ADDENDUM TO COMDIAL PARTNER PROGRAM AGREEMENT

VERTICAL WAVETM SOLUTIONS PROVIDER AGREEMENT

This WAVE Solutions Provider Agreement constitutes an addendum to the Comdial Partner Program Agreement (the “Agreement”) that was previously entered into between the Channel Partner identified below (the “Channel Partner”) and Comdial Corporation.   This addendum (the “Addendum”) is effective as of the date signed by both parties as indicated below.  All of the terms and provisions of the Agreement not expressly modified by, or in conflict with the terms hereof, shall remain in full force and effect.  In the event of any conflict or inconsistency between the terms of this Addendum and those of the Agreement or of any other agreement, oral or written, or of correspondence or other document between the parties, the terms of this Addendum shall control. All capitalized or otherwise defined terms as used herein, shall have the same meaning as those terms are given in the Agreement.  

1.
Vertical Acquisition:
Subsequent to the date of the Agreement, substantially all of the assets of Comdial Corporation were acquired by Vertical Communications, Inc. (“Vertical”).  Accordingly, and pursuant to that transaction, the Agreement was assigned to Vertical and Vertical assumed all of Comdial Corporation’s rights, interest and obligations under the Agreement.  

2.
Purpose:
This Addendum sets forth the terms and conditions pursuant to which the Channel Partner shall become a WAVE Authorized Dealer, authorized to offer Vertical’s WAVE Products for sale to its end user customers in its Territory, including the following Products:

· WAVE  IP 2500 Business Communications Solutions

· WAVE  Contact Center  
· WAVE  Conference Manager
· WAVE  Fax Manager
· WAVE  Voice Server

· WAVE Global Manager
· WAVE Global Reporter

3.
Eligibility:
The Channel Partner must obtain and maintain the following qualifications in order to remain a WAVE Authorized Dealer:

(a)
All technicians and sales personnel employed by the Channel Partner, whether as employees or independent contractors, shall be “WAVE-Certified”.  With respect to technicians, this means that each technician must pass all applicable training required by Vertical on WAVE, including:

(i) “Networking 101” and

(ii) “WAVE IP 2500 101: Essentials”

With respect to sales personnel, this means that each sales employee shall be required to pass “Selling WAVE IP 2500.”  All such training shall be offered on line.  All costs for attending such training shall be borne by the Channel Partner.  Newly hired personnel shall be required to complete all required training within ninety (90) days of hiring.  Vertical may add additional training requirements and may update existing training to account for changes in the products including the introduction of new products or features, or for other reasons, as it reasonably sees fit.  All technicians and sales personnel shall be required to attend such new or updated training courses within ninety (90) days of initial offering by Vertical.     

(b) Certain WAVE Products may, at Vertical’s sole discretion, require additional Channel Partner sales and technical certification beyond the WAVE certifications shown above.  Channel Partner agrees to become certified pursuant to any such mandatory training before the Channel Partner markets and sells these products. 

(c)
The Channel Partner shall agree to meet minimum total and/or product-specific revenue targets from the sale of WAVE Products, as mutually agreed by Vertical and Channel Partner, including:


(i)
Quarterly revenue commitment quota

(ii) 
Channel Partner is to lead its product marketing efforts with WAVE (in those product configurations that WAVE captures 

(d)
Within 30 days of the effective date of this Addendum, the Channel Partner shall be required to submit a sales and marketing activities plan consistent with that required to reach the revenue target defined in 3(c) above.  This plan should address the following areas:


(i)
Marketing activities to promote the awareness of WAVE within the Territory; and


(ii)
Prospecting activities to identify potential end user purchasers of WAVE within the Territory.

(e)
The Channel Partner shall participate in Vertical sponsored customer satisfaction surveys by, providing the identity of each of its end user customers that purchase WAVE Products to an independent third party entity.  This contract will conduct these satisfaction surveys on behalf of the Channel Partner and Vertical.  Information obtained from these surveys will be provided to the Channel Partner.  The Channel Partner shall be required to maintain a minimum score in any such surveys based on rankings provided by its customers and subject to the reasonable discretion of Vertical.

4. 
NFR Kit:  Execution of this Addendum by the Channel Partner shall constitute the Channel Partner’s firm order of a WAVE NFR (“Not for Resale”) kit to be used for the Channel Partner’s internal demonstration system (or as part of the Channel Partner’s in-house telecommunications system as described in Section 5 below)..  Such NFR kit shall consist of the WAVE Products listed in Section 2 above.  To the extent any such Products are not available as of the date of this Addendum, such Products shall be shipped as soon as available.  

5.
Channel Partner In-House Telephone System Order:
Channel Partner shall order, install and maintain, as its own internal office telecommunications system, a WAVE system comprised exclusively of WAVE Products.  Such order shall be placed within forty five (45) days of the effective date of this Agreement and the system shall be installed and operational within ninety (90) days of such effective date.  The Channel Partner In-House Telephone System can be comprised of the components acquired as the NFR kit described in Section 4 above.

6.
Use of Trademarks:
The Channel Partner shall comply with Vertical’s Corporate Identity Program with respect to the use of Vertical’s trademarks, including WAVE Product names and logos.  The terms of such program shall be published by Vertical on its website.
7.
Termination:
 Vertical may terminate this Addendum (and the Channel Partner’s authorization as a WAVE Authorized Dealer) at any time upon notice if the Channel Partner becomes non-compliant with any of the material terms hereof.  Further, this Addendum shall automatically terminate if the Agreement is terminated or expires, regardless of reason.
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