not exceed, in any event, the amount paid to Contractor under this Agreement for the performance of services during

the twelve (12) months immediately preceding the date on which the claim arose.

22. M/WBE PLAN

Contractor agrees to allocate work to subcontractors and vendors, which are historically underutilized businesses
in accordance with the Minority and Women Owned Business Enterprise (M/WBE) forms and guidelines attached
hereto as Exhibit G. No changes to the Plan may be made unless approved in writing by the District. Contractor,
prior to the execution of this Agreement, shall report its M/WBE participation goal as a percent of the Coniract Sum.
Dwring the performance of all Work under this Agreement, Contractor and its agents shall comply with all M/WBE
policies of the District. The information shall be identified per firm, discipline and participation. While this Agreement
is in effect and until the expiration of one year after final completion, the District may require information from the
Contractor, and may conduct audits, to assure that the Plan is being, and was, followed. Contractor shall provide
District with quarterly reporting of its M/WBE utilization.

Should Contractor propose the deletion of a M/WBE classified/certified confractor or vendor from its
enploy, the Contractor shall subsﬁtﬁte a contractor or vendor of like classification/certification, and if Contractor is
unable to substitute a contractor or vendor of like classification, Contractor shall provide District with documentation
of its best efforts to acquire the services of a M/WBE replacement firm. Provided that Contractor complies with this

section, such modification of a M/WBE vendor shall not require the District’s prior written approval.

23. FELONY CONVICTION AND CRIMINAT, BACKGROUND CHECK

Contractor must give advance notice to the District if an owner or operator of the business entity has been
convicted of a felony. The notice must incinde a general description of the conduct resulting in the conviction of a
felony. The District may terminate this Agreement if the District determines that business entity failed to give notice
as required by this paragraph or misrepresented the conduct resulting in the conviction. This paragraph requiring
advance notice does not apply to a publicly held corporation.

Contractor will obtain criminal history record information that relates to an employee, applicant for
employment, or agent of the Contractor if the employee, applicant, or agent has or will have continning duties related
to the contracted services; and the duties are or will be performed on school property or at another location where
students are regularly present. Contractor shall certify to the District before beginning work and at no less than an
annual basis thereafter that criminal history record information has been obtained. Contractor shall assume all
expenses associated with the background checks, and shall immediately remove any employee or agent who was
convicted of a felony, or misdemeanor involving moral turpitude, as defined by Texas law, from District property or
other location where students are regularly present. District shall be the final decider of what constitutes a “location

wlhere students are regularly present.” Contractor's violation of this section shall constitute a material breach of the
A

Agreement.
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Tf Contractor s the person or owner or operator of the business entity, that individual may not self-certify

regarding the criminal history record information and its review, and must submit original evidence acceptable to the

District with this Agreement showing compliance.

24 ENTIRE AGREEMENT,

The following attached instruments are hereby made a part of this Agreement by this reference: 1.) RFP’s
RT2491-02; RT2492-02; RT2493-03; RT2494-03; and associated addendums 2.) The Consortium Response to the
RFP’s dated January 20, 2003. These insttuments together with this Agreement confain the entire Agreement
between the parties and no watranties, expressed or-implied, representations, promises, or statements have been
made by either party unless endorsed herein in writing. To the extent there is any conflict the following order of
precedence shall govern: 1) This Agreement, 2.) RFP’s RT2491-02; RT2492-02; RT2493-03; RT2494-03; 3)
Addendums, 4.) The Consortium Response to RFP’s RT2491-02; RT2492-02; RT2493-03; RT2494-03; dated
January 20, 2003, 4.) Provisions related to the DISD shall prevail over inconsistent general provisions, terms and
conditions, and 5.) Exhibits A, B, C, D, E, F, G, Hand I. No chauge or waiver of any provision hereof shall be valid

vnless made in writing and executed in the same manner as this Agreement.

25 NO WAIVER OF IMMUNITIES
Neither the execution of this Agreement by the District nor any other conduct of any representative of the

District relating to the Agreement shall be considered a waiver of governmental immunities available to the Disirict.

26 CAPTIONS .
The captions of paragraphs in this Agreement are for convenience only and shall not be considered or referred

to in resolving questions of interpretation or construction.

27 GOVERNING LAW
This Agreement and all of the rights and obligations of the parties hereto and all of the terms and conditions

hereof shall be construed, interpreted and applied in accordance with and governed by and enforced under the laws of
the State of Texas.

28 WAIVERS
No delay or omission by either of the parties hereto in exercising any tight or power accruing upon the
non-compliarice or failure of performance by the other party hereto of any of the provisions of this Agreement shall
impair any such right or power or be construed to be a waiver thereof. A waiver by either of the parties hereto of any of
the covenants, conditions or agreements hereof to be performed by the other party hereto shall not be construed to be 2

waiver of any subsequent breach thereof or of any other covenant, condition or agreement herein contained.
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99 SEVERARILITY

In case any provision hereof shall, for any reason, be held invalid or unenforceable in any respect, such

invalidity or unenforceability shall not affect any other provision hereof, and this Agreement shall be construed as if

such invalid or unenforceable provision had not been included herein,

30 FAMILY CODE CHILD SUPPORT CERTIFICATION
By signing this Apreement, the undersigned certifies as follows: “Under Section 231.006, Texas Family Code,
the véndor or applicant certifies that the individusl or business entity named in this contract, bid, or application is not
ineligible to receive the specified grant, loan, or payment and acknowledges that this Agreement may be terminated and
payment may be withheld if this certification is inaccuorate.”

31 SALES TAX CERTIFICATION
By sigﬁing this Agreement, the undersigned certifies as follows :. “Under Section 2155.004, Texas Government
Code, the Contractor certifies that the individual or business entity named in this bid or Agreement is not ineligible to
receive the specified Agreement and acknowledges that this Agreement may be terminated and payment withheld if this

certification 15 inaccurate,”

32 USE OF DISTRICT" S MATERJ'.ALS

Contractor acknowledges and agrees that the District has an interest in maintaining and otherwise protecting

 the image and reputatmn of the DISD official logo or emblem and any other trademarks, copyrighted or otherwise

protected materials of the District (hereinafter referred to as the “Owner’s Protected Matenals"), and that in order to
accomplish this purpose, the District must in all cases assure itself that the Owner’s Protected Materials are at all
tirnes used in a manner consistent with the DISD policies, administrative regulations, and this Agreement.

Contractor agrees that the District must, therefore, have the right to examine and to approve or disapprove
in writing in advance of use; the contents, appearance and presentation of any and all advertising, promotional or
other similar materials proposed by Contractor to be used in connection with any advertising or promotion utilizing
Owner’s Proteéted Materials. .

Contractor therefore ag:teés that it;

a. Will not prodﬁce, publish or in any Ianmer use or distribute any such advertising,

promotional or other materials prepared by or on behalf of the Contractor that have not
been submitted to and approved in writing in advance by the District;

b. Will submit to the District for its examination and approval or disapproval, in advance of
use, samples of such materials together with the script, text, coloring, gtoryboards and a

copy of any photograph proposed to be used.

€. The District agrees that it will promptly examine ard either approve ot dlsapprove each -
3 submlssmn and promptly notify Contractor of its approval or disapproval. _
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The District, on behalf of its minor schoolchildren, reserves the absolute right in its sole discretion to reject

the content of any submission.

Contractor agrees that nothing contained in this Agreement shall give to the Coniractor any right, title or

interest in the Owner’s Protectad Materials und that the Owner’s Protected Materials are, and are o be, the sole
property of the District and that any and all use by the Contracior of the Owner’s Protected Materials, and the

- goodwill arising there from, shall inure to the benefit of the District.

33 AUDIT AND INSPECTION OF RECORDS _
Records of Contractor’s costs, reimbursable experises pertaining to the work pursuant to the Agreement and

payments shall be available to District or its authorized representative during business hours and shall be retained for
three years afier final Payment or termination of the Agreement, unless District otherwise instructs the Contractor in
writing.

At any time during the term of this Agreement and for a period of four (4) years thereafter the District or a
duly authorized audit representative of the District, or the State of Texas, at its expense and at reasonable times,

reserves the right to audit the Contractor’s records and books relevant to all products and services provided under

this Ag;recﬁ:_\eﬁt. In the event such an audit by the District reveals any errors/overpayments by the District, the

C‘ontr'ai_:t_o‘r shall refund the District the full amount of such overpayments within thirty (30) days of such audit
findings, or the District, at its option, reserves the right to deduct siich amounts owing the District from any payments

* due the Contractor.

To the extent applicable to this procurement, in accordance with applicable Public Law, the Contractor

aprees to allow, during and for a period of not less than four (4) years after the Agreement term, access to this

_ Agreémént and its books, documents, and records; and contracts between Contractor and its subcontractors or

vendors or related organizations, including books; docwments and tecords relating to same, by the Compireller

General of the United States, other governmental investigative agency, or their duly authorized representative(s),

legally authorized to investigate alleged fraud, overcharge, or other diversion of funds from a public school district

receiving Federal and State public funds.

34 DISPUTE RESOLUTION
Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to

- no'u-biﬁdjng mediation as a condition precedent to the institution. of legal or equitable proceedings by either paxty.

The paities" shall share the mediator's fee and any filing fees equally. The mediation shall be held in Dallas, Texas.
Veiue for any litigation involving rights or arising under this Agreement shall be Dallas County, Texas.

35 NOTICES TO THE PARTIES
Al fiotices to be given by the partles hercto shall bc in wntmg and served by depositing same in the United

' States Post Ofﬁce postage prepaid and registered as follows:

'éAGﬁ 30£28 .




TO DISD:

TO THE CONTRACTOR:

Dallas Independent School District

Tack Hall
3700 Ross Avenue, Box 447

Dallas, TX 75204

" The Consortium

Frankie Wong : '
10430 Shady Trail, Suite 105
Dallas, Texas 75220
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CEXHBITA

Letter Agreement between Consortium members

and Micro System Enterprises, Inc.
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 LETTER AGREEMENT

‘This is a Letter Agreement between TECHNOLOGY CABLING SOLUTIONS,
INC. (ICS) and MICRO SYSTEM ENTERPRISES, INC. (may hereinafter be
colleétivaly'referred to as MSE); ' |
. WHEREAS, MSE will from time to time purchdse goods and/or services fiom
 TCS for the Dallas .quependem' School District (DISD)-Technology Project {may.be
referred to as “the Project”); and
WHEREAS TCS may from time to time sell to MSE certain goods and/or
prowde certam consulnng semces for the bencﬁt of MSE and others, including DISD as '
| MS'E may dlrect amd '
WHEREAS TCS sub;ect to the terms herem and./or any other agreement
| between TCS and MSE wﬂl endeavor to delwer and!or provide said goods and/or
services gs descnhed m the purchssa order to the DISD schools andjor DISD fac:lmes
demgnated on 'the purchasa orders . | ‘ |
NOW THEREFORE IN CONSIDERA’I‘ION of the mutual - covenants and '
: pfbmlses and othqr valuahle conmderanon, the recelpt ot which is hereby acknowledged.
the pa.rties. :agréc.as follo'v&-i: i |
_ S .
COVENANTS, PROM[SES AND/OR
| SENT MSE
_ 1 - Wﬂh respect to the Pro;ect, MSE agrm that it wxil order goods

. and tha serwces relatcd thereto and that it wﬂl deir er purchase




2a.

ordé:ﬁ- on a bériodic basis to TCS during the terms of this
agreement. | | |

Within five (5} days of receipt o;f funds by MSE from Schools and
Librariss Divison, Universal Service Administration’ Company
and/or DISD or any other source for invoices delivered by TCS to
MSE for g.oo'ds and/or services provided to MSE and/or any other
persons or party designated by‘ MSE in conjunction with the
Project referenced above, MSE will pay TCS for said invoices. Al

past due invoices will bear interest at the rate of 12% per year. A

* Past dde invoice i's. deﬁned as an invoice not paid within 30 days

after MSE receives funds from Schools and Librarles Division,

. Umversal Semce Administration Company and/or DISD. In
- conjunchon ‘with any unpmd mvo:ces from TCS to MSE, MSE
 shall use best effons 1o collet funds from Schools and Libraries

Dmmon. Universal Semce Adn'umstranon Compa.ny and/or DISD .

- which may be awing to MSE 80 tha: MSE ‘may remit to TCS thelr-
“shiare of the funds due hereunder.

Contemporaneous: with the. execution of the instant Letter

Agreement, MSE and/or any other persons o entities designated

. by'T(..‘S'.'vh'li e&écu'te‘.the Purc-has‘e Money Securlty Agreement

whlch is attached hereto as Exlubrt

ltig contemplated and acknowledged by the parties that slgmﬁcant
- furids vnll be received by MSE for his work eﬁ‘orts in connection



Ja.

with ﬁae Project and that he shall recei&e significant payments from
DISD and/or SLD for his benefit and/or for the work and/or berefit
of various vendors/subcontractors providing goods and/or services

on the Project including, but not limited to, TCS.
MSE'hereby agrees to take all steps necessary 1o establish a

separate segregated checking account, distinct and epart from any

. Operating or other account of MSE in which he has a legal or

equitable interdst or signatory authority and he further hereby
agrm to deposit or caﬁse to be deposited in such segregﬁted

'separate account. all finds received by hira from DISD, SLD or

any uther souree repmentmg a payment(s) for work performed or -

| goods prowded by any mbcontractor on the Project mcludmg. but
| not hrmtad to 'rcs MSE agmsthat TCS shall hive » “security

' mtemt in such separato segregated aocount and that the same shall

be covered by the tarms and oondmons of the secunty mterest -

g descnbed m paragraph Za a.bove to be atecuted by MSE

Funher MSE a;grees to oause all vendors pmv:dmg goods andfor

. semces to- ar for the benefit of MSE and/or on the Project

mcludmg, but not fimited to TCS to be paid on a timely basis and

_ | ﬁmher agrees tha: MSE, asa signatory on the separate segregated

bmk accoum. has a ﬁduclary duty to all of the vendors.




IL
'COVENANTS, PROMISES
- AND/OR REPRESENTATIONS OF TCS
1. | O TCS. w:.u use commercially reasonable best efforts to timely
deliver fhe goods and/or services requested in any and all purchase
orders submitted to it by MSE, subject to the terms and conditions
of this Letter Agreement and/or any other agreement between the
| ‘partx'es.. , | | '
la. TCS shall have no obligation to Rlfl any purchase order in the
event that MSE is in defauit of this Letter Agreement and/or any
ottier agreement between thé parties.
mwo
The tmandcondlﬁunsstatcd herem mpéfsedé--ﬂl prior Agresments .bet'ween |
- the parties rﬁgardiﬁg the sdﬁject matter of this Agreamem This Agreeni‘éﬁt can onlj be
modified by witten Agreemant'duly signed by persons authorized to sign Agreements on

= behalfofMSE and TCS. .

This Agmment shall be bmdmg upon TCS when accepted and smgned and will be

govemed by thie laws ot‘ t.he Sme of Texas. _
Any dxspute concemng this Agreement must be bruught in @ court of competent

junsdncuon in Dallas, Dallas County, Texas, and the pames hereto consent to such

: Junsdmnon a.nd venue.




IFany provision or provisions ofthis Agpeement shall be b to be invalid, ileql
or unenforceable, the validity, legality and enforceability of the remaining provision shall
not in any way be impaired thereby. | |

- All parties hereto have had the opportunity to consult with legal counsel of their
own oboosing prior to executing the instant agreement. | |

EXECUTED this the 23rd day of January, 2003..

' TECHNOLOGY CABLING SOLUTIONS, INC.

BY: Bl“ Froec.htlmcht




LETTER AGREEMENT

This is a Letter Agreement between ATS SOUTH. and MICRO SYSTEM
ENTERPRISES, INC. (may hercinafter be collectively referred to as MSE);

WHEREAS, MSE will from tme to time purchase goods and/or services fom
ATS SOUTl-i for the Dallas Independent School District (DISD)-Technology Project
(may be referred to as “the Project”); and

WHEREAS, ATS SOUTH may from time to time seil to MSE certain goods
and/or provide cértain consulting services for the benefit of MSE and others, iﬁcluding
DISD as MSE may direct; and ,

WHEI(EAS,_ ATS SOUTH, Subjéct to the terms herein and/or any other

agreement between ATS SOUTH end MSE, will endeavor to deliver and/or provide said

goods. and/or services as described in the purchase order to the DISD schools and/or -

© DISD facilities dééigngted on the purchase orders.

' NOW,”T‘I—’I’EREFORE‘ IN CONSIDERATION of the mutual covenants and
promises and other valyable consideration, th.e_ receipt of which {s hereby acknowiedged,

the partiss agree as follows:
| 1
COVENANTS, PROMISES AND/OR
| . REPRESENTATIONS.OF MSE
1 | With respect to thé Pr‘oject, MSE agrees that it will ordér goods

and the sérvices ralated theréto and that it will deliver purchase




crders ona periodic basis to ATS SOUTH during the terms of this
agresment. _

Within five (5) days of reeeipe of funds by MSE from Schools and
Libraries Division, Universal. Service Administration Company
ead/st DISD or any other soﬁrce for invoices delivered by ATS
SOUTH to MSE for goods and/or services provided to MSE and/or
any other pérsons or party 'desig:nate& by MSE {n conjunction with
the Project referenced _abeve, MSE will pay ATS SOUTH for ‘said
Jir’wdices. AH past due iﬁvoi’ces will bear interest at the rate of 12%
' per year A Past due mvoice is deﬁned as an invoice not pzud.
wnhm 5 daye after MSE receives funds from Schools and Lxhranes
Dwxsmn, Umversal Semce Administration Cqmpany and/or
DISD | In con,runctwn wzth any unpaid mvmees from ATS |
. SOUTH to MSE \flSE shall use best effurts to collect funds from
Sehools and bermes Dmsmn, Umversal Semce Admmmtrat:on
o Company and!or DISD wlneh may be owmg to MSE s0 thiat MSE-
may remit to ATS SOUTH thexr share of the funds due I-L_e_reunc{ler..
‘Conte'mporaneous ‘with the exee’uti_on of the instant Leter
.Agreeneeni, MSE' .aﬁd/ér‘:aﬁy other ﬁersnns or entities designated

' hyATS : ‘SOUTH' will exscute the Purchase Money Security

Ag:eement which is attar.hed ‘hereto as Exhibit __

Itis ccntemplated and acknowledged. by the parties that sxgmﬂcant

funds will be received by MSE for his work efforts in connection




" 3a

whth the Droject and that e shall receive significant payments from

DISD end/or SLD for his benefit and/or for the work and/or benefit

of variou§ vendors/subcontractors 'pmviding goods and/or services
on the Project including, but not limited to, AT SOUTH.
MSE hereby agrees to take all steps necessary to estabh‘sh a
separate segragated chccking aceount, distinct and apast from any
operating or other account of MSE in which he has 2 legal or
equitable interest ar signatory authority and he further hereby
agrees to 'depu'sit or cause to bé deposited in such segregated
separsts aceduat, all funds received by him from DISD, SLD or
' aﬁy"ﬁﬁiér source Eeﬁfésmting- a payment(s) for work performed or
: 'g_obdﬁ'prcvifdéd by any sni_&ébntrﬁctor- an the Project including, but
ot limited to ATS SOUTH. 'MSE sgrees that ATS SOUTH shll
have 'a"sécuﬁty interest in Suc;h separate ségregat'ed account and
that the sarme shall be cavered by the'terms and conditions of the
_s;ec\irity iﬁterust dﬁ‘scribed iﬁ pa.ragraph 2a above to be execuftéd by
MSE. . |
Fﬁrther,l MSE agrees to caﬁse all vendors providing goods and/or
services to or for the’ benefit of MSE and/or on the Project
1nc1udmg, but not h:mted t ATS SOUTH to be paid on a timely
B be.m and ﬁm'.her agress that MSE, as & ugnatoxy on the separste

segregated b&nk account, Kas & fiduciary duty to all of the vendars.



) L
COVENANTS, PROMISES
AND/OR REPRESENTATIONS OF ATS SOUTH
Lo ATS SOUTH will use commercially reasonable best efforts

timely deliver the goods and/or services requested in any and al
purchase orders submitted to it by MSE, subject to the terms an:
conditions of this Letter Agreement and/or any other -agreemer,
- bet\#eén the parties. |
- la - ATS SOUTH shﬁl have no obligation to fulfill any purchase orde
| in the eve;nt tﬁat MSE is in defaﬁh of this Lettar Agreement and/c

any other agreement between the perties.

114 |
MISCELLANEQUS

' Thatamw and conditions stated herein supersede all prior Agreements betwer

' the 'pa:’ci‘eé ‘iég‘ardihg the 'squcf:t matter of this A'greement. This Agreement can only |

m‘odit"i"edl by ﬁrriﬁ’_en Agreement"duly sifixed by persons authorized to sign-Agreement; ¢
behialf 6f MSE and ATS SOUTH, |
This Agreement shall be Binding upori ATS SOUTH when accepted and sign

. end will be governed by'thé laws of the S‘tate of Texas.

- Any dispute coﬁcefning:this Agreement must be brought in & court of compet:

ju:isdicﬁon. in Daliﬁs. Dallas County, Texas,.and the parties hereto consent to st

. jurisdictioni and venue.




|
[
R .

If any proviéi'o‘n or provisions of this Agreement shall be held to be invalid, illegal

or unenforceable, the vu.lidity, legality and enforceability. of the remaining provision shall

not in any way be impaired thereby

All parties hereto have had the opportumty to consult with Iega.[ counsel of their
own choosing prior to executing the instant agreement.
EXECU'IEDthi‘stheBrdd:yquammy 2003.
ADVAN CED TECHNOLOGY SOLUTIONS.




* LETTER AGREEMENT

This is a Letter Agreement between WOODLANDS NETWORK SOLUTIONS,

INC. (WNS) MICRO SYSTEM ENTERPRISES, INC. (may hereinafter be collectively
- referred t0.a3 MSE);

WHEREAS, MSE will from time to time purchase goods and/or services from
WNS for the Dallas Independent School District (DISD)-Technalogy Project (may be
reflrred to a3 “the Project"); and
* WHEREAS, WNS may from time to time sell to MSE certsin goods and/or
provide certain consulting services for the benefit of MSE and others, including DISD as
MSE may direct; a.nd

WHEREAS WNS; subject to the terms herein and/or any other agreement

- betweeni WNS and MSE, wrl_l' etideavar to deliver and/or provide said goods and/or
* services a3 described i the purchase order to the DISD schools and/or DISD facilties
d eSlgnated on tbe purchase orders

NOW 'I'HEREFOR.E IN CONSIDERATION of the mutual covenants and

- promises and other valuable consideration, the receipt of which is hereby acknowledged,

the parties agree as follows:
; L
COVENANTS, PROMISES AND/OR
L . S or M
| R * With respect to the Piject. MSE agrees that it will order goods
and the semccs related thereto and ‘that it will deliver purchase




orders on a periodic basis to WNS duﬁ'ng the terms of this
agreement. B
Within five (5) days of receipt of funds by MSE from Schools and
Libraries Division, Universal Service Administration Company
and/or DISD or any other source for invoices delivered by WNS to
MSE for goads and/or services provided to MSE and/or any other
persons or party designated by MSE in conjunction with the
 Project roferenced above, MSE will pay WNS for said invoioes
M past due invoices will bear interest at the rste oflm per vear.
A Past due invoice is defined a an nveice not paid within 30 days
aﬂu‘ MSE recelvu ﬁ.mds &om Schoo!s and Libraries Division,
| Umversal Semce Adm:msmmn Compmy a.udlor DISD In
corgunct:on thh any unpmd invoices from WNS to MSE, MSE
shali use best eE‘orts to collect funds from Schools‘nnd' Libraries
Dwis:on. Universal Service Admuustrat:on Company and/or DISD
' wh:ch may beowmgtoMSE sothatMSE may remit to WNS their
share of the ﬁmds due hemmder :
Contmpormeouswnhtbeexewnon of the instant Letter
Agmemem:, MSE and/or any other persons or entities designated
by‘WNS will exmghemnﬂmeMomySemrity Agreement.
It is contemplated and acknowledged by tha parties that significant
* funds will be received by MSE for bis work effors in comestion
with the Project and that he shall receive significant payments from




3a

1D andlor SLD for s bened and/or for the work and/or benefit
of various vendor‘slsubcommtors providing goods and/of services
on the Project inctuding, but not limited to, WNS.

MSE hereby agrees 1o take all steps necessary to establish a
separate segregated checking account, distinct and apart from any

puannsorothuamoumot‘MSEin which he has & legal of

 equitable interest or sigoatory authority and he further hetéhy
.agmutodepomormusetobedepomedmsmhsegresﬂed_

"sepamtewcommﬁmdsrewvadbyhmfromnlsn SLD of

any  other solnce reptesentmg & payment(s) for work performed of

goods prcmded by any subcontractor on the Prqed mciudmg, tut

: mtumxtedtoWNS MSEagrmthatWNSshallhaveaseumwg

meratmmchseparmgegregatedmowandthatthesmeshau-

ummwmetmmdeOmofthemmtynmm

dacribed mpan.sriph?.a abovotobeexwmdbyMSE

Furthu'. MSE agreu to cause all vendors pmwdmg goods and/or
sewlees to. or the beneﬁt of MSE and/or on tbe Project
mcludmg, but not hmnted 10 WNS, to be paid on a timely basts and
furthﬂ' agreu that MSE, asa signatary un‘;hle sgpa_;ate gegreggtg

bmkmmhuaﬁduamduwmmofﬂﬁmﬂéw- _' 3




COVENANTS, PROMISES
| psE .

1 WNS will use commercially reasonable best efforts fo timely
deiver the goods and/or services requé‘l;ed in any and all purchase
orders sﬁbmifted to it by MSE, subject to the terms and conditions
of ttus Letter Agreement and/or any other agréement between the

| parties. |

la WNS shall have no obligation to fulfill any purchase order in the

- event that MSE is in defuuit of this Letter Agreement and/or any
- otha- agmement between the parties.
m o
MISCELLANEOUS

ThetamsandcoMonsstatedhmnmpmedeaﬂpmrAmembetwm

the pam.es regardmgﬂ:esub]ectmattu-of'thm Agmmem. This Agreementcanonly be

modxﬁed by written Agreement duly s:gned by persons authonzed to sign Agreements on

" behalfofMSE and WNS.

 This Agreetnent shall be bihdihg upon WNS when acceptedand signed and will
begovunedbyﬂwl:mnftheStateofTeum | ' |

AnydnsputecomngthmAgreementmunbebrmghtmacouuofcompetem

JmsmmmDﬂlas,DallasCom Texas,andthepuuﬁheretoconsenttomch_

_;unsdnctmn and venue.




If aﬁy provision or pmvisions of this Agreement shail be held to be invalid, illegal
ot umiemb\e, the validity, legality and eniorceab\hty of the remaining provision shall
‘not in any way be impaired thereby.

All parties" heceto have liad the opportunity to coumlt with legal counsel of their
own choosing pﬁor to execﬁﬁng the instant agreement.

EXECUTED this the 23rd day of Jamuary; 2003.

WOODLANDS NETWORK SOLUTIONS INC.

s 7@7/

BY: Doug{-hrvey Vice Préldent
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'LETTER AGREEMENT

This is a Letter Agreement between ANALYTICAL COMPUTER SERVICES,
(ACS) and MICRO SYSTEM ENTERPRISES, INC. (may hereinafter be collectively

refesred to as MSE);
WHEREAS, MSE will from time to time purchase goods and/or services from

ACS f‘or the Dallas Independent School District (DISD)-Technology Project (may be
ref'erred to as “the iject") and
_ WHEREAS ACS may ﬁ'om tlme to tune ‘sell to MSE certain goods and/or
- prowde certain consultmg semces s for the benefit of MSE and others, mcludmg DISD as
- MSE may direct; and | . |
. J WHER.EAS ACS, sub;ect to the terms herein and/or any other agreement -
between ACS and MSE wﬂl endenvor to deiwer and/or provide said goods and/or
semces as descnbed in the purchase order to the DISD schools and/or DISD fac:!xt:es
‘ deslgnated onthe pumhase crders o ) ' | '
NOW THEREFORE IN CONSIDERAT!ON of the mutual covenants and_
| pfoin:ses aod otber valuable consideration, the receipt of which is hereby acknowledgnd,
. the parties agree as fol!ow_é; _ ' '
'COVENANTS, PROMISES: AND/OR
"With respect fo the Project; MSE égn'ees that it vﬁli order goods .
and the ‘services ‘related thereto and thar. it will deliver purchgse




~ COVENANTS, PROMISES
AND/OR REPRESENT S OF A

L - . ACS will use commercially reasonsble best efforts to timely
deliver the goods and/or services requ&tted in any and all purchase
orders submitted to it by MSE, subject to the terms and conditions
of this Letter Agreement and/or any other agreement between the
pactin.

la. . ACS shall have no obligstion' to fulfill any purchase order in the
event that MSE is in default of this Letter Agreement and/or any
other agreement between the parties.

The tarms and condxnons stated herem supmede all pnor Agreements between

the parties regarding the subject matter of th:s Agreement This Agreement can only be
‘modified by wnttu Agreement duly signed by persons authonzed t0 sign Agreements on

behalf of MSE and ACS
Thls Agreemem shall be bmdmg upon ACS when accepted and signed and will be |

govemed bythclaws ofthe StateofTexas '
dlsputa concu'mng thls Agfeement must be brought in a court of corpetent

Junsdlctmanallas,DallasComty Texu,andthepmheretoconsemmmoh

., ]unsdlcbonandvenue |




orders on a periodic basis to ACS during the terms of this
agreement. |

Within five (5) days of receipt of funds by MSE from Schools and
Libraries Division, Universal Service Administration Company
and/or DISD or any other source for invoices dglivered by ACS to
MSE for goods and/or services provided to MSE and/or any other "

persons or patty designated by MSE in conjunction with the

_ Project referemd above, MSE will pay ACS t‘or sa:d invoices.

All past due invoices will bear interest at the rate of 12% per year.
APast due invoice is deﬁned as an invoice not paid within 30 daysr.- |
after MSE receives funds from Schools.and Libreries-Division,
Umversal Semce Admxmstrat:on Company and/or DISD. In

conjuncuon w1th any unpmd invoices from ACS to MSF., MSE'
 shall use beat efforts to collect funds from Schools and Libraries

Division, Universal Service Adminisiration Company and/or DISD |

which may be owing to MSE so that MSE may remit to ACS their

share of the fiinds due hereunder.

Contunporaneous with the execution of the instant Letter
Agreement, MSE andfor any other persons or entities designated
by ACS wﬂl execute tha Pumhase Money Secunty Agreement

It is contemplated and acknowledged by the parties that s:gmficam
funds will be received by MSE for his work efforts in connection

wnh the Project and that he shali recsive s:gmﬁcant payments from




3a.

DISD andlor SLD for his benefit and/orfor the wark and/or enefit
of various vendors/subcontractors providing goods and/or services -
on the Project including, but not limited to, ACS.

MSE hereby -agrees to take all steps necesssry to establish 8
,seﬁaratg segregated checl&ug account, distinct and apart from any

 operating or other account’ of MSE in which he has a legal or

' eqizitsble interest or signatory authority and he further hereby

agreé"to. depomt or muse to be deposited in such segregated .
separate accomtt. all funds received by him from DISD, SLD or
'myothusomurepresentmg apayment{s)forworkpﬁformedor _

. --goods prov:ded by my subcontrantor on the Pro;wt mcludmg, but
: nothtmted toACS MSEagreesthatACS shallhsveaseamty

mterest in such sepuate segregated account and that the same shall
beeovm'edbythetmandcondmom of the security interest

'desmbed in pmgraph Za sbove to be executed-by MSE.
Further MSE sgrm to cause all vendors providing goods and/or_
' semm m or for the benefn of MSE and/or on the Project

mcludmg. but not !umted to ACS, to be psxd on a nmaly bams and
ﬁmhuagrmths:MSE, asaslgnatoryon the separate segregated

»bankaccoum,hssaﬁducmydmytoallofthevendors |




