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Dear Prospective Business Partner,

Thank you for your interest and participation in the NetConnX Technologies, Expert Services Program (ESP). Our goal in creating this program is to provide a “100% Channel Focused Services” group to support your organizations sales and marketing efforts.   By utilizing our many years of technical experience and unique services offerings you can increase your account penetration and control, while improving profit margins.  
Our program’s primary purpose is to equip your sales force with the tools and expertise necessary to establish new business opportunities within your market segment and existing accounts. To that end, our ESP Program allows your organization to specialize in the following strategic areas:
· Business Continuity Planning and Disaster Recovery

· IT Security and Data Protection

· Identity Management – Single Sign On

· Revenue Assurance – Billing Systems

· Software Management

· Large Scale Migration – Smart Sourced IT Resources

By now, you should have already signed a NetConnX Technologies Non-disclosure Agreement. This document protects both of our organizations while we build our relationship together as we will both be exchanging sensitive data about our respective companies and service capabilities. This information will never be given to anyone outside
of our organization without your expressed permission.
Finally, will both sign a NetConnX Partner Agreement, this will include a pricing schedule and non-compete agreement which will finalize our partnership. At this point we can begin to work together to develop some marketing materials and go-to market strategy that will enable us to best create demand for your products and services.

The better we know you and your organization, the better prepared we will be to sell you products and solutions.  Thank you again for your support. If you have any questions, please do not hesitate to contact us.

We look forward to building our mutual success!

Mike Fitzpatrick
President, NetConnX Technologies, Inc.
This Agreement is effective as of March 24, 2003 by and between NetConnX Technologies, Inc., a Nevada, Corporation located at 711 South Carson Street, Carson City, Nevada ("NetConnX"), and, 
[image: image1]designated in this Agreement as an independent Reseller of the NetConnX Expert Professional Services, with offices at 
[image: image2]  ("Reseller").

Appointments and Business Territory.  
The NetConnX appoints the Reseller and the Reseller agrees to act for the NetConnX as its (non-exclusive authorized sale

Reseller with the responsibility of servicing the business territory described in Appendix A ("Business Territory") subject to all of the terms and conditions of this Agreement.

Services

The Services covered by this Agreement are those listed in Appendix B included in this Agreement by this reference, as amended from time to time (in the sole discretion of NetConnX) (the "Products").

All sales by the NetConnX will be at such prices, on such terms and according to such reseller agreements as established solely by the NetConnX, and the NetConnX has the right, in its sole discretion, at any time, to establish, change, alter or amend prices, terms and conditions of sale and reseller Agreements.
The Reseller and the Reseller's employees and agents, as the case may be, will solicit and take but will not accept orders for the Services and will forward all such orders promptly to the NetConnX.  All orders and modifications to orders arranged through the Reseller and the Reseller's employees and agents are subject to acceptance, rejection or revocation solely by the NetConnX as provided in Section 8 in this Agreement.
The NetConnX reserves the right, from time to time and in its sole discretion, to modify, alter, change, improve or discontinue any or all of the products covered by this Agreement and to establish, change, alter, or amend the prices for any or all of such products.

Status of Reseller

The parties to this Agreement expressly understand and agree that the Reseller is an independent contractor in the performance of each and every part of this Agreement and is solely and personally responsible for all of the Reseller's employees and agents, if any, and the Reseller's labor costs and expenses arising in connection with them and for any and all claims, liabilities, damages and debts of any type whatsoever that may arise on account of the Reseller's activities, or those of the Reseller's employees or agents, in the performance of this Agreement.  The NetConnX is in no manner associated or otherwise connected with the actual performance of this Agreement on the part of the Reseller, nor with the Reseller's employment of other persons or incurring of other expenses.  Except as expressly provided in this Agreement, the NetConnX will have no right to exercise any control over the activities or operations of the Reseller.

The Reseller will assume full responsibility for the proper reporting and payment of all federal, state and local taxes, contributions and / or special levies imposed or required under unemployment insurance, social security, income tax (state and federal), and / or other laws or regulations, with respect to the performance of the Reseller and the Reseller's employees and agents of this Agreement, and the Representative agrees to exonerate, indemnify and hold the NetConnX harmless from any liability, loss, damage or claim arising against or incurred or paid by the NetConnX by reason of any failure by the Representative fully or timely to assume said responsibilities.

The Reseller will obtain such authorizations, licenses, permits and other governmental or regulatory agency approvals as are required for the performance of this Agreement by the Reseller and / or the Reseller's employees and agents, if any, and the NetConnX will have no responsibility for that and will incur no liability arising from the Reseller's possession, or lack of possession, of such requisite governmental authorizations and approvals.

Responsibilities of Reseller

Reseller's duties under this Agreement are as follows:  the Reseller will use the Reseller's best efforts to adequately promote the sales and service of the Professional Services Offerings within the business area on a continuing basis in adherence with good business practices and will diligently perform all other duties as mutually agreed upon in this Agreement.

The Reseller will employ sufficient qualified employees and agents to assist in diligently performing all of its duties as mutually agreed upon in this Agreement.

The Reseller will keep the NetConnX informed as to any problems encountered with the Service Offerings and as to any solutions found for those problems, and will communicate promptly to the NetConnX any and all modifications, design changes or improvements of the Services suggested by any customer of the NetConnX or by any employee or agent of the Reseller.  The Reseller further agrees that the NetConnX will acquire any and all rights and interests in any such suggested modifications, design changes or improvements of the Service Offerings and Deliverables without the payment of any consideration for such either to the Reseller, the Reseller's employees or agents, or to any customer.  The Reseller further agrees to indemnify and hold the NetConnX harmless from any and all claims, liability, damages or expense (including court costs and attorneys' fees) arising from or related to any misrepresentation made by the Reseller (or by the Reseller's employees or agents) to any person (including any employee or agent of the Reseller or any customer) in connection with any possible payment or other possible consideration by the NetConnX in exchange for any such suggested modifications, design changes, or improvements of the Service Offerings and/or Deliverables.

The failure of the Reseller to comply with any of the Reseller's obligations defined in this Agreement will constitute a material breach of this Agreement and will entitle the NetConnX to give notice to the Reseller requiring the Reseller to cure the breach.  If any such breach is not cured within thirty [30] (thirty) days after receipt of such notice, the NetConnX will be entitled to immediately terminate this Agreement.

Reseller agrees that all sales and technical methodologies supplied by the NetConnX are the intellectual property of the NetConnX.  In addition, any methodology/material definition improvement and/or creation is the intellectual property of NetConnX Technologies, Inc. (NetConnX)
Reseller agrees that all projects, proposals, engagements that require the services of the NetConnX, the NetConnX will create all proposals, documentation and engagement documents.  Furthermore, the reseller agrees to engage NetConnX personnel on all projects, engagements or opportunities to insure accuracy and expertise.
Reseller agrees In order to provide the proper technical resources for each (NetConnX) project communication is critical to our mutual success.  To that end, the NetConnX Technologies requests a monthly forecast containing such pertinent information about the project timeframe, customers, the intended deliverable and anticipated close date.
Compensation

NetConnX compensation program is designed to be flexible as well as efficient.  Our typical engagements for Data Security, Business Continuity Planning and Identity Management are based on a “fixed” project pricing.  NetConnX payment terms are 50% of the engagement price at contract execution and the balance upon completion.  For any engagements that are priced on a total project basis NetConnX will pay the reseller a 25% commission.  The commission will be paid to the reseller at upon receipt of milestone payment s from the customer.  

In addition, we also provide a wholesale hourly rate sheet for those projects billed on an hourly basis.  Please review those rates listed in Appendix “B” Billing will be conducted on a Net 15 basis.  The reseller will be able to markup the rates to meet there requirements.
For those purposes, the term "net invoice price" will mean the total invoice price at which the sale is invoiced to the customer and actually paid to the NetConnX, but excluding shipping and mailing costs, taxes, insurance, any allowances or discounts granted to the customer and all charges for installation or instruction.

When an order received by the NetConnX through the Reseller has been influenced by another of the NetConnX's sales Resellers, or the Services is to be delivered outside of the Reseller's business area, the NetConnX may, in its sole discretion, designate a commission split between the Reseller and any one or more other authorized sales representative(s), as the case may be.  Any such commission split may be discussed with the sales representatives involved, but the NetConnX will make the final decision in its own sole discretion.

NetConnX Responsibilities

The NetConnX will have the following responsibilities:  (1) provide the Reseller with sales and technical information regarding the Services; (2) provide the Reseller with a reasonable amount of literature pertaining to the NetConnX and to the Service Offerings; (3) inform the Representative within a reasonable time of any changes in the products, prices, terms of payment, delivery schedules; (4) subject to the other terms and conditions of this Agreement (including, without limitation, Section 8 of this Agreement), use its best efforts to fill accepted orders arranged through the Reseller promptly, insofar as practical and consistent with the NetConnX's various policies, production capacity and project schedule; 

Accounts/Clients 
NetConnX agrees to not independently solicit reseller’s accounts/clients for additional services, projects or professional services engagement without written consent of the reseller.  

Accounts/Clients 
NetConnX agrees that all reseller accounts/clients are the intellectual property of the reseller.

Channel Conflict Resolution 
In the event of a channel conflict the “NetConnX” will represent the reseller that first registered the opportunity with the “NetConnX”.  

Acceptance of Business

All customer orders for Services submitted through the Reseller according to this Agreement are subject to acceptance or rejection by an officer of the NetConnX, and nothing contained in this Agreement obligates the NetConnX to accept any such order placed through the Reseller.  No quotation, order or sale will be binding upon the NetConnX until so accepted and confirmed by the NetConnX.  The NetConnX will notify the Reseller, within a reasonable time, of the acceptance or rejection of all orders submitted through the Reseller.  Despite any other provision of this Agreement, failure to fill all or part of any accepted order arising through the Reseller for any reason whatsoever will not render the NetConnX liable to the Reseller in any manner whatsoever.  The NetConnX will not be liable for any liability, damages or penalties for failure or delay in furnishing Products, materials or labor by reason of any cause whatsoever, nor will the NetConnX be liable for any incidental or consequential damages resulting from such failure or delay.

The Reseller will have no right, power or authority to bind or obligate the NetConnX in any manner whatsoever or to affix the Reseller's name or signature on behalf of the NetConnX unless expressly authorized to do so in writing by the NetConnX.  The Reseller will not have the right to use the name, logotype, trademarks or slogans of the NetConnX without the written consent of the NetConnX and any such use with such consent of the NetConnX will only be in the manner expressly approved by the NetConnX.

Product Warranty 
The Representative will make no delivery promises inconsistent with the authorized delivery schedule of the NetConnX in effect under this Agreement.  In the event that the Reseller makes unauthorized representations, warranties or guarantees beyond those contained in the product warranty or makes promises in connection with the sale, use, distribution, handling or delivery of the Products that are inconsistent with the NetConnX's policies, as existing at any time, the Reseller will indemnify and hold the NetConnX harmless from any expenses, claims, damages or liability of any nature arising from or related to any such unauthorized representations, warranties, or guarantees, or from any such inconsistent promises, including without limitation, court costs and attorneys' fees.

Terms and Termination

Unless terminated earlier as provided in this Agreement, this Agreement will remain in effect for an initial term of one (1) year from its effective date, and such term and each subsequent term will be automatically extended for successive (1) year periods ("extension terms") unless at least (90) days prior to the end of the initial term or any extension term either party to this Agreement gives written notice of the Representative's or its intention not to extend the term of this Agreement.

This Agreement may be terminated as follows:  for cause, immediately upon the occurrence of any of the following events:  (1) if the Reseller ceases to do business, or otherwise terminates the Reseller's business operations; (2) if the Reseller fails to secure or renew any license, permit, authorization or approval for the conduct of the Reseller's business or if any such license, permit, authorization or approval is revoked or suspended; (3) in accordance with Section 4.11 of this Agreement, if the Reseller breaches any provision of Section 4 of this Agreement; (4) if the Reseller breaches any other provision of this Agreement; or (5) if the Reseller seeks protection under any bankruptcy, receivership, trustee, creditors arrangement, composition or comparable proceeding, or if any such proceeding is instituted against the Reseller.

This Agreement may also be terminated without any cause, solely for the convenience of the terminating party, upon issuance of at least (30) day’s written notice by the terminating party to the other party.

In the event this Agreement is terminated according terms of this Agreement the effective date of termination will be the date the NetConnX serves notice of termination on the Representative.  In the event this Agreement is terminated according to, the effective date of termination will be the (30th) day following the date the terminating party serves notice of termination on the other party.

In the event this Agreement is terminated for any reason whatsoever, the NetConnX will not be liable for the payment of any commission to the Reseller on orders accepted by it after the termination date.

(NetConnX) will incur no liability whatsoever for any incidental, special or consequential damages, losses or expenses of any kind suffered or incurred by (Reseller) arising from or incident to termination of this Agreement by (NetConnX).

In the event this Agreement is terminated for any reason whatsoever, the Reseller will immediately discontinue its use (if any) of the name, logotype, trademarks or slogans of the NetConnX and the trade names of any of the Products/Services and the Reseller will immediately discontinue all representations or statements from which it might be inferred that any relationship exists between the NetConnX and the Reseller.  In addition, the Reseller will immediately return to the NetConnX at the Reseller's expense, all samples, demonstration equipment, sales materials, catalogs and literature of the NetConnX then in the possession of the Reseller.

The failure of the NetConnX to exercise its rights of termination upon the accrual of any cause for termination under this Agreement will not operate to create a waiver or estoppels to the exercise of such rights at a later date upon continued or further default.

Proprietary Information and Non-Disclosure 
The Reseller acknowledges that, in the course of performing the Reseller's duties under this Agreement, the Reseller may obtain information relating to the Products/Services/Deliverables and to the NetConnX that is of a confidential and proprietary nature ("Proprietary Information").  Such Proprietary Information may include, but is not limited to, trade secrets, know-how, inventions, techniques, processes, computer programs, schematics, data, customer lists, financial information and sales and marketing plans.  The Resellers and the Reseller's employees and agents will at all times, both during the term of this Agreement and after its termination, keep in trust and confidence all Proprietary Information and will not use such Proprietary Information other than in the course of their duties under this Agreement, nor will the Reseller or the Reseller's employees and agents disclose any of such Proprietary Information to any person without the NetConnX's prior written consent.  The Reseller acknowledges that any such Proprietary Information received by the Reseller will be received as a fiduciary of the NetConnX.  The Reseller further agrees to immediately return to the NetConnX all Proprietary Information in the Reseller's possession, custody or control in whatever form held (including all copies of all written documents relating to that) upon termination of this Agreement or at any time upon the request of the NetConnX.

NetConnX Technologies Personnel 
During the term of this Agreement and for a period of 2 years after termination, neither Reseller, nor any entity affiliated with Reseller, shall, directly or indirectly, solicit for employment or performance of services, or hire or contract with, any NetConnX Technologies, Inc. employee who becomes known to Reseller in connection with the performance of NetConnX Technologies, Inc. hereunder. In the event that Customer, or any affiliate of Customer, hires or contracts with any NetConnX Technologies, Inc. employee contrary to this Article, Reseller agrees to pay to NetConnX Technologies, Inc., as liquidated damages and not as a penalty, an amount equal to all compensation, including salary, wages, bonuses, commissions and employee benefits, which said employee received from NetConnX Technologies, Inc. during the last 1 year period preceding such hiring or contracting.

Amendment 

This Agreement constitutes the entire agreement between the parties to it and cancels all previous arrangements and agreements between the parties and there are no understandings or agreements relative to the subject matter of this Agreement that is not fully expressed herein.  This Agreement may be amended only in writing and, except as expressly provided in this Agreement with regard to amendments to the Appendices of this Agreement, only upon mutual consent of the parties.  The terms and conditions of any order placed through the Reseller that conflicts in whole or in part with the provisions of this Agreement will be of no force and effect, and the provisions of this Agreement will be controlling in any such instance.

Assignment 
This Agreement is a personal service contract and, as such, may not be assigned by the Reseller without the prior written consent of the NetConnX; however, the NetConnX may assign its rights under this Agreement at any time.
Severability 
If any term, provision, covenant or condition of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of the provisions of this Agreement will continue in full force and effect and will not be affected, impaired or invalidated in any way.

Governing Law 
The parties acknowledge that this Agreement has been made in the State of (California) and will be governed and construed in a accordance with the laws of (California).

Arbitration  
(Any controversy or claim arising out of or relating to this Agreement or the breach of this Agreement will be settled by arbitration at the offices of the NetConnX in accordance with the then-existing rules of the American Arbitration Association ("AAA"), provided, however, that the arbitrator will not have the authority to change or revise any decision made by the NetConnX where, by the terms of this Agreement, the NetConnX has been given sole discretion and, provided further, that judgment upon the award rendered may be entered in any court having jurisdiction concerning that.)

Attorney Fees  
If any legal action is necessary to enforce the terms of this Agreement, the prevailing party will be entitled to reimbursement of reasonable attorney's fees in addition to any other relief to which he may be entitled.  Both parties have executed this Agreement and initialed the Appendices A, B, and C of this Agreement, the day and year first written above and said date will be deemed the effective date of this Agreement.

In witness of this, the NetConnX and the Reseller have executed this Agreement as of the day and year first above written.

	Signature: 

Mike Fitzpatrick

President

NetConnX Technologies, Inc
	Signature:  

Printed Name:
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Title: 
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NetConnX: 
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Appendix A

Business Area / Territory to Service

Geographic Region: 
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Appendix B

Price List

Prices are exclusive of all federal, state, municipal or other government excise, sales, use, occupation, or like taxes now in force or enacted in the future and, consequently, are subject to any increase equal in amount to any tax the NetConnX may be required to collect or pay upon the sale or delivery of the Products purchased.

Services:

All of the following services and deliverables are price on a per project basis.  NetConnX’s service includes, but is not limited to the following:

· Business Continuity Planning and Disaster Recovery

· IT Security and Data Protection

· Identity Management, Single Sign-On and Directory Management

· Software Management

· Revenue Assurance – Billing Systems

· Large Scale Migration
Time & Material Wholesale Services and Labor Rates

	Service
	Standard Labor Rate
	Overtime & Weekend Labor Rate

	Project Management
	$125.00
	$165.00

	Security Remediation
	$125.00
	$165.00

	Security Auditing / Reporting 
	$125.00
	$165.00

	Document Review
	$125.00
	$165.00

	Wintel Platform Server Support
	$125.00
	$165.00

	Unix/Linux Server Support
	$125.00
	$165.00

	Specialty Software Installation
	$125.00
	$165.00

	Cisco Router / Switch Service
	$125.00
	$165.00

	Cisco CCIE Service
	$125.00
	$165.00


Block Rates

	Prepaid Service Purchases Provide Clients With Additional Discounts From The Above Rates.  Prepaid Service Agreements Are Calculated On Standard Novell/Microsoft Billing Rates.  This Value Is Used As A Guideline For Billing.  Rates Billed Will Be Based On Work Performed.

Prepaid Block Agreements Receive The Following Discounts On The Above Rates:

50 Hour Block Agreement









              $10.00/Hour

100 Hour Block Agreement









$15.00/Hour

250 Hour Block Agreement









$20.00/Hour

In Addition To Above Discounts, Block Agreements Also Waive Travel Fees For Onsite Visits Of Two Hours Or More.


Travel Zones:
Zone 1 –No Charge within 40 Miles of NetConnX Technologies, Inc. Office


Zone 2 – Outside 40 Miles, One-Way Travel Time Is Billed At the Appropriate Listed Rate


Zone 3 – Overnight Travel or Out of the Area Will be billed on a T&E Basis for Mileage, Hotel, Meals and Misc.

Training

NetConnX Provides Sales & Marketing Classes for each of our six business practices.  Each class is priced at $2500.00 per day.
Appendix C

Product Warranty

Employees or subcontractors of NetConnX Technologies, Inc. shall perform services in a professional manner. NetConnX Technologies, Inc. expressly warrants all work for a period of 30 days from the time of completion, provided that no changes have been made to the original configuration.  






Confidential
Page 2
3/27/2003

