SALES REPRESENTATIVE AGREEMENT

(Company-Oriented with Non-Compete)

This Sales Representative Agreement (“Agreemeatiade as of , 20
(the “Effective Date”) by and between ABC, LLC, @lBware limited liability company with its
principal place of business at (“Company”) and

withiitsipal place of business located at
prgRentative”).

WHEREAS, Company provides telecommunication sesvared related products to
Customers located in the area described on Exhibitached hereto and made a part hereof (the
“Region”);

WHEREAS, Company sells hardware, bandwith capaititgrnet-related products, and
other goods and services in connection with iesd@nmunications business (collectively, the
“Products”); and

WHEREAS, Company desires Representative to actRemiesentative desires to act, as
an authorized sales representative of Companhésolicitation of sales of Products in the
Region during the term hereof.

NOW, THEREFORE, in consideration of the mutual ¢cams and agreements contained
herein, the parties agree as follows:

1. Appointment. Company hereby appoints Representative as iterousive Sales
Representative for the solicitation of sales ofdRiais to Customers in the Region (“Customers”)
in accordance with the provisions of this Agreem&apresentative hereby accepts such
appointment and agrees to represent Companytial in good faith and in a professional
manner, and to use its best efforts to solicitssaled obtain orders for purchase of Products by
Customers. Representative acknowledges and agi@eSdampany may appoint other
representatives for the solicitation of sales effiioduct to Customers or may solicit Customers
directly.

2. Representative's DutiesRepresentative’s duties shall include:

a. Soliciting orders for Products from present aotptial Customers;
b. Advising Company on methods of optimizing saleBrmducts;

c. Advising present and potential Customers of teepterms and conditions of
sales of Products;

d. Making regular sales calls or solicitations upoasent and potential Customers,
and any other calls or solicitations as Company,rrayn time to time, reasonably direct;

e. Forwarding to Company all orders for Producteired by Representative; and

f. Consulting with and furnishing any and all infation to Company regarding
Customer requirements, complaints, problems, anelrahatters which may affect sales of
Products.



3. Terms and Conditions of SalesRepresentative shall solicit sales of Products only
accordance with the provisions of this Agreemert thie terms and conditions set forth in the
Company'’s price guide as published from time tcetimy Company. Company expressly reserves
the right to, without prior notice, at any time a@noim time to time, in its sole discretion, to add,
modify, or discontinue Products, and to change fwétes and terms of sale.

4. Commission

a. CommissionUpon the performance by Representative of itigabibns under this
Agreement, Representative shall receive a cergicgmtage of the payments received and
collected by Company for orders submitted by Regregtive. Such percentage shall be listed on
Exhibit B attached hereto and be subject to chahgay time and from time to time by
Company. Company shall be solely responsible fterd@ning whether Representative is the
first to submit an order with respect to a paracuCustomer and in no event shall any
commissions be due and owing to Representativerififgany reasonably determines that
Company itself, or a third party on behalf of Compareviously contacted and established a
relationship with such Customer, even if informatprovided by Representative assists
Company in consummating a transaction with suchaduoesr.

b. Acceptance and Rejection of Saléemmissions shall only be based on sales
accepted, invoiced, and collected by Company, aall be subject to returns which may be
accepted by Company in its sole discretion. Compaay reject any sales in its sole discretion.

c. Payment of Commissio@€ompany shall submit invoices (or copies therémf)
Representative within thirty (30) days after edgipent or provision of Products to a
Customer, setting forth the commissions expectdrttearned by Representative therefor.
Company shall pay any such earned commissionsoeRentative no later than thirty (30) days
after the end of the month during which Companyeot$ or receives payment in full of the
invoiced amount for such Customer. Notwithstandhregforegoing, Company may deduct from
any commissions due and payable to Representatiaenaunt equal to any Commission
previously paid or credited to Representative for Broducts returned to Company.

5. Terms and Termination. This Agreement shall be effective on the datetkand
shall automatically continue for successive onetmégrms unless terminated by either party for
any reason on thirty (30) days written notice. Neiitparty shall be under any obligation to
renew or extend. Notwithstanding the foregoing, Gany may terminate this Agreement
immediately upon written notice in the event Reprggtive engages in any of the following
acts: (i) falsifies any business record; (ii) mpesents any fact to Company or any actual or
potential Customer; (iii) commits an illegal acnetituting a felony or involving a crime of
moral turpitude; (iv) engages in any illegal, ddoag or unethical business practices; or (v)
breaches of Section 6, 7, or 8 of this AgreemeaprBsentative shall be entitled to a commission
only on Products under orders accepted prior taeiraination date.

6. Non-Solicitation. During the term of this Agreement and for a peiiad one (1) year
thereafter, Representative and Representativaiseost directors, employees, and agents shall
not directly or indirectly, whether as an employagent, principal, partner, stockholder,
corporate officer, member, director or otherwisdess requested by Company: (i) solicit, call
on, contact, engage or hire any employees of Comginrequest any Customer to curtail or
cancel its relationship or purchase of Producth @idmpany; (iii) otherwise divert or attempt to




divert any Customer from patronizing Company; @) §olicit Customers to purchase Products
from any person or entity other than Company. Dutire one (1) year period after termination
or expiration of this Agreement, any then curreast®mers of Company who contact
Representative regarding the Products shall bereefelirectly to Company.

7. Covenant Not to Compete During the term of this Agreement and for a peidd one
(1) year thereafter, Representative and Represezitabfficers, directors employees, and agents
shall not directly or indirectly, whether as an éogpe, agent, principal, partner, stockholder,
corporate officer, member, director or otherwissyéhany ownership interest in, or participate in
the financing, operation, consultation, managermeontrol of, any person, firm, company,
partnership, corporation or business that selloticits orders for Products in the Region,
whether such engagement, ownership interest dcipation shall be for profit or not. The
parties agree that the ownership of no more thangdercent of the outstanding voting stock of a
publicly traded corporation shall not constituté@ation of this provision.

8. Confidentiality .

a. Representative acknowledges that during the eétiis Agreement Company will
make available to Representative, or Representadil’/bave access to, certain information
which is either confidential, proprietary or othé&®e not generally available to the public to
assist Representative in the satisfaction of itgyations hereunder which may include, but not
be limited to, business information in whatevemnipmcluding information that is written,
electronically stored, orally transmitted, or meiped, that is of commercial value to the
Company and that was created, discovered, developetherwise becomes known to the
Company, or in which property rights are held, gsd to, or otherwise acquired by or conveyed
to Company, including, without limitation, custon@erd supplier lists, pricing information,
pricing practices, financial data, blueprints, ped customer information, purchasing costs and
practices, research and development, technicalnmefbon, copyrighted material, tax or financial
information, marketing plans, manufacturing methadd processes, and similar information.
(Such information is hereinafter referred to as“th@®rmation.”) Confidential Information
disclosed to Representative or any of its directemgployees, officers, or agents by any director,
employee, officer, or agent of Company is covengthiz Agreement.

b. Representative hereby agrees to keep the Infammednfidential, to use the
Information only in connection with Representatésdischarge of its duties hereunder, and to
use reasonable efforts to safeguard the Informdit@n unauthorized disclosure. For purposes
of this Agreement, the Information shall not incugepresentative’s obligations to: (i)
information which is generally available to the pak(ii) information obtained by
Representative from third persons not under agreetoenaintain the confidentiality of the
same, and (iii) information obtained by Represéveatther than in connection with the
performance of its services for the Company.

c. As soon as possible after the Company’s writtguest, Representative will return
to the Company all written Information which hagberovided to Representative and
Representative will destroy all copies of any asesy compilations, studies or other documents
prepared by Representative or for RepresentatisEscontaining or reflecting any Information
(and any oral information shall remain subject t@re

d. Upon a breach or threatened breach by Representdiany of the provisions of
this Section 6, the Company shall be entitled tanamction restraining from such breach.



