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MILLENNIUM NETWORKS SERVICES AGREEMENT

SERVICES AGREEMENT# PL-060502-COOP-Your Company Initials & # of Calls
This Services Agreement (hereinafter the "Agreement") is made and entered into on ___________________, by and between Millennium Networks, Inc. (hereinafter "MILLENNIUM NETWORKS"), a California corporation, with its principal place of business at 14160 Descanso Drive, Perris, CA 92570 and Customer Name (hereinafter "CUSTOMER"), a ( corporation, ( partnership, ( sole proprietorship, or ( 
, organized under the laws of the State of State Name, with its principal place of business at Business Address, City, State and Zip.
ARTICLE 1. TERM
ARTICLE 1. The initial term of the Agreement shall run from Enter Start Date through Enter End Date. Thereafter, the Agreement term will automatically renew for successive one (1) year periods. However, either party may cancel the Agreement at the end of the initial Agreement term or at the end of any such successive term, upon at least thirty (30) days prior written notice. Rights and obligations under existing purchase order shall not be affected by either party's termination of the Agreement. In the event that this Agreement is not extended, support services shall be available to CUSTOMER in accordance with MILLENNIUM NETWORKS’ then current rates and policies.

ARTICLE 2. SCOPE
ARTICLE 2. MILLENNIUM NETWORKS shall perform and CUSTOMER shall accept the services and scope of work identified in Attachment A (hereinafter referred to as the “Services”), which is attached to and incorporated into this Agreement as Attachment A, in accordance with the terms and conditions of this Agreement. Unless otherwise noted in this Agreement, Services shall only apply to equipment specifically listed in Attachment A.
ARTICLE 3. PURCHASE ORDER(S)
ARTICLE 3. Any Purchase Order issued by CUSTOMER for Services shall specifically incorporate by reference the terms and conditions of this Agreement. In the event (a) of a conflict between the terms and conditions of the Agreement and of any Purchase Order issued hereunder, or (b) the Purchase Order does not reference the terms and conditions of this Agreement, the terms and conditions of this Agreement shall control and prevail.

ARTICLE 3. If MILLENNIUM NETWORKS provides Services to CUSTOMER under this Agreement and CUSTOMER has not issued a Purchase Order for such Services, the terms and conditions of this Agreement shall control and prevail, and this Agreement may be referenced on the invoice(s) for the Services identified.

ARTICLE 4. CONTRACT PRICE AND SERVICE CHARGE
ARTICLE 4. The Contract Price and Service Charge(s), as these terms are defined and specified in Attachment A, shall be paid to MILLENNIUM NETWORKS in Dollars of the United States of America. CUSTOMER hereby orders the Services outlined in Attachment A and will pay for same pursuant to the terms of this Agreement.

ARTICLE 4. The Contract Price and/or Service Charge(s) does not include local, state, federal, or national sales, use, value added, excise, personal property or other similar taxes or duties, and all such taxes or duties (except for taxes based on the net income of MILLENNIUM NETWORKS) shall be assumed and paid by CUSTOMER. If any government tax agency requires a withholding tax or similar tax on payments remitted to MILLENNIUM NETWORKS, CUSTOMER shall, where required by law or if requested in writing by MILLENNIUM NETWORKS, deduct the amount of any such tax payment from the amounts required to be paid to MILLENNIUM NETWORKS and shall remit the tax to the proper tax authorities. In such instance, CUSTOMER shall promptly provide MILLENNIUM NETWORKS with official tax payment receipts or other evidence issued by said proper tax authorities sufficient to enable MILLENNIUM NETWORKS to support a claim for credit, in respect to such taxes so withheld and paid, against income taxes which may be levied against MILLENNIUM NETWORKS in the United States of America.

ARTICLE 5. PAYMENT TERMS
ARTICLE 5. The annual Contract Price will be payable upon execution of this Agreement. Any other Service Charge(s) will be Invoiced after the Service has been rendered. Payment will be made in full, without offset, by CUSTOMER. CUSTOMER will notify MILLENNIUM NETWORKS, in writing, of any disputed invoice within fifteen (15) days of the invoice date. MILLENNIUM NETWORKS and CUSTOMER agree to mutually resolve any disputed invoice in a timely manner, and any credit due to CUSTOMER will be applied to MILLENNIUM NETWORKS’ invoice for Services immediately following resolution of such dispute. CUSTOMER’s Bill To address shall be:

Customer Name
Mailing Address
City, State and Zip
ARTICLE 5. Payment of the invoice total shall be rendered NET thirty (30) days after the date of the Invoice. MILLENNIUM NETWORKS shall be entitled to interest with respect to any past due amounts of the lesser of one and one-half percent (1-1/2%) per month or the maximum rate allowed by law, prorated on a daily basis based on a thirty (30) day month. Any invoiced amount in dispute under the terms of this Agreement shall not be considered past due.

ARTICLE 5. Services that are outside the scope of this Agreement will be provided by MILLENNIUM NETWORKS at MILLENNIUM NETWORKS’ then current hourly rates, units and materials charges. Services which may be provided for such additional charges include, but are not limited to the following:

ARTICLE 5. Remedial service required by:

ARTICLE 5. CUSTOMER's failure to provide a suitable climatic environment.

ARTICLE 5. Operator error.

ARTICLE 5. Neglect or misuse, including use of the Equipment for purposes other than for which designed.

ARTICLE 5. Acts of entities or persons not otherwise authorized by MILLENNIUM NETWORKS in writing (including repairs by third parties).

ARTICLE 5. Damage caused by water, wind, lightning, transportation, accident, vandalism or burglary.

ARTICLE 5. Alterations, including any deviation, from manufacturer's design which in MILLENNIUM NETWORKS’ sole judgment affects the stability or reliability of the Equipment.

ARTICLE 5. Failure of interconnected equipment not covered under this Agreement.

ARTICLE 5. CUSTOMER's improper installation of Equipment.

ARTICLE 5. Installation of modifications, upgrades, features, enhancements or model conversions.

ARTICLE 5. Refinishing or refurbishing of Equipment.

ARTICLE 5. CTAC assistance required in support of non-MILLENNIUM NETWORKS manufactured equipment.

ARTICLE 5. Direct routine CTAC assistance initiated by an individual site, if CTAC support is provided to a CUSTOMER staffed control center and/or centralized engineering group.

ARTICLE 5. In the event that MILLENNIUM NETWORKS renders its Services prior to final execution of this Agreement, or continues its Services during any subsequent renewal renegotiations of this Agreement, CUSTOMER agrees to pay MILLENNIUM NETWORKS the proposed Contract Price contemplated herein or a price that is commensurable with the actual services being performed by MILLENNIUM NETWORKS. Such commencement of interim services by MILLENNIUM NETWORKS, and payment by CUSTOMER, shall be done in good faith and with the intent to continue with the mutual and complete execution of this Agreement, or any subsequent renewals of this Agreement.

ARTICLE 5. In the event that CUSTOMER shall fail to pay any undisputed invoice when due, and continue to remain in default for another thirty (30) days thereafter, MILLENNIUM NETWORKS may terminate this Agreement if, upon giving ten (10) days prior written notice to CUSTOMER, CUSTOMER has failed to cure such delinquency.

ARTICLE 6. SUBCONTRACTING
ARTICLE 6. MILLENNIUM NETWORKS reserves the right to subcontract such portions of the Services as MILLENNIUM NETWORKS deems appropriate.

ARTICLE 7. WARRANTY
ARTICLE 7. MILLENNIUM NETWORKS warrants to CUSTOMER that Services provided under this Agreement will be performed in a good workmanlike manner and in accordance with industry standards, and that units, materials and Services furnished will be free from defects in workmanship and material for a period of ninety (90) days from the date such Services, units or materials are received by CUSTOMER.

ARTICLE 7. MILLENNIUM NETWORKS’ obligation and CUSTOMER's sole remedy under this article are limited to the correction of Service or the repair or replacement, at MILLENNIUM NETWORKS’ option, of the defective unit or material. MILLENNIUM NETWORKS shall have no obligation to remedy any such defect or non-conformity if it can be shown: (a) that the Product was altered, repaired, or reworked by any party other than MILLENNIUM NETWORKS without MILLENNIUM NETWORKS’ written consent; (b) that such defects were the result of CUSTOMER’s improper storage, mishandling, abuse, or misuse of the Product; (c) that such defects were the result of CUSTOMER’s use of the Equipment in conjunction with equipment electronically or mechanically incompatible or of an inferior quality; or (d) that the defect was the result of damage by fire, explosion, power failure, or any act of nature.

ARTICLE 7. THE FOREGOING WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER WRITTEN, ORAL, IMPLIED, EXPRESSED OR STATUTORY, INCLUDING THE WARRANTIES OF MERCHANTABILITY OR FITNESS FOR INTENDED USE OR PARTICULAR PURPOSE.

ARTICLE 8. LIMITATION OF LIABILITY
ARTICLE 8. IN NO EVENT SHALL MILLENNIUM NETWORKS OR MILLENNIUM NETWORKS’S SUPPLIERS OR LICENSORS HAVE ANY LIABILITY TO CUSTOMER FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL OR INDIRECT DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF REVENUE OR PROFITS.

ARTICLE 8. Each party (“Indemnifying Party”) hereby indemnifies and holds the other party (“Indemnified Party”), its directors, officers, agents, and employees harmless against any and all claims, actions, damages, liabilities, or expenses, including reasonable attorney fees and other legal costs for injury to or death of any person, and for loss of or damage to any and all tangible property arising out of the negligent or willful wrongful acts or omissions of the Indemnifying Party, its employees, agents, subcontractors, or representatives.

ARTICLE 9. PROPRIETARY RIGHTS/NON-DIVULGENCE
ARTICLE 9. All data, information, and documentation in written, electronic, photographic, or other tangible form, or data or information provided orally or visually and summarized in writing within thirty (30) days after its disclosure, and which is marked “Confidential”, “Proprietary”, “Private” or in any other manner indicating its confidential and/or proprietary nature which is supplied by MILLENNIUM NETWORKS, or one of its suppliers, to CUSTOMER under this Agreement, except for that which may be in the public domain, shall, as between the parties hereto, be treated as the “Confidential and Proprietary Information” of MILLENNIUM NETWORKS. CUSTOMER, except as specifically authorized in writing by MILLENNIUM NETWORKS, shall: (a) use the same degree of care in safeguarding such Confidential and Proprietary Information as it uses for its own confidential and proprietary information, but no less than reasonable care; (b) not reproduce or reverse engineer or decompile any Confidential and Proprietary Information in whole or in part; (c) limit disclosure and use of any Confidential and Proprietary Information to employees having a need to know in connection with operation, maintenance, or support of the Products; (d) indemnify MILLENNIUM NETWORKS for any loss or damages resulting from a breach of this Article 9; and (e) not disclose any Confidential and Proprietary Information to any third parties.

ARTICLE 9. If this Agreement is terminated or canceled, or CUSTOMER is found to have breached any of the provisions of this Article 9, CUSTOMER agrees to immediately return all Confidential and Proprietary Information and copies thereof, in whatever form or medium to MILLENNIUM NETWORKS. In any event, the obligations of Article 9 will survive termination or cancellation of this Agreement.
ARTICLE 10. EXCUSABLE DELAY
ARTICLE 10. Neither MILLENNIUM NETWORKS nor CUSTOMER shall suffer any liability for nonperformance, defective performance or late performance of the work due to causes beyond its control and without its fault or negligence such as, but not limited to, acts of God, war (including civil war), civil unrest, acts of government, fire, floods, explosions, the elements, epidemics, quarantine, restrictions, strikes, lock-outs, plant shutdown, material shortages, or delays in transportation or delays of its suppliers or subcontractors for like cause. In the event of such an excusable delay, then the party affected, upon giving prompt written notice to the other party, shall be excused from such performance on a day-to-day basis to the extent of such prevention, restriction, or interference and the other party shall likewise be excused from performance of its obligations on a day-to-day basis to the extent such party's obligations relate to the performance so prevented or restricted and both parties shall proceed to perform with dispatch whenever such causes are removed or cease to exist. MILLENNIUM NETWORKS reserves the right to cancel or otherwise terminate this Agreement if CUSTOMER's performance is delayed for a period of more than thirty (30) days.

ARTICLE 11. CUSTOMER'S RESPONSIBILITIES
ARTICLE 11. If performance of the Services require MILLENNIUM NETWORKS to perform work on the CUSTOMER’s premises, the CUSTOMER shall ensure all MILLENNIUM NETWORKS-designated personnel have access to the premises and the Products during the times necessary to perform the work. MILLENNIUM NETWORKS’ personnel shall comply with site and security regulations as specified by CUSTOMER.

ARTICLE 11. If performance of the Services require MILLENNIUM NETWORKS to perform work on the CUSTOMER’s premises, the CUSTOMER shall provide reasonable working space and facilities including heat, light, ventilation, electric current and outlets for use by MILLENNIUM NETWORKS’ designated personnel. Adequate storage space for equipment and materials shall be made available by the CUSTOMER as required. All such facilities shall be provided at no charge to MILLENNIUM NETWORKS.

ARTICLE 11. Any information which MILLENNIUM NETWORKS reasonably requests from the CUSTOMER and which is required for MILLENNIUM NETWORKS to properly maintain the Products shall be provided by the CUSTOMER in a timely fashion and form reasonably specified by MILLENNIUM NETWORKS.

ARTICLE 11. CUSTOMER acknowledges that MILLENNIUM NETWORKS has the right to reasonably refuse support, and/or separately invoice for support, to any non-qualified CUSTOMER employee, or representative of CUSTOMER, that has not been adequately trained on the products and/or applications being supported under this Agreement.

ARTICLE 12. NOTICES
ARTICLE 12. Any notice hereunder by one party to the other party shall be given in writing by cable, telex, facsimile transmission, personal delivery or posted by certified air mail with proper postage, return receipt requested, and such notice shall be effective upon receipt by the parties at the following addresses:

If to MILLENNIUM NETWORKS:

Millennium Networks, Inc.
14160 Descanso Drive

Perris, CA 92570-9470

ATTN: Contracts Services

If to CUSTOMER:

Customer Name
Mailing Address
City, State and Zip
ARTICLE 13. ENTIRETY OF AGREEMENT
ARTICLE 13. CUSTOMER may not assign or transfer this Agreement or any rights hereunder without the prior written consent of MILLENNIUM NETWORKS. Such consent shall not be unreasonably withheld or delayed.

ARTICLE 13. This Agreement together with all attachments constitutes the entire agreement between MILLENNIUM NETWORKS and the CUSTOMER with respect to the subject matter hereof and supersedes all previous negotiations, proposals, commitments, representations, writings, advertisements, publications and understandings of any nature whatsoever. In the event of any conflict between this Agreement and any Attachment, the provisions of this Agreement shall prevail provided, however, that to the extent possible this Agreement and the Attachments shall be construed so as to minimize conflict.

ARTICLE 13. Any changes to this Agreement requested either by the CUSTOMER or MILLENNIUM NETWORKS may only be effected if mutually agreed upon in writing by duly authorized representatives of the parties hereto. This Agreement shall not be modified, supplemented, or any rights of a party to it waived except by such a writing.

ARTICLE 13. Failure by either party at any time to require performance by the other party or to claim a breach of any provision of this Agreement shall not be construed as affecting any subsequent breach of the right to require performance with respect thereto, or to claim a breach with respect thereto.

ARTICLE 13. Neither party shall use the name of the other party in any news release, public announcement, advertisement or other form of publicity without the prior written consent of such other party.

ARTICLE 13. The rights and obligations of the parties and all interpretations and performance of this Agreement shall be governed in all respects by the laws of the State of Texas without regard to its conflicts of laws rules.

ARTICLE 13. If any one or more of the provisions contained in this Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written, such parties acting by their representatives, being thereunto duly authorized.

MILLENNIUM NETWORKS INC.

Company Name
By:

By:

Name:      Rick Sommers

Name:  Authorized Signer's Name
Title:         President/CEO

Title:  Authorized Signer's Title
Date:

Date:  Date of Signing
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