENDMENT AND WAIVER. This Agreement may be amended, modified
or superseded only by written instrument executed by all parties hereto. Any
waiver of any terms or conditions hereof shall be made only by a written
instrument executed and delivered by the party waiving compliance. Any wailver
granted by Employer shall be effective only if executed and delivered by a duly
authorized executive officer of Employer other than Employee. The failure of any
party at any time to require performance of any terms or conditions hereof shall
in no manner effect the right to enforce the same. No waiver by any party of any
terms or conditions, or the breach of any terms or conditions contained in this
Agreement in one or more instances shall be deemed to be or construed as a
further or continuing waiver of any such term or condition or breach or a waiver
of any other term, condition or breach of any other term or condition.

6.6 SUCCESSORS AND ASSIGNS. This Agreement shall bind, be
enforceable by, and inure to the benefit of, the parties hereto, but this
Agreement and the rights and obligations hereunder shall not be assignable or
delegable by any party; provided, however, that this Agreement and Employer’s
rights and obligations hereunder may be assigned or delegated by it to any of
its Affiliates and shall be binding upon and inure to the benefit of, any of its
successors or permitted assigns, but such assignment or delegation by Employer
shall not relieve it of any of its obligations hereunder.

6.7 DEFINITIONS, GENDER AND CERTAIN REFERENCES. As used in this
Agreement, each parenthetically or quoted capitalized term in the introduction,
recitals and other Sections of this Agreement shall have the meaning so ascribed
to it. Unless otherwise specified, all references herein to days, weeks, months
or years shall be to calendar days, weeks, months or years. Whenever the context
requires, the gender of all words used herein shall include the masculine,
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feminine and neuter, and the number of all words shall include the singular and
plural. References to Articles or Sections are to Articles or Sections of this
Agreement unless otherwise specified. The headings and captions used in this
Agreement are solely for convenient reference and shell not affect the meaning
or interpretation of any article, section or paragraph herein, or this
Agreement. The terms "hereof," "herein" or "hereunder" shall refer to this
Agreement as a whole and not to any particular article, section or paragraph.
The terms "including" or "include" are used herein in an illustrative sense and
not to limit a more general statement. When computing time periods described by
a number of days before or after a stated date or event, the stated date or date
on which the specified event occurs shall not be counted and the last day of the
period shall be counted.

6.8 GOVERNING LAW. This Agreement has been executed and delivered
in Texas. The validity, interpretation, construction, and performance of this
Agreement shall be governed by the internal law, and not the law of conflicts,
of the State of Texas, except to the extent that the General Corporation Law of
the State of Delaware or federal law is explicitly made applicable by Section
1.5. Each party hereto hereby acknowledges and agrees that it has had the
opportunity to consult with its own legal counsel in connection with the
negotiation of this Agreement, and that it has bargaining power equal to that of
the other party hereto in connection with the negotiation, execution and
delivery of this Agreement. Accordingly, the parties hereto agree that the rule
of contract construction that an agreement shall be construed against the
drafter shall have no application in the construction or interpretation of this
Agreement.

6.9 DISPUTE RESOLUTION; SEVERABILITY; JUDICIAL MODIFICATION.
Except as otherwise contemplated by Section 6.1 (enforcement of Articles 3 and
4), the parties expressly intend, desire and agree that any dispute arising out

of, or in connection with any term or provision of this Agreement or Employee’s
employment with Employer shall be resolved by binding arbitration in Houston,
Texas in accordance with the Commercial Rules of the American Arbitration
Association then in effect; that judgment on the award rendered by the
arbitrators) may be entered in any court of competent jurisdiction; and that if
any such dispute is pending in any court, the parties agree to move that the
court refer the matter to such arbitration. The location of such arbitration in
Houston, Texas shall be selected by Employer in its sole discretion. All costs
and expenses, including attorneys’ fees, relating to the resolution of any such
dispute shall be borne by the party incurring such costs and expenses. If any
term, provision, covenant, or restriction of this Agreement (including any
arbitration provision of this Section 6.9) is held by a court of competent
jurisdiction to be invalid, wvoid, or unenforceable, the remainder of this
Agreement and the other terms, provisions, covenants and restrictions hereof
shall remain in full force and effect and shall in no way be affected, impaired
or invalidated. It is hereby stipulated and declared to be the intention of the
parties that they would have executed this Agreement had the terms, provisions,
covenants and restrictions which may be hereafter declared invalid, void, or
unenforceable not initially been included herein. If a court of competent
jurisdiction determines that the length of time or any other restriction or
portion thereof, set forth in Articles 3 or 4 is overly restrictive and
unenforceable, the court may reduce or modify such restrictions to those which
it deems reasonable and enforceable under the circumstances, and the parties
agree to request the court to exercise such power, and, as so reduced or
modified, the parties hereto agree that the restrictions of Article 3 and 4
shall remain in full force and effect, shall be enforceable and shall be
enforced.
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6.10 EXPENSES. Each party hereto shall pay all of its respective
fees and expenses of attorneys, accountants and other Persons employed by it in
connection with the resolution of any dispute between the parties hereto arising
out of or relating to this Agreement, except for any indemnification obligations
of Employer pursuant to Section 6.2.

6.11 ENTIRE AGREEMENT. No agreements or representations, oral or
otherwise, express or implied, have been made by any party hereto with respect
to the subject matter hereof that are not set forth expressly in this Agreement.
This Agreement supersedes and cancels any prior agreement, arrangement or
understanding entered into between Employer and Employee relating to the subject
matter hereof, except any agreement entered into pursuant to New Allstar’s 1996
Incentive Stock Plan as contemplated by Section 2.2 of this Agreement.

6.12 COUNTERPARTS. The parties may execute this Agreement in any
number of counterparts, each of which is an original, but all of which together
constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed as of the date first above written.

EMPLOYER:
ALLSTAR SYSTEMS, INC.
By: /s/ Donald R. Chadwick

Donald R. Chadwick, Chief
Financial Officer

Address: 6401 Southwest Freeway
Houston TX 77074

Telecopy No. 713-2049
Attention: Board of Directors
EMPLOYEE:

/s/ James H. Long

James H. Long

Address: 910 Alkire
Sugarland, TX 77478

Telecopy No. 713-795-2036

[ACKNOWLEDGMENTS FOLLOW]



EMPLOYER ACKNOWLEDGMENT

STATE OF TEXAS Section
Section
COUNTY OF HARRIS Section

Before me, the undersigned authority, on this date personally appeared
Donald R Chadwick, Chief Financial Officer of Allstar Systems, Inc., a Texas
corporation, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for the
purposes and consideration therein expressed, in the capacity stated, and as the
act and deed of said corporation.

Given under my hand and seal this 15th day of August, 1996.

CHERYL TREDER /s/ Cheryl Treder

NOTARY PUBLIC mmmmmmm e

State of Texas Notary Public in and for
Comm. Exp. 04-02-2000 The State Texas

My Commission Expires:

EMPLOYEE ACKNOWLEDGMENT

STATE OF TEXAS Section
Section
COUNTY OF HARRIS Section

Before me, the undersigned authority, on this date personally appeared
James H. Long, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for the
purposes and consideration therein expressed.

Given under my hand and seal this 15th day of August, 1996.

CHERYL TREDER /s/ Cheryl Treder

NOTARY PUBLIC e

State of Texas Notary Public in and for
Comm. Exp. 04-02-2000 The State Texas

My Commission Expires:



EXHIBIT 10.4

CISCO SYSTEMS
SYSTEMS INTEGRATOR AGREEMENT-UNITED STATES

This U.S. Systems Integrator Agreement (the "Agreement") by and between Cisco

Systems, Inc., ("Cisco") a California corporation having its principal place of
business at 170 West Tasman Drive, San Jose, California, 95134, and Internetwork
Experts, Inc. ("Integrator"), a Texas corporation having its principal place of

business at 15960 Midway Road, Suite 101, Addison, Texas 75001 is entered into
as of the date last written below ("the Effective Date").

This Agreement consists of this signature page and the following attachments,
which are incorporated in this Agreement by this reference:

1. Systems Integrator Agreement Terms and Conditions
2. EXHIBIT A: Integrator Profile

3. EXHIBIT B: Discount Schedule

4. EXHIBIT C: Support

5. EXHIBIT D: Networked Commerce Attachment

8. EXHIBIT F: Special Software License Terms

9. EXHIBIT S: Software License Agreement

This Agreement i1s the complete agreement between the parties hereto concerning
the subject matter of this Agreement and replaces any prior oral or written
communications between the parties. There are no conditions, understandings,
agreements, representations, or warranties, expressed or implied, which are not
specified herein. This Agreement may only be modified by a written document
executed by the parties hereto. Any orders accepted or Products delivered by
Cisco after the date this Agreement is signed by Integrator but before the
Effective Date, shall upon the Effective Date be deemed covered by the
provisions of this Agreement, except for any deviations in price.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duty

executed. Each party warrants and represents that its respective signatories

whose signatures appear below have been and are on the date of signature duly
authorized to execute this Agreement.

Internetwork Experts, Inc. CISCO SYSTEMS, INC. ("CIsCcOo")
("Integrator")
/s/ Paul Klotz /s/ Rick Timmins
Authorized Signature Authorized Signature
Paul Klotz Rick Timmins, VP WW Sales/Finance
Name Name
November 2, 2001 November 13, 2001
Date Date
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DEFINITIONS.

Added Value is the non-Cisco component portion of Integrator’s total
solution, which Integrator provides to End User. Examples of Added
Value are pre- and post-sales network design, configuration,
trouble-shooting, and support and the sale of complementary products
and services that comprise a significant portion of the total revenues
received by Integrator from an End User of Cisco Products. Integrator
acknowledges that telesales, catalog sales, and sales over the Internet
do not include Added Value if inbound communications from the
prospective End User purchaser were prompted by something other than a
face-to-face interaction between Integrator’s sales representative and
such prospective End User. Integrator further acknowledges that
providing financing options is not considered Added Value.

An Approved Source means (a) Cisco or (b) a distributor that is
authorized by Cisco to redistribute Products and Services within the
Territory to Integrator.

CCO is Cisco’s suilite of on-line services and information at
http://www.cisco.com.

Cisco Certified Internetworking Engineer ("CCIE") is the status granted
to Integrator employees who successfully complete the then-current CCIE
Program offered by Cisco.

Documentation is user manuals, training materials, Product descriptions
and specifications, technical manuals, license agreements, supporting
materials and other printed information relating to Products and/or
Services offered by Cisco, whether distributed in print, electronic,
CD-ROM or video format.

End User is the final purchaser or licensee which has acquired Products
or Services for its own internal use and not for resale, remarketing or
distribution. An entity which performs stocking, sparing or warehousing
activities for third parties or procures Cisco Services or Software for
delivery to third parties, is not an End User.

Hardware is the tangible product made available to Integrator.

Internal Use is any use of a Product or Service which is outside the
definition of Resale provided below.

Price List is Cisco’s published global price list.

Product means, individually or collectively as appropriate, Hardware,
licensed Software, Documentation, developed products, supplies,
accessories, and other commodities related to any of the foregoing,
listed on the then current Price List.

Purchase Order is a written or electronic order from Integrator to
Cisco for Hardware, Software or support services therefor to be
purchased, licensed or provided under this Agreement.

Resale is any of the following sales or dispositions of a Product or
Service: (a) transfer of title (or, for Software, a license conferring
the right to use the Software, and, for Services, the entitlement to
receive such Services) to the End User of such Product or Service; (b)
transfer of title (or, for Software, a license conferring the right to
use the Software, and, for Services, the entitlement to receive such
Services) to a financial intermediary such as a leasing company, even
1f such leasing company is affiliated with Integrator, where the
Product or Service is used by an unaffiliated End User; or (c)
retention of title (or, for Software, a license conferring the right to
use the Software,
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and, for Services, the entitlement to receive such Services) by
Integrator, but only where the Product or Service is deployed
(including in connection with hosting, outsourcing or provisioned
services offered by Integrator) for the use of End Users who are not
affiliated with Integrator and who contract with Integrator for the
provision of such services. In no event shall the term Resale include
use of a Product or Service for the provision of network services to
the general public. The verb "Resell’ means to engage in Resale. For
Special License Software, the transfer of a license conferring the
right to use such Software means a Sublicense.

Sales Expert is the status that is granted to Integrator employees who
successfully complete the then-current Sales Expert training curriculum
offered by Cisco.

Services means any maintenance, or technical support and any other
services performed or to be performed by Cisco, asset forth in this
Agreement or the Exhibits hereto.

Software the machine readable (object code) version of the computer
programs listed from time to time on the Price List and made available
by Cisco for license by Integrator, and any copies, updates to, or
upgrades thereof.

Special License Terms are the terms and conditions set forth on Exhibit
F with respect to the Special License Software described therein, or
other terms and conditions applicable to other Special License Software
to which Integrator may be asked to provide assent, electronically or
in writing, prior to Cisco providing such Special License Software to
Integrator.

Special License Software is Software, which is subject to the Special
License Terms and the other provisions applicable thereto which are set
forth in this Agreement and which shall be made accessible to third
parties only by means of a Sublicense.

Sublicense is a written and signed license between Integrator and its
End User(s) for use of and access to Special License Software meeting
the requirements set forth in Section 9.0 of this Agreement.

Territory is those regions or countries identified in Exhibit A.
2.0 SCOPE.

This Agreement sets forth the terms and conditions for Integrator’s purchase
and/or license of Products and Services during the term of the Agreement. Cisco
authorizes Integrator to purchase and/or license Products and Services solely
from an Approved Source, and to Resell or internally to use such Products and
Services, solely as permitted in this Section 2.0. The provisions of Sections
4.0 through 7.0 of these Terms and Conditions, as well as Exhibit B to this
Agreement, shall apply only with respect to Products and Services purchased
directly from Cisco. All other provisions shall apply both to Products and
Services purchased and/or licensed directly from Cisco and to Products and
Services purchased or obtained from another Approved Source.

2.1 Integrator’s Internal Use.

Integrator may purchase and/or license, as the case may be, all
Products and Services for its Internal Use in the Territory. For any
Products purchased from Cisco for Internal Use, (a) the "Internal Use"
discount specified in Exhibit B shall apply, and (b) Exhibit C may
prohibit the purchase of particular Services for use by Integrator in
connection with Products purchased for
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Internal Use. In the event Integrator purchases or licenses Products or
Services for its Internal Use, Integrator shall be deemed to be the End
User of such Products.

Commercial Integration And Resale. Subject to the terms and conditions
of this Agreement, Cisco grants Integrator a non-exclusive,
nontransferable right to Resell Products and Services directly to End
Users in the Territory.

Added Value.

2.3.1 Integrator will, in each of its Resales of Cisco Products and
Services, Resell such Products and Services with Integrator’s
Added Value.

2.3.2 Integrator must at all times during the term of this
Agreement, (a) be able to demonstrate products to prospective
End Users at End User location; and (b) provide post-sales
support.

Resale Outside the Territory. Integrator agrees not to solicit Product
or Service orders, engage salespersons, or establish warehouses or
other distribution centers outside of the Territory.

Sales to End Users. Integrator certifies that, except as set forth in
sub-section 2.1, above, it is acquiring the Products and Services
solely for, Resale to End Users, in accordance with this Agreement.
Integrator will not resell Products or Services to other resellers of
Cisco Products or Services, whether or not such Resellers are
authorized by Cisco to Resell Products or Services purchased from an
Approved Source.

Redistribution of Software. Subject to and as authorized by the terms
applicable to Special License Software in Section 9.0 ct this
Agreement, Integrator may sublicense Special License Software to End
Users who may have access to and/or control over such Special License
Software. Such End Users’ right to use Special License Software must be
granted via a Sublicense.

Future Products and Services.

2.7.1 For any Products and Services included in the Price List,
including but not limited to Products and Services which
become or have become Cisco Products or Services as a result
of an acquisition by Cisco of another entity, Cisco may
require Integrator to comply with training requirements
(including requirements included in a specialization or
Advanced Technology Provider program) prior to allowing
Integrator to purchase and/or license Products and Services
for Resale, and may require on-going fulfillment of
certification requirements to retain the right to purchase,
license, Resell or support such Products.

2.7.2 Cisco reserves the right, during the term of this Agreement,
to license and distribute additional items of Software. Such
items of Software may be licensed under additional or
different policies and license terms, which will be made
available to Integrator at the time such items of Software,
are provided to Integrator.

Resale to Government End Users.

2.8.1 Integrator will not Resell Products or Services to the United
States Federal Government either directly or indirectly, or
through the General Services Administration ("GSA").
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2.8.2

Cisco does not accept any government flowdown provisions,
including but not limited to, the United States Government
Federal Acquisition Regulations ("FARs") and its supplements,
Defense FARs, or NASA FARs, whether for Resale or Internal
Use, notwithstanding the existence of such provisions on
Integrator’s Purchase Orders or supplementary documentation or
Cisco’s acceptance of such Purchase Orders or documentation.

With respect to GSA, California Multiple Award Schedule
("CMAS"), and other schedule contracts, this Agreement shall
not be construed by Integrator as a representation that Cisco
will furnish supplies needed by Integrator to fulfill any of
Integrator’s GSA, CMAS, or similar contract obligations under
any schedule contract.

MULTINATIONAL DEPLOYMENT POLICY. Unless mutually agreed in writing by
the parties, Integrator shall procure equipment for deployment outside
of the Territory only in accordance with Cisco’s then-current
multinational deployment policies and procedures.

http://www.cisco.com/warp/customer/687/cust_service/Multinational/

PRICES.

4.1

Prices for Products shall be those specified in Cisco’s
then-current Price List less the applicable discounts
specified in Exhibit B of this Agreement, subject to the
transition rules set out in Part 1 of Exhibit B. Prices for
Services shall be as stated in Exhibit C. All prices are FOB
per the Uniform Commercial Code (for international shipments,
Ex Works per INCOTERMS 2000), at Cisco’s site, San Jose,
California, or other Cisco-designated shipping location. Cisco
may change prices for the Products or for Services at any time
by issuance of a revised Price List (including via electronic
posting) or other announcement of price change.

Purchase Orders received before the date of Cisco’s
announcement of price changes, and those received within
thirty (30) days thereafter which specify a delivery date
within ninety (90) days of the date of Cisco’s announcement,
will be invoiced to Integrator without regard to the price
change, provided however, price decreases will be effective
for all Purchase Orders accepted by Cisco after the date of
issuance or announcement of revised prices.

Integrator is free to determine its minimum resale prices
unilaterally. Integrator understands that neither Cisco nor
any employee or representative of Cisco may give any special
treatment (favorable or unfavorable) to Integrator as a result
of Integrator’s selection of minimum resale prices. No
employee or representative of Cisco or anyone else has any
authority to determine what Integrator’s minimum resale prices
for the Products or Services must be, or to limit Integrator’s
pricing discretion with respect to the Products and Services.
Cisco may make additional discount available to Integrator
with respect to specific Products and Services in return for
Integrator’s agreement to resell such Products and Services
below a particular price. No such agreement shall limit
Integrator’s ability to sell any such Products or Services for
any price below the maximum price identified by Cisco.

All stated prices are exclusive of any taxes, fees and duties
or other amounts, however designated, and including without
limitation value added and withholding taxes which are levied
or based upon such charges, or upon this Agreement. Any taxes
related to Products purchased or licensed pursuant to this
Agreement shall be paid by Integrator (except for taxes based
on Cisco’s income) unless Integrator shall present an
exemption certificate acceptable to the taxing authorities.
Applicable taxes shall be billed as a separate item on the
invoice, to the extent possible.
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ORDERS.

Integrator shall purchase or license, as appropriate, Products and
Services by issuing a written or electronic Purchase Order signed (or
in the case of electronic transmission, sent) by its authorized
representative, indicating specific Products and Services; Cisco’s
product numbers; quantity; unit price; total purchase price; shipping
instructions; requested delivery dates; bill-to and ship-to addresses;
tax exempt certifications, if applicable; identification of the End
User for each Product; and any other special instructions.

The terms of the Networked Commerce Attachment (Exhibit D) shall apply
for any orders submitted electronically, via CCO. No contingencies
contained on such Purchase Order will be binding upon Cisco. The terms
and conditions of this Agreement prevail regardless of any additional
or conflicting terms on the Purchase Order or other correspondence
submitted by Integrator to Cisco, and any such additional or
conflicting terms are deemed rejected by Cisco unless expressly agreed
to in writing.

All Purchase Orders are subject to approval and acceptance by the Cisco
Integrator service order administration office of the Cisco entity,
which shall supply the Products and Services. No other office is
authorized to accept orders on behalf of Cisco. Cisco shall use
commercially reasonable efforts to provide information regarding
acceptance or rejection of such orders within ten (10) days from
receipt thereof, or within three (3) business days, where orders are
placed under CCO.

Integrator has the right to defer Product shipment for no more than
thirty (30) days from the originally scheduled shipping date, provided
written notice is received by Cisco at least ten (10) days before the
originally scheduled shipping date. Cancelled orders, rescheduled
deliveries or Product configuration changes made by Integrator less
than ten (10) days before the original shipping date will be subject to
(a) acceptance by Cisco, and (b) a charge of fifteen percent (15%) of
the total invoice amount. Cisco reserves the right to reschedule
delivery in cases of configuration changes made within ten (10) days of
scheduled shipment.

During the term of this Agreement, Cisco may make the Products that are
to be supplied outside the United States available for order in and
delivery from an alternate central location and/or a Cisco affiliate,
if it chooses. In the event that Cisco does so, Integrator will order
the Products according to the procedures set forth at the time such
ordering or delivery process becomes available. At such time, orders in
conformance with Cisco’s policies will be shipped according to the
availability, pricing, and expedited lead-times described in the
procedures.

SHIPPING AND DELIVERY.

Shipping dates will be established by Cisco upon acceptance of Purchase
Orders from Integrator. Shipping dates will be assigned as close as
practicable to the Integrator’s requested date based on Cisco’s
then-current lead times for the Products. Unless, given written
instruction by Integrator, Cisco shall select the carrier.

Shipping terms are FOB Origin per Uniform Commercial Code (for
international shipments, Ex Works per INCOTERMS 2000) at Cisco’s site,
San Jose, California, or other Cisco-designated shipping location,
which shall appear on Cisco’s order acknowledgement and/or be
accessible via CCO.

Title and risk of loss shall pass from Cisco to Integrator upon
delivery to the common carrier or Integrator’s representative at the
delivery point per the applicable shipping term.
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Delivery shall be deemed made upon transfer of possession to the
carrier.

Integrator shall be responsible for all freight, handling and insurance
charges subsequent to delivery. If Integrator requests delivery of
Products to Integrator’s forwarding agent or other representative in
the country of shipment, Integrator shall assume sole responsibility
for compliance with applicable export laws and regulations, including
the preparation and filing of shipping documentation necessary for
export clearance.

Cisco shall not be liable for damage or penalty for delay in delivery
or for failure to give notice of any delay. Except in accordance with
the applicable delivery terms set forth in this Agreement, Cisco shall
not have any liability in connection with shipment, nor shall the
carrier be deemed to be an agent of Cisco.

All sales are final. Products are provided with written limited
warranty statements that set out the terms under which Cisco will, at
its option, repair, replace, or refund the purchase price of a
defective or damaged product.

PAYMENT .

Upon and subject to credit approval by Cisco, payment terms shall be
net thirty (30) days from shipping date. All payments shall be made in
U.S. currency unless otherwise agreed. If at any time, Integrator is
delinguent in the payment of any invoice, or is otherwise in breach of
this Agreement, Cisco may, at its discretion, and without prejudice to
its other rights, withhold shipment (including partial shipments) of
any order or may, at its option, require Integrator to prepay for
further shipments. Any sum not paid by Integrator, when due, shall bear
interest until paid at a rate of 1.5% per month (18% per annum) or the
maximum rate permitted by law, whichever 1is less. Integrator grants
Cisco a security interest in Products and Services purchased or
licensed under this Agreement and any proceeds realized by Integrator
upon any resale or redistribution of those Products and Services. If
requested by Cisco, Integrator agrees to execute any financing
statements Cisco may require to perfect this security interest.

INTEGRATOR OBLIGATIONS.

In a manner satisfactory to Cisco and at Integrator’s sole expense,
Integrator agrees to:

employ competent and aggressive sales, technical support, and
maintenance organizations, employees of which shall be full-time direct
employees of Integrator who sell, deploy, install, secure acceptance
of, and maintain the Products and Services;

purchase Demonstration/Evaluation Units for each appropriate selling
location as mutually agreed to by the parties;

have a majority of the appropriate Integrator sales and technical
support personnel participate in and successfully complete mandatory
training course identified by Cisco as well as such additional training
courses identified in an initial training plan which shall be mutually
agreed to by the parties and implemented within the initial term of
this Agreement;

maintain at least one (1) Cisco trained technical support person per
servicing location;

maintain adequate manpower and facilities to ensure prompt handling of
inquiries, orders, and shipments for Products and Services;
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.10

.11

.12

validate End User network configuration design and associated
components, and assist End Users with system design;

keep Cisco informed as to any problems which involve Products or
Services and/or Cisco technologies and require Cisco’s support or
impact Integrator’s ability to deliver service or solutions to the End
User, to communicate such problems promptly to Cisco, and to assist
Cisco in the resolution of such problems;

provide non-binding monthly forecasts to Cisco for the subsequent four
(4) month period, monthly Inventory, and Point of Sale "POS reports and
such other information as 1s required under this Agreement;

participate in quarterly business meetings with Cisco to review the
progress of the relationship and Integrator’s achievement as related to
commitments such as, but not limited to: volume purchases, training and
certification, support, and reporting;

appoint a relationship manager whose primary responsibility will be to
work with the designated Cisco channel sales manager to manage the
implementation of the Agreement, act as the focal point for day-to-day
channel business issues and problem escalations, and participate in
Cisco channel-related activities;

employ a minimum of one (1) CCIE, and (b) have the relationship manager
identified in the preceding sub-section complete Sales Expert training;
and

comply with all requirements set out in Exhibit A.
PROPRIETARY RIGHTS AND SOFTWARE LICENSING.

Subject to the terms and conditions of this Agreement, Cisco grants to
Integrator a nonexclusive, non-transferable license (a) to use the
Software and Documentation for Integrator’s Internal Use under the
terms of Exhibit S, and, with respect to Special License Software and
related Documentation, the Special License Terms, and (b) during the
term of this Agreement, to market and Resell the Software (including
related Documentation) directly to End Users, solely as permitted by
this Section of this Agreement, in the Territory, or, in the case of
Special License Software, to grant to End Users Sublicenses to the
Special License Software (including related Documentation) subject to
the terms and conditions of this Section and the Special License Terms.
Any Resale of any item of Software or Documentation to any person or
entity, other than Integrator itself that is not an End User, including
to any other Cisco Integrator, is expressly prohibited.

The license granted herein shall be for use of the Software and
Documentation in object code format only and solely as provided in Part
(1) of Exhibit S and, with respect to Special License Software and
related Documentation, the Special License Terms. Integrator may not
sublicense, to any person or entity, its rights to distribute or
sublicense the Software or Documentation.

Integrator shall provide a copy of the Software License Agreement
(inclusive of Parts (1) and (i11)) (a copy of which is attached hereto
as Exhibit S) to each End User of the Software prior to installation of
the Software.

For Special License Software (and related Documentation), Cisco grants
Integrator the right to grant its End Users a Sublicense to use the
Special License Software (and related Documentation)
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10.1

10.2

10.3

11.0
11.1

pursuant to these terms and conditions and the Special License Terms.
Redeployment of these licenses between End Users shall be subject to
any restrictions set forth in the applicable Special License Terms. End
Users’ right to use this Software (and related Documentation) must be
granted via a Sublicense.

Integrator shall notify Cisco promptly of any breach of the Software
License Agreement or Special License Terms and further agrees that it
will diligently pursue or, at Cisco’s request, assist Cisco to
diligently pursue, an action against any third parties in breach of the
license.

The Special License Terms contain certain terms, which apply to certain
current Special License Software product offerings by Cisco. In the
future, Cisco may develop or acquire new Special License Software
products, which may be governed by other Special License Terms, or
Cisco may change its current terms, which will govern future license
purchases by Integrator. With respect to these new Special License
Terms, Cisco may require that Integrator acknowledge and accept these
new terms prior to purchase by methods chosen by Cisco, including by
electronic means.

LIMITED WARRANTY.

Cisco Products are provided with written limited warranties. Integrator
will pass through to End Users all written limited warranties provided
by Cisco with Products purchased by Integrator.

Notwithstanding any other provision hereof, Cisco’s sole and exclusive
warranty and obligation with respect to the Products sold hereunder are
set forth in Cisco’s Limited Warranty Statement delivered with the
Product. INTEGRATOR SHALL NOT MAKE ANY WARRANTY COMMITMENT, WHETHER
WRITTEN OR ORAL, ON CISCO’S BEHALF. Integrator shall indemnify Cisco
for any warranties made in addition to Cisco’s standard warranty and
for any misrepresentation of Cisco’s reputation or Cisco’s Products.

DISCLAIMER OF WARRANTY. EXCEPT AS SPECIFIED IN THIS WARRANTY, ALL
EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON INFRINGEMENT,
SATISFACTORY QUALITY OR ARISING FROM A COURSE OF DEALING, LAW, USAGE,
OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWED BY
APPLICABLE LAW. TO THE EXTENT AN IMPLIED WARRANTY CANNOT BE EXCLUDED,
SUCH WARRANTY IS LIMITED IN DURATION TO THE WARRANTY PERIOD. This
disclaimer and exclusion shall apply even if the express warranty set
forth above fails of its essential purpose. The date of shipment of a
Product by Cisco is set forth on the packaging material in which the
Product is shipped. Integrator acknowledges that the Internet URL
address and the web pages referred to above may be updated by Cisco
from time to time; the version in effect at the date of delivery of the
Products to the Integrator shall apply.

TRADEMARK USAGE.

Cisco grants to Integrator the right to use the name, logo, trademarks,
and other marks of Cisco (collectively, the "Marks") for all proper
purposes in the sale of Cisco Products and Services to End Users and
the performance of Integrator’s duties hereunder only so long as this
Agreement is in effect. Integrator’s use of such Marks shall be in
accordance with Cisco’s policies including, but not limited to
trademark usage and advertising policies, and be subject to Cisco’s
approval. Integrator agrees not to attach to any Products any
trademarks, trade names, logos, or labels other
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12.0
12.1

12.2

12.3

12.4

13.0
13.1

13.2

than an aesthetically proper label identifying the Integrator, its
location and its relationship to Cisco. Integrator further agrees not
to affix any Marks to products other than genuine Products.

Integrator shall have no claim or right in the Marks, including but not
limited to trademarks, service marks, or trade names owned, used or
claimed now or which Cisco has authority to grant Integrator the right
to use in the future. Integrator shall not make any claim to the Cisco
Marks or lodge any filings with respect to such Marks or marks
confusingly similar to the Marks, whether on behalf of Cisco or in its
own name or interest, without the prior written consent of Cisco.
Integrator shall discontinue its use of any Mark promptly upon request
of Cisco.

CONFIDENTIAL INFORMATION.

Integrator acknowledges that, in the course of selling the Products and
Services, and in connection with this Agreement and its relationship
with Cisco, Integrator may obtain information relating to the Products
and Services, and/or to Cisco, which is of a confidential and
proprietary nature ("Confidential Information"). Such Confidential
Information may include, but is not limited to, trade secrets, know
how, inventions, techniques, processes, programs, schematics, Software
source documents, data, customer lists, financial information, and
sales and marketing plans or information posted on CCO which Integrator
knows or has reason to know is confidential, proprietary or trade
secret information of Cisco.

Integrator shall at all times, both during the term of this Agreement
and for a period of at least three (3) years after its expiration or
termination, keep in trust and confidence all such Confidential
Information, and shall not use such Confidential Information other than
as expressly authorized by Cisco under this Agreement, nor shall
Integrator disclose any such Confidential Information to third parties
without Cisco’s written consent.

Integrator further agrees to immediately return to Cisco all
Confidential Information (including copies thereof) in Integrator’s
possession, custody, or control upon termination or expiration of this
Agreement at any time and for any reason.

The obligations of confidentiality set forth herein shall not apply to
information which (a) has entered the public domain except where such
entry is the result of Integrator’s breach of this Agreement; (b) prior
to disclosure hereunder was already rightfully in Integrator’s
possession; or (c) subsequent to disclosure hereunder 1is obtained by
Integrator on a non-confidential basis from a third party who has the
right to disclose such information to the Integrator. Neither party
shall disclose, advertise, or publish the terms and conditions of this
Agreement without the prior written consent of the other party. Any
press release or publication regarding this Agreement is subject to
prior review and written approval of the parties.

PATENT AND COPYRIGHT INFRINGEMENT.

Cisco will have the obligation and right to defend any claim, suit or
proceeding brought against Integrator so far as it is based on a claim
that any Product supplied hereunder infringes a United States copyright
or an existing United States patent issued as of the Effective Date.
Cisco’s obligation specified in this paragraph will be conditioned on
Integrator notifying Cisco promptly in writing of the claim or threat
thereof and giving Cisco full and exclusive authority for, and
information for and assistance with, the defense and settlement
thereof.

If such claim has occurred, or in Cisco’s opinion is likely to occur,
Integrator agrees to permit Cisco, at its option and expense, either
to: (a) procure for Integrator the right to continue using the
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13.

13.

14.
14.

14.

14.

Product: (b) replace or modify the same so that it becomes
non-infringing; or (c) if neither of the foregoing alternatives 1is
reasonably available, immediately terminate Cisco’s obligations (and
Integrator’s rights) under this Agreement with regard to such Product,
and, i1f Integrator returns such Product to Cisco, refund to Integrator
the price originally paid by Integrator to Cisco for such Product as
depreciated or amortized by an equal annual amount over the lifetime of
the Products as established by Cisco.

Notwithstanding the foregoing, Cisco has no liability for, and
Integrator will indemnify Cisco against, any claim based upon: (a) the
combination, operation, or use of any Product supplied hereunder with,
equipment, devices, or software not supplied by Cisco; (b) services
offered or used by Integrator through operation of the Products or
revenue received by Integrator from its services; (c) alteration or
modification of any Product supplied hereunder; or (d) Cisco’s
compliance with Integrator’s designs, specifications, or instructions.

Notwithstanding any other provisions hereof, Cisco shall not be liable
for any claim, based on Integrator’s use of the Products, as shipped,
after Cisco has informed Integrator of modifications or changes in the
Products required to avoid such claims and offered to implement those
modifications or changes, if such claim would have been avoided by
implementation of Cisco’s suggestions.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF CISCO AND ITS SUPPLIERS,
AND THE EXCLUSIVE REMEDY OF INTEGRATOR, WITH RESPECT TO INFRINGEMENT OF
PROPRIETARY RIGHTS. THE FOREGOING IS GIVEN TO INTEGRATOR SOLELY FOR ITS
BENEFIT AND IN LIEU OF, AND CISCO DISCLAIMS, ALL WARRANTIES OF
NON-INFRINGEMENT WITH RESPECT TO THE PRODUCTS.

TERM AND TERMINATION.

This Agreement shall commence on the Effective Date and continue
thereafter for a period of one (1) year, unless extended by written
agreement of both parties or sooner terminated as set forth below.
Without prejudice to either party’s right to terminate this Agreement
as set forth in Sections 14.2 to 14.5 below. Cisco may, by written
notice to Integrator, given at least thirty (30) days prior to the end
of the then-current term of the Agreement, extend the term of the
Agreement for the period set forth in such notice, up to a maximum of
one (1) year beyond the then-current expiration date. Any extension
shall be on the same terms and conditions then in force, except as may
be mutually agreed in writing by the parties. Notwithstanding Cisco’s
right to extend the term of this Agreement, each party acknowledges
that this Agreement shall always be interpreted as being limited in
duration to a definite term and that the other party has made no
commitments whatsoever regarding the duration or renewal of this
Agreement beyond those expressly stated herein.

Either party may at any time terminate this Agreement for convenience,
for any reason or no reason, by providing the other party with
forty-five (45) days prior written notice of termination.

Cisco may, upon twenty (20) days written notice, terminate this
Agreement in the event (a) there is a change of ownership of Integrator
(i.e. entering into a binding agreement for purchase or sale by one
person or other entity) of ten percent (10%) or more of Integrator’s
voting shares or securities, (b) there is an entering into a binding
agreement for acquisition or transfer of a controlling interest in
Integrator, or (c) there is an entering into a binding agreement for
any investment in Integrator by a competitor of Cisco or an investment
in a competitor by Integrator.
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14.

14.
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This Agreement may at any time be terminated immediately by either
party by providing the other party with written notice under any of the
following conditions:

14.4.1 Either party ceases to carry on business as a going concern,
either party becomes the object of the institution of
voluntary or involuntary proceedings in bankruptcy or
liguidation, or a receiver or similar officer 1s appointed
with respect to a substantial part of its assets.

14.4.2 Either party breaches any of the material provisions of this
Agreement and fails to remedy such breach within thirty (30)
days, after written notification by the other party of such
breach.

Notwithstanding the foregoing, this Agreement may be terminated
immediately by Cisco in the event of Integrator’s breach of Section
9.0, "Proprietary Rights and Software Licensing", or Section 12.0,
"Confidential Information".

Unless otherwise agreed in writing by Cisco after the effective date of
termination of this Agreement, upon either the expiration of this
Agreement or the issuance by either party of notice of termination of
this Agreement: (a) Cisco may cease all further deliveries due against
existing orders; (b) Cisco may accelerate all outstanding invoices
immediately to become due and may require payment by certified or
cashier’s check; (c) subject to subsection 24.8, "Survival", all rights
and licenses of Integrator hereunder shall terminate, including any
right to provide or Resell Services, except that Integrator may
continue to use Products and Services purchased for Internal Use, and
distribute, in accordance with normal business practices and the terms
and conditions of this Agreement, Products received from Cisco prior to
the date of expiration or termination; and (d) Integrator shall no
longer identify itself or hold itself out as being an authorized
re-seller of Products except for the limited purpose described in this
sentence.

Upon termination or expiration of this Agreement, Integrator shall
immediately return to Cisco all Confidential Information and data
(including all copies thereof) then in Integrator’s possession or
custody or control including, without limitation:

14.7.1 All technical materials and business plans supplied by Cisco;
14.7.2 All manuals and agreements covering Products and Services; and
14.7.3 Any customer or prospect lists provided by Cisco.

IN THE EVENT OF TERMINATION OR EXPIRATION OF THIS AGREEMENT FOR ANY
REASON, INTEGRATOR SHALL HAVE NO RIGHTS TO DAMAGES OR INDEMNIFICATION
OF ANY NATURE RELATED TO SUCH TERMINATION OR EXPIRATION (BUT NOT
LIMITING ANY CLAIM FOR DAMAGES IT MIGHT HAVE ON ACCOUNT OF CISCO’S
BREACH OF THIS AGREEMENT, EVEN IF THE BREACH GAVE RISE TO TERMINATION,
SUCH LIABILITY BEING GOVERNED BY AND SUBJECT TO THE LIMITATIONS SET
FORTH ELSEWHERE IN THIS AGREEMENT), SPECIFICALLY INCLUDING NO RIGHTS TO
DAMAGES OR INDEMNIFICATION FOR COMMERCIAL SEVERANCE PAY, WHETHER BY WAY
OF LOSS OF FUTURE REVENUES OR PROFITS, EXPENDITURES FOR PROMOTION OF
THE CISCO PRODUCTS, OR OTHER COMMITMENTS IN CONNECTION WITH THE
BUSINESS AND GOOD WILL OF INTEGRATOR OR INDEMNITIES FOR ANY TERMINATION
OR EXPIRATION OF A BUSINESS RELATIONSHIP.
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16.

17.

18.

19.

SUPPORT.

Integrator shall provide all warranty support to End Users as required
in the provisions of Exhibit C titled "Warranty Service," provided that
Integrator may obtain technical assistance from Cisco in connection
with its provision of warranty support. In addition, Integrator shall
make available all support offerings identified in Exhibit C.

AUDIT.

Integrator shall keep full, true, and accurate records and accounts, in
accordance with generally-accepted accounting principles, of each
Product and Service purchased and deployed, resold, or distributed,
including information regarding compliance with Cisco marketing and
sales programs, Software usage, and export or transfer. Integrator
shall make these records available for audit by Cisco upon fifteen (15)
days prior written notice, during regular business hours, at
Integrators principal place of business or such other of Integrator’s
location where Integrator may maintain relevant records.

USE, EXPORT, RE-EXPORT, & TRANSFER CONTROLS.

Integrator hereby acknowledges that the Products, Services, and

technology or direct products thereof ("Products and Technology"),
supplied by Cisco under this Agreement are subject to export controls
under the laws and regulations of the United States (US.). Integrator

shall comply with such laws and regulations governing use, export,
re-export, and transfer of Cisco Products and Technology and will
obtain all required U.S. and local authorizations, permits, or
licenses. Cisco and Integrator each agree to provide the other such
information and assistance as may reasonably be required by the other
in connection with securing such authorizations or licenses, and to
take timely action to obtain all required support documents. Integrator
agrees to maintain full, true, and accurate records of exports,
re-exports, and transfers of the Products and Technology, purchased and
deployed or distributed, according to U.S. and local laws for a minimum
of 5 years following exportation. Integrator acknowledges that detailed
information regarding compliance with U.S. use, export, re-export, and
transfer laws may be found at

http://www.cisco.com/wwl/export/compliance_provision.html.
FORCE MAJEURE.

Except for the obligation to pay monies due and owing, neither party
shall be liable for any delay or failure in performance due to events
outside the defaulting party’s reasonable control, including without
limitation acts of God, earthquake, labor disputes, shortages of
supplies, actions of governmental entities, riots, war, fire,
epidemics, or delays of common carriers or other circumstances beyond
its reasonable control. The obligations and rights of the excused party
shall be extended on a day to day basis for the time period equal to
the period of the excusable delay.

PRODUCT CHANGES.

Modifications which do not affect the compliance of a Product with the
terms of this Agreement or which Cisco deems necessary to comply with
specifications, changed safety standards or governmental regulations,
to make the Product non-infringing with respect to any patent,
copyright or other proprietary interest, or to otherwise improve the
Product may be made at any time by Cisco without prior notice to or
consent of Integrator and such altered Product shall be deemed fully
conforming. Cisco shall employ commercially reasonable efforts to
announce,
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20.1

20.2

20.3

20.4

21.0

22.0

including by electronic posting, Product discontinuance or changes
other than those set forth in the previous sentence at least ninety
(90) days prior to the effective date of the changes (the "Announcement
Period"). Integrator may make a last-time purchased such Products
within the Announcement Period.

COMPLIANCE WITH LAWS.

Integrator shall obtain all licenses, permits and approvals required by
any government, including any recycling or take-back programs
applicable to packaging or Products, and shall comply with all
applicable laws, rules, policies and procedures including requirements
applicable to the use of Products under telecommunications and other
laws and regulations, of any government or other competent authority
where the Products are to be sold or used (collectively "Applicable
Laws") .

Integrator will indemnify and hold harmless Cisco for any violation or
alleged violator of any Applicable Laws.

Integrator hereby represents and warrants that: (a) it shall comply
with all Applicable Laws; (b) this Agreement and each of its terms are
in full conformance and in compliance with such laws; and (c) it shall
not act in any fashion or take any action or permit or authorize any
action which will render, Cisco liable for a violation of the U.S.
Foreign Corrupt Practices Act, which prohibits the offering, giving or
promising to offer or give, directly or indirectly, money or anything
of value to any official of a government, political party or
instrumentality thereof in order to assist it or Cisco in obtaining or
retaining business and (i) it will not violate or cause Cisco to
violate such act in connection with the sale or distribution of Cisco
Products and/or services; and (ii) i1f Integrator 1s a non-governmental
entity, it will notify Cisco in writing if any of its owners, partners,
principals, and officers are or become during the term of this
Agreement officials, officers or representatives of any non-United
States government or political party or candidate for political office
outside the United States and are responsible for a decision regarding
obtaining or retaining business for Cisco Products by such government.

Integrator shall use its best efforts to regularly and continuously
inform Cisco of any requirements of laws, statutes, ordinances,
governmental authorities directly or indirectly affecting this
Agreement, the sale, use and distribution of Products, or Cisco’s trade
name, trademarks or other commercial, industrial or intellectual
property interests, including, but not limited to, certification of the
Products from the proper authorities in the Territory.

LIMITATION OF LIABILITY.

NOTWITHSTANDING ANYTHING ELSE HEREIN, ALL LIABILITY OF CISCO AND ITS
SUPPLIERS FOR CLAIMS ARISING UNDER THIS AGREEMENT OR OTHERWISE SHALL BE
LIMITED TO THE MONEY PAID BY INTEGRATOR TO CISCO UNDER THIS AGREEMENT
DURING THE SIX (6) MONTH PERIOD PRECEDING THE EVENT OR CIRCUMSTANCES
GIVING RISE TO SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER INCIDENT.

WAIVER OF CONSEQUENTIAL AND OTHER DAMAGES.

IN NO EVENT SHALL CISCO OR ITS SUPPLIERS BE LIABLE FOR ANY INCIDENTAL,
SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES, LOST REVENUE, LOST PROFITS,
OR LOST OR DAMAGED DATA, WHETHER ARISING IN CONTRACT, TORT
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24.0
24.1

24.2

24.3

24.4

24.5

(INCLUDING NEGLIGENCE), OR OTHERWISE, EVEN IF CISCO OR ITS SUPPLIERS
HAVE BEEN INFORMED OF THE POSSIBILITY THEREOF.

NOTICES.

Except where this Agreement provides that notices may be provided by
posing on CCO, all notices required or permitted under this Agreement
will be in writing and will be deemed given: (a) when delivered
personally; (b) when sent by confirmed facsimile or electronic mail (in
the case of Cisco to "contract-notice@cisco.com", and in the case of

Integrator to ) (provided that the original document is
placed in air mail/air courier or delivered personally, within seven
days of the facsimile electronic notice); (c) three (3) days after

having been sent by registered or certified mail, return receipt
requested, postage prepaid (or six (6) days for international mail; or
(d) one (1) day after deposit with a commercial express courier
specifying next day delivery (or two (2) days for international courier
packages specifying 2-day delivery). All communications will be sent to
the addresses set forth on the cover sheet of this Agreement or such
other address as may be designated by a party by giving written notice
to the other party pursuant to this paragraph.

GENERAL.

CHOICE OF LAW. The validity, interpretation, and performance of this
Agreement shall be controlled by and construed under the laws of the
State of California, United States of America, as if performed wholly
within the state and without giving effect to the principles of
conflicts of law, and the State and federal courts of California shall
have jurisdiction over any claim arising hereunder. Notwithstanding the
foregoing, either party may seek interim injunctive relief in any court
of appropriate jurisdiction with respect to any alleged breach of such
party’s proprietary rights. The parties specifically disclaim the
application of the UN Convention on Contracts for the International
Sale of Goods to the interpretation or enforcement of this Agreement.

NO WAIVER. No waiver of rights under this Agreement by either party
shall constitute a subsequent waiver of such right or any other right
under this Agreement.

ASSIGNMENT. Neither this Agreement nor any rights under this Agreement,
other than the right to receive monies due or to become due, shall be
assigned or otherwise transferred by Integrator (by operation of law or
otherwise) without the prior written consent of Cisco. Cisco shall have
the right to assign all or part of this Agreement without Integrator’s
approval. This Agreement shall bind and inure to the benefit of the
successors and permitted assigns of the parties.

SEVERABILITY. In the event that any of the terms of this Agreement
become or are declared to be illegal or otherwise unenforceable by any
court of competent jurisdiction, such term(s) shall be null and void
and shall be deemed deleted from this Agreement. All remaining terms of
this Agreement shall remain in full force and effect. Notwithstanding
the foregoing, if this paragraph becomes applicable and, as a result,
the value of this Agreement is materially impaired for either party, as
determined by such party in its sole discretion, then the affected
party may terminate this Agreement by written notice to the other.

ATTORNEYS FEES. In any suit or proceeding relating to this Agreement
the prevailing party will have the right to recover from the other its
costs and reasonable fees and expenses of attorneys, accountants, and
other professionals incurred in connection with the suit or proceeding,
including costs, fees and expenses upon appeal, separately from and in
addition to any other
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24.
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24.

amount included in such judgement. This provision is intended to be
severable from the other provisions of this Agreement, and shall
survive and not be merged into any such judgement.

NO AGENCY. This Agreement does not create any agency, partnership,
joint venture, or franchise relationship. No employee of either party
shall be or become, or shall be deemed to be or become, an employee of
the other party by virtue of the existence or implementation of this
Agreement. Each party hereto is an independent contractor. Neither
party has the right or authority to, and shall not, assume or create
any obligation of any nature whatsoever on behalf of the other party or
bind the other party in any respect whatsoever.

URL. Integrator hereby confirms that it has the ability to access, has
accessed and has read, the information made available by Cisco at all
of the world wide web sites/URLs/addresses/pages referred to anywhere
throughout this Agreement (including any of the Exhibits hereto).
Integrator acknowledges that Cisco may modify any URL address or
terminate the availability of any information at any address without
notice to Integrator.

SURVIVAL. Sections 9.0, 10.0, 12.0, 13.0, 14.0, 16.0, 17.0, 18.0, 20.0,
21.0, 22.0, 24.0 and the license to use the Software set out in Section
9 and Exhibit S (subject to the termination provisions set forth in
Exhibit S shall survive the termination of this Agreement.

HEADINGS. Headings of sections have been added only for convenience and
shall not be deemed part of this agreement.
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EXHIBIT A
INTEGRATOR PROFILE
INTEGRATOR’'S ASSIGNED SALES TERRITORY:
United States, excluding Puerto Rico.
VERTICAL MARKETS ADDRESSED BY INTEGRATOR’'S ADDED VALUE:

Service Providers
Enterprise

INTEGRATOR’'S ADDED VALUE:

Consulting, Professional Services, Network Design & Implementation, Service
Management Systems

INTEGRATOR'S VOLUME REQUIREMENT:

During first twelve (12) months of Agreement, Integrator will purchase at least
ten million dollars ($10,000,000) of Cisco Products and Services.

INTEGRATOR'S CERTIFICATION REQUIREMENT:

As of the Effective Date, and throughout the term of this Agreement, Integrator
will maintain at least Cisco Silver certification in the Territory.
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EXHIBIT B
DISCOUNT SCHEDULE

CONTENTS

PART 1: TRANSITION RULES

PART 2: "OLD" DISCOUNT EXHIBIT
SUB-PART A: SPECIALIZATION OPTION RULES
SUB-PART B: FOCUS OPTION RULES
SUB-PART C: DISCOUNT SUMMARY

PART 3: "NEW" DISCOUNT EXHIBIT

PART 1: TRANSITION RULES

TRANSITION RULES

A.

If the Effective Date of this Agreement is before September 4,
2001, the discount applicable to Integrator’s purchases of
Products from the Effective Date until March 29, 2002 will be
governed by the "0ld’ Discount Exhibit, Part 2 of this Exhibit
B. Beginning April 1,2002, Cisco will apply the "New" Discount
Exhibit, Part 3 of this Exhibit B, to Integrators purchases.
However, at anytime after September 4, 2001, Integrator may,
by written notice to Cisco, elect to have its discount
governed instead by the "New" Discount Exhibit by providing
written notice to Cisco. Such notice must be provided to:
contract_notice_us @ cisco.com.

Cisco will notify Integrator within fifteen (15) days
following Integrators notice that its election has become
effective.

If the Effective Date of this Agreement is on or after
September 4, 2001, Integrator shall choose before the
Effective Date whether it prefers to purchase under the "0ld"
Discount Exhibit set out in Part 2 or the "New" Discount
Exhibit set out in Part 3. If Integrator chooses the" 01d
Discount Exhibit, it will be effective through March 29, 2002.
Beginning April 1, 2002, Cisco will apply the "New" Discount
Exhibit to Integrators purchases. In the event Integrator
initially chooses the "0ld" Discount Exhibit, Integrator may
subsequently communicate its election to transition to the
"New" Discount Exhibit at any time prior to April 1, 2002 by
providing written notice to Cisco. NOTICE SHALL BE PROVIDED BY
E-MATIL TO:

CONTRACT_NOTICE_US@ CISCO.COM.

Cisco will notify Integrator within fifteen (15) days
following Integrators notice that its election has become
effective.
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PART 2: "OLD" DISCOUNT EXHIBIT
SUB-PART A. SPECIALIZATION OPTION

If Integrator selects the Specialization Option, this discount schedule shall
apply to all Product purchased from Cisco by Integrator during the time period
set out in the Transition Rules provided in Part 1 of this Exhibit B. I.

1. VOLUME INCENTIVE MATRIX

Discounts will be based on the total annual volume of Products forecasted to be
purchased by Integrator (a) from an Approved Source, and (b) for value-added
resale and not for Internal Use in accordance with this Agreement. Note that
Cisco does not control the pricing that Integrator receives on Products
purchased from a Cisco Authorized Distributor.

<TABLE>

<CAPTION>

ACTUAL NET PURCHASE FORECAST VOLUME INCENTIVE
<C> <C>

$ 1,000,000 to $2,000,000 +1%
S 2,000,001 to $4,000,000 +2%
S 4,000,001 to $8,000,000 +3%
S 8,000,001 to $16,000,000 +4%
$ 16,000,001 to $32,000,000 +5%
S 32,000,001 to $64,000,000 +6%
S 64,000,001 to $128,000,000 +7
$128,000,001 or greater +8%
</TABLE>

The above discounts are based on Integrator’s mutually agreed total volume
forecast.

Cisco reserves the right to adjust the volume incentive discount for the second
six (6) month period of the initial term and of any subsequent year of the
Agreement based on the actual volume of Products purchased for distribution in
accordance with this Agreement and delivered during the first six (6) month
period of the initial term or subsequent years of the Agreement. Changes in
discount level will not be applied retroactively.

2. CERTIFICATION INCENTIVE

Cisco Premier Certified, Silver Certified and Gold Certified Partner Programs
are designed to recognize and reward Partners who achieve the highest expertise
in selling, designing, supporting, and servicing Cisco solutions. Certified
Partners have completed comprehensive training that ensures a consistently high
level of Product knowledge, technical expertise and service capabilities. Cisco
will apply two {2) additional discount points for Silver Certification, and
three (3) additional discount points for Gold Certification, at such time that
all of the requirements for Certification have been completed. Certification
points will not be applied retroactively.

3. SPECIALIZATION INCENTIVE

Cisco will apply two (2) additional discount points per Specialization up to a
maximum of four percent (4%), against all purchases made by Integrator, provided
however, that all of the requirements for such
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Specialization(s) have been completed prior to the placement of the Purchase
Order for the Products to which the Specialization discount shall apply.
Specialization points will not be applied retroactively.

Information about Specializations can be obtained at:
www.clsco.com/go/specialization

Cisco may change the availability or definition of Specializations. Such changes
may adversely impact the availability of a particular Specialization to
Integrator. Any such changes shall not affect this Agreement during the balance
of the initial term.

4. IC/POS

Integrator will submit IC (Internet Commerce)/POS (Point of Sale) information to
Cisco electronically, at time of order. "Submitted electronically" means (a)
Integrator uses IC or EDI (Electronic Data Interchange) technology in a format
agreed in advance with Cisco to submit orders electronically, and (b) Integrator
collects