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MASTER   SERVICES   AGREEMENT
This Agreement is be tween Millennium Technology Group, Inc., a Florida company (sometimes referred to as “we,” “us ,” “our,” OR “Provider”), and
________________________ (sometimes  referred to as  “you,” “your,” OR “Client”), as  of the  date  s igned below by both parties  (the  “MSA Effective  Date”).

The  pa rties  agree  a s  follows :

AUTHORIZATION TO PERFORM SERVICES Attachment, if the number of users in your environment or the
You hereby authorize the Provider to perform diagnostics , repair and Service or Equipment types or quantitie s to be covered within the
ins ta lla tion s ervices  on your P roduct (PC’s , Serve rs , S oftware , e tc.). scope of the Se rvice Attachment exceeds the numbers , types or
You agree to pay for such Work in accordance with the terms and quantities previously ordered, we may apply a pro ra ta adjus tment
conditions  of this  Agreeme nt. to the tota l Service Fees base d on our then-current fee ra tes . You

sha ll pay a ll Se rvice Fees owed as they become due following
STATEMENT OF SERVICES any such adjus tment.

Se rvice Attac hments Similarly, during the term of a Se rvice Attachment, if the number
The services to be delivered by Provide r (the “Se rvices”) and the fees of use rs  in your environment or the  Se rvice  or Equipment types  or
for those Se rvices , and the specific te rms applicable to those Se rvices quantities to be covered within the scope of the Se rvice
are described in one or more Se rvice Attachments refe rencing this Attachment is less than the numbers , types or quantities
Agreement. previous ly ordered, upon reques t, we will apply a pro ra ta

adjus tment to the tota l Se rvice Fees base d on our then-current
Except for Supple menta l Se rvices or Project Se rvices (described fee ra tes . You shall pay a ll Se rvice Fees owed as they become
below), and unless otherwise agreed in writing, the services we will due following any such adjus tment. However, under no
delive r to you a re limited to those Se rvices specifica lly identified in the circumstances may any such adjus tments result in a number of
Service Order and described in the Se rvice Attachments . In the event use rs in your environment or in any Se rvice or Equipment types
of any conflict be tween the te rms of a Se rvice Attachment and this or quantities to be covered within the scope of the Se rvice
Agreement, the  te rms  in the  Se rvice  Atta chme nt control. Attachment tha t is le ss than the numbers , types or quantitie s

orde red a t the  time  you s igned tha t Se rvice  Attachment.
Supplem enta l Se rvices
“Supplementa l Se rvices” are limited, additional services and equipment Additionally, if the number of device agents tha t have been
you may need on a “one -off” or emergency bas is tha t a re not included ins ta lled increa ses within the scope of the Se rvice Attachment is
within the scope of the Se rvices described in the Se rvice  Attachments . grea ter than the numbers , types or quantities previous ly ins ta lled,
You will incur additiona l Se rvice Fees for Supple menta l Se rvices . We we may apply a pro ra ta adjus tment to the tota l Se rvice Fees
will notify you of any such additiona l Se rvice Fees and will obta in your based on our then-current fee ra tes . You shall pay a ll Se rvice
approval prior to providing them. However, we have no obliga tion to Fees  owed as  they become due following any such adjus tment.
determine the need for or to provide any Supple menta l Se rvices . All
Supplemental Services a re provided on an “as-is” bas is and include no Similarly, if the number of device agents tha t have been ins ta lled
warranties of any kind, whether express or implied. In addition, if we decreases within the scope of the Se rvice Attachment is less
determine tha t any additiona l services you reques t would be than the numbers , types or quantitie s previous ly ins ta lled, upon
inappropria te for trea tment a s Supple menta l Se rvices under this reques t, we will apply a pro ra ta adjus tment to the tota l Se rvice
paragraph, we may delive r to you a proposed Se rvice Attachment for Fees base d on our then-current fee ra tes . You shall pay a ll
Project Se rvices . Se rvice Fees owed as they become due following any such

adjus tment. However, under no circums tances may any such
Pro jec t Se rvices adjus tments re sult in a number of ins ta lled device agents in your
In some cases , you may ask us to delive r services outs ide the scope of environment or in any Service  or Equipment types  or quantities  to
any Service Attachment and inappropria te for trea tment as be  covered within the  s cope of the  Se rvice  Attachment tha t is  le ss
Supplementa l Se rvices . Examples of such services include sys tem than the numbers , types or quantities orde red a t the time you
upgrades or applica tion upgrades . In those cases , we will prepare a s igned tha t Service  Attachment.
sepa ra te Se rvice Attachment for Project Se rvices describing the
proposed s cope of those  services  and our fee  to de liver them. • Surcha rges . At any time after the parties s ign a Se rvice

Attachment, we may adjus t our ra te s and charges or impose
Work Orders additiona l ra tes and charges to recover amounts required or
You or your representa tive will rece ive an e lectronic notifica tion when permitted by gove rnmenta l or quas i-governmenta l authorities to
work is comple ted. Any problems will be noted by reply a t this time, collect from othe rs or pay to othe rs in support of s ta tutory or
or the ca ll will be cons idered closed for measurement purposes . regula tory funds or programs . You shall pay a ll Se rvice Fees

owed as  they become due following any such adjus tment.
FEES FOR SERVICES | PAYMENT TERMS

• Service  Fe e  Ra te  Adjus tments . At any time  a fter the  parties  s ign a
Service  Fe es Service Attachment, we may e lect to adjus t the fees tha t we
Fees for Se rvices are se t forth in a Pricing Addendum or Sta tement of cha rge  under tha t S ervice  Attachment.
Work. All Fees and Cos ts are due upon invoice , unless the partie s
agree othe rwise or in applicable Sta tement of Work. If payments are Increas e s  to  Cha nges  in  Cos t
not made on or before such time, Millennium Technology re se rves the Client agrees tha t in the event tha t during the te rm of this Agreement
right to te rminate  Agre ement. there are any s ignificant increa ses in the Provider’s cos t of doing

business , or supported device increases on a 30 day cycle tha t a re not
Adjus tm ents  to  Service  Fees within Provide rs’ reasonable control (including, but not limited to,
Except a s may be specified in a Se rvice Attachment, we may adjus t increa ses in fue l/energy ra tes . Unless otherwise se t forth in a Pricing
the  Service  Fees  charge d under this  agreement as  follows: Addendum or Service Attachment, annually, on the annive rsary date of

this agreement, Millennium Technology Group may increa se the
• End-User or Network Growth. During the te rm of a Se rvice minimum fee and any ra te in any Pricing Addendum or Se rvices
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Attachment for se rvices , pe rsonal labor, overtime compensa tion by five remain in e ffect until e ither party te rmina tes  it a s  permitted be low.
percent (5%). Prices , interes t ra te s , labor ra tes , device purchases ra te
changes , e tc.), Client and Provide r agree in good fa ith to negotia te Termina tion  & Effec t o f Termination
revised payment te rms under this Agreement to reasonably ass is t Either pa rty may termina te this Agreement for any reason or no reason
Provider in managing these  cos t increases . upon a t leas t thirty (30) days adva nce , written notice given to the other

party. However, te rmina tion of this Agreement will not, by itse lf, result
Pas s -Through  Expens es in the termination of any Se rvice Attachments , and this Agreement will
Client shall pay Provider’s reasonable out-of-pocke t expe nses , remain in effect notwiths tanding any notice of te rmination unless and
including travel expenses , lodging, meals , or othe r s imilar expe nses , until a ll Se rvice  Attachments  are  te rmina ted or expire  according to the ir
which may be incurred by Provider in performing Se rvices . Any such te rms .
“Pass -Through Expenses” will be  billed a t cos t and invoice d monthly.

INDEPENDENT CONTRACTOR
“Pass-Through Expenses” are defined, but not limited to: Unless otherwise agreed, we will perform a ll Se rvices sole ly as an
transporta tion, accommoda tions , meals , laundry, te lephone, and independent contractor and not as an employee , agent or
gra tuities  and service  charges . representa tive  of Client.

Paymen t Terms INTELLECTUAL PROPERTY RIGHTS
You shall pay the full amount re flected on any invoice as owed to us
within thirty (30) days following your rece ipt of tha t invoice . You shall Provide r Works
pay a la te charge of one and one half percent (1.5%) per month or Unless specifica lly identified in a sepa ra te Sta tement of Work, any
the maximum lawful ra te , whichever is le ss , for a ll invoiced amounts writing or work of authorship, regardle ss of medium, crea ted or
not pa id within thirty (30) days following your receipt of tha t deve loped by Provider or Client in the course of performance under
invoice (the “Payment Deadline”). this Agreement and re la ted to exis ting works owned by Provider is a

“Provide r Work,” is not to be deemed a “work made for hire ,” and is
If you dispute in good fa ith a ll or any portion of the amount owed to us , and will remain the sole , exclus ive property of Provider. To the extent
or if you othe rwise require any adjus tment to an invoiced amount, you any Provider Work for any reason is de te rmined not to be owned by
must notify us in writing, prior to the Pa yment Deadline , of the nature Provider, Client hereby irrevocably ass igns and conveys to Provide r a ll
and bas is of the dispute and/or adjus tment. If we are unable to resolve of its copyright in such Provide r Work. Client further hereby irrevocably
the dispute prior to the Pa yment Deadline , you neve rtheles s sha ll pay assigns to Provider a ll of its pa tent, copyright, trade secre t, know-how
the entire invoiced amount by the Pa yment Deadline . If we ultimate ly and othe r proprie tary and associa ted rights  in any P rovider Work.
determine tha t such amount should not have been pa id, we shall apply
a credit equa l to such amount on agains t any Se rvice Fees owed for Licens e  to  P rovider Works
the following month. If no Se rvice Fees are owed the following month, Provider hereby grants Client a limited, non-exclus ive , revocable ,
the  credit amount will be  re funded to Client. roya lty-free license to use any Provider Works for Client’s internal

bus iness  purposes  only during the  term of this  MSA.
Sus pens ion  of Service
If you fa il to pay a ll amounts owed under this agreement when due , Licens e  Res tric tions
then upon a t leas t ten (10) bus iness days prior written notice , and in You sha ll not:
addition to any othe r remedies available to us , we may suspend • Modify, copy or crea te de riva tive works base d on the Se rvices or
Services under this agreement until full payment is made. Following on the  Provider Technology;
any suspens ion of se rvice under this provis ion, and a fter you make  full • Build a product or se rvice us ing s imilar ideas , fea tures , functions
payment to us ; we shall res tore the Se rvices a fter va lida ting tha t a ll or graphics  of the  Service , or
components to be monitored and/or managed under any applicable • Copy any ideas , fea tures , functions  or graphics  of the  Service .
Service Attachment comply with our level of security, upda tes and bes t
practices . You shall pay a  “Reactiva tion Fee ” for such re s tora tion equal Additional license res trictions may be set forth in the Se rvice
to $250.00. Our right to suspend Se rvices under this section is in Attachments .
addition to our right to te rminate  this  agreement.

Improvements  to  Services
Taxes You hereby ass ign to us any and a ll sugges tions , ideas , enhancement
All charges and fees owed under this agreement a re exclus ive of any reques ts , feedback, recommendations  or other information provided by
applicable sa les , use , excise or services taxes tha t may be assesse d you or your users re la ting to any proposed improvements of or
on the provis ion of the Se rvices . In the event tha t any taxes are modifica tions  to the  Services .
assessed on the provis ion of any of the Se rvices , you shall pay the
taxes directly to the taxing authority or shall re imburse us for the ir PROVIDER-SUPPLIED EQUIPMENT
payment. “Equipment” means  any computer, ne tworking or te lephony equipment,

racking, or associa ted hardware or other equipment (if any) tha t we
Credit and  Depos its ins ta ll on your premises or tha t we ship to your loca tion to facilita te the
Customer authorizes Millennium Technology Group to ask credit- delivery of Services . Equipment does not include any ha rdware or
reporting agencies for Cus tomers’ credit informa tion. Millennium devices  tha t we may s e ll to you or tha t we may procure  on your beha lf.
Technology Group may require Cus tomer to submit an initia l security
depos it and/or advance payment and an additiona l depos it and/or Provider is and will remain the sole owner of any Equipment, which is
advance payment if Cus tomer increa ses Se rvices , Cus tomer is la te  on provided on a renta l bas is only. Our agreement transfers to you no
payment, or Cus tomer's credit ra ting changes . The depos it will be Equipment owne rship rights  of any kind.
refunded if sa tis factory credit has  been e s tablished or upon approva l.

We re ta in sole discre tion to de te rmine the appropria te Equipment and
TERM AND TERMINATION associa ted software and/or technology, if any, to be used a t your

loca tion, provided tha t our de te rmination does not materia lly impair the
Term ava ilability or de live ry of se rvices  under this  agreement. We a lso re ta in
This agreement comme nces on the MSA Effective Date , and it will
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sole discre tion to de termine the nece ss ity of maintenance , repairs and/
or improvement of the  Equipment. Equipment not re turned within 15 or 30 days of the tria l

comme ncement date will be automatica lly bound by a renta l
Except as otherwise may be specified in an applicable Se rvice agreement, unless  otherwise  agreed with Client.
Attachment, Provider makes no independent representa tions or
warranties with respect to the Equipment. Any third-party warranties Client will coordinate Equipment de livery and collection – Client shall
are your exclus ive remedies with respect to such Equipment. In the call your a ss igned Sa les Manager or Company Point of Contact to
event of an Equipme nt malfunction, we will take commercia lly discuss  arrange ments .
reasonable s teps to ensure that you receive the benefit of any
manufacture r warranties applicable to the Equipment in use a t your Equipme nt Obs oles cence
location. If normal ma intenance routines cannot keep equipment in sa tis factory

opera ting condition due to excess ive wear, de teriora tion, or
You shall take reasonable care of the Equipment and shall not damage obsolescence . Millennium will notify you and will work with you to
it, tamper with it, move or remove it, a ttempt to repair it, or a ttempt to provide  exchange units  whenever poss ible  for the  equipment judged to
ins ta ll any software on it. The Cus tomer shall not authorize any third be  non-repaira ble .  Cos ts  will be  addres sed on a  case-by-case  bas is .
party repair or service and shall not lend, ass ign or transfer the
Equipment during the tria l period. You are financia lly responsible , up to PROVIDER-SUPPLIED SOFTWARE
the full replacement va lue of a ll Equipment, for a ll damage to or loss of “Software” means a ll and any software ins ta lled on the Equipment or
the Equipment used a t your loca tion, other than loss or damage provided by us to for ins ta lla tion on your computer equipment to
caused by Provider. In addition, you shall obta in and mainta in facilita te  the  de livery of the  Services .
insura nce with a reputable insure r for the full replacement va lue of the
Equipment. Such policy or policies of insura nce must cove r the This agreement does not transfer any right, title , or interes t in the
Equipment agains t loss or damage (including, without limita tion, Software to you. Your use of the Software is subject to a ll applicable
accidenta l loss or damage) and must name Provider as an insure d te rms of any end-user license agreement pe rta ining to the Software , a
beneficia ry with respect to the Equipment. Upon demand, you mus t copy of which will be  made  ava ila ble  to you upon reques t.
produce  evidence  tha t such insurance  is  be ing mainta ined and is  va lid.

You sha ll not, a nd shall not permit any third party, to:
You are responsible for providing the nece ssa ry power, ne twork • dis tribute or a llow others to dis tribute copies of the Software or
connection and appropria te  environment to support the  Equipment. any pa rt thereof to any third party,

• tamper with, remove, reproduce , modify or copy the Software or
You shall not remove any s ign, label or othe r marking on the any pa rt thereof,
Equipment identifying Provider as the owner of the Equipment. You do • provide , rent, se ll, lease or otherwise transfer the Software or any
not acquire and will not acquire any rights of ownership in the copy or part thereof or use  it for the  benefit of a  third pa rty, or
Equipment by virtue of this agreement, and you do not have and will • reverse assemble , reverse compile or reverse enginee r the
not have , by opera tion of law or otherwise , any lien or other s imila r Software  or any pa rt thereof, or othe rwise  a ttempt to discover any
right over or in re la tion to the  Equipment. Software source code or underlying proprie tary information except

as  ma y be  permitted by law.
On termination of any agreement pursuant to which we delive r
Equipment, you shall a llow Provider and its employees and contractors NON-DISCLOSURE AND CONFIDENTIALITY
reasonable access to your premises to remove the Equipment.
Alte rnative ly, upon our reques t, you shall re turn the Equipment to us Confiden tia l In formation
via the ca rrier of our choice , for which we will pay a ll applicable During the course of performance under this agreement, e ithe r party
shipping charges . may be exposed to or may acquire the other’s proprie ta ry or

confidentia l information. Ea ch of us shall hold a ll such “Confidentia l
Equipme nt Tria l P rogram Information” in s trict confidence and shall not disclose any such
Provider offers two options in supplying equipment through its information to any third pa rty, except where it is required by law to do
equipment tria l program. Only one option may be se lected. Se lections so, without your express  written consent.
will be  re flected on the  Pricing and Support Addendum.

Confidentia l Information includes but is not limite d to: (a) with respect
1. 15 Day Free tria l period, commencing on the date to Provide r, Providers’ unpublished prices for Se rvices , audit and

Equipment is  de live red to the  recipient address . security reports , se rver configura tion des igns and othe r proprie tary
2. 30 Day Free tria l period, commencing on the date technology, (b) with respect to Client, content transmitted to or from, or

Equipment is  de live red to the  recipient address . s tored by Client on, Provider’ servers , and (c) with respect to both
parties , other information that is conspicuous ly marked as

Equipment must be re turned in the condition it was supplied (free of “confidentia l” or if disclosed in non-tangible  form, is  verbally des igna ted
defects and clean), with a ll components intact (i.e . Power cord, A/V as “confidentia l” a t the  time of disclosure and confirmed as  confidentia l
cables . Ethernet, manufacture s manua l, original enclosed box where in a  written notice  give n within one  (1) day of disclosure .
appropria te).

Non-Confiden tia l In formation
In the event the Equipment (or any component) is damaged or los t Notwiths ta nding the preceding provis ion, Confidentia l Informa tion does
during the tria l period, the Cus tomer is re sponsible for re imburs ing not include :
Provider a t cos t. • Information tha t a t the time of disclosure is , without fault of the

recipient, available  to the  public by publica tion or otherwise ;
Client shall not authorize any third pa rty repa ir or service and shall not • Information tha t e ither party can show was  in its  posses s ion a t the
lend, a ss ign or trans fer the  Equipment during the  tria l pe riod. time of disclosure  and was  not acquired, directly or indirectly, from

the  othe r;
The tria l period option 1 may be extended with the agreement of a ll • Information received from a third pa rty with the right to transmitparties (subject to these terms and conditions), with a minimum of 48 same without viola tion of any secrecy agreement with the otherhours ’ notice  from the  conclus ion of the  15 day tria l pe riod.
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party; and

Hardware  Equipment• Information tha t must be disclosed pursuant to court order or by
Client equipment must be mainta ined under manufacture s warranty orlaw.
maintenance contract. All fees , warrantie s , and liabilitie s agains t
Provider a ssumes equipment is under manufacture s warranty orConfiden tia l Agreement
maintenance  contracts .No copy of this MSA, discuss ions , negotia tions , te rms or conditions

re la ting to the MSA, or any other information re la ting to this MSA may
Loc al Backupbe disclosed to any third party, except by reason of legal, accounting
Unless specifica lly otherwise agreed to in an applicable Se rviceor regula tory requirements , without the prior written consent of the
Attachment, Client must mainta in loca l backup of a ll file s tha t a re sentparties  here to.
to e ithe r the cloud or for da ta backup services . Client will be sole ly

Information  Re leas es responsible for los t da ta for not keeping and providing a local backup
of a ll file s  to Provide r.Notwiths tanding the preceding provis ions , Provider may publicly refe r

to Client, ora lly and in writing, as a Client of Provide r. Any other
Los t o r Altered  Computer File srefe rence  to Client by P rovider may be  made  only pursuant to a  written
You a re respons ible for backing up a ll proprie ta ry and confidentia lagreement be tween the  pa rties .
information on the Product and for ma inta ining a procedure externa l to

CLIENT COVENANTS AND OBLIGATIONS the hardware products for the reconstruction of los t or a lte red file s ,
data or programs . Millenn ium Technology Group s ha ll not be
liable fo r los t o r a lte red files , da ta o r p rograms . Diagnos tic andSoftwa re  Licens ing
repair s e rvices are p rovided without any re s tric tion of acces s onUnless specifica lly otherwise agreed to in an applicable Service
the part o f Millenn ium or its employees . On s ite Millenn iumAttachment, Client represent and warrant tha t Client has title to or
Technology pers onnel are  no t a uthorized  to  change the  terms  andlicense or rights to use or modify and have license or rights to permit
conditions  of th is  agreement.Provider to use , access or modify any software that you have

reques ted Provider use , access  or modify as  pa rt of the  Services .
Atto rne y’s  Fees

You a re fully re sponsible for mainta ining compliance with a ll software In the event tha t Provider hires an a ttorne y to collect any sums owed
licens ing agreement(s). If reques ted, you will be able to provide the by you under this agreement or to otherwise enforce its rights
origina l manua ls and disks to perform the upgrades or ins ta lls for the hereunder, you agree to pay the reasonable fees of such a ttorne y and
software in ques tion. Provide r is not res pons ib le fo r acqu iring any other reasonable cos ts and expe nses incurred by Provider in
s oftware licens e s regardles s if we ins ta ll them on your behalf o r enforcing its  rights  under this  agreement.
not.

PROVIDER REPRESENTATIONS AND WARRANTY
Provide r Acces s

Inte rnal Ne twork Security Com promis e  Po licyClient shall supply Provider necessary access to its pe rsonnel,
appropria te documenta tion and records and facilities in order for Provider monitors the ava ilability and performance of its internal
Provider to timely perform the  Services . firewa ll and web caching sys tem. This process involves monitoring for

intrus ion attempts and potentia l security breaches . In order to minimize
Third-Party Ob ligations a poss ible compromise of security, a ll services and applica tions

expose d to the Interne t on Provider's servers are updated with a llClient is respons ible for any third-party vendor or se rvice provide r
commonly available security hotfixes and bes t practices . Ascharges and to arra nge for disconnection or te rmination and payment
appropria te , Provider proactive ly eva luates , inves tiga tes and reportsof cha rges re la ted to the disconnection or te rmina tion of any re la ted
security-re la ted incidents to the appropria te authorities . Provide r a lsoservices  with your current carrier(s ) or s ervice  provide r(s ).
monitors and proactive ly manages the anti-virus protection of its

Network Security servers and applica tions us ing industry-recognized anti-virus software
sys tems.Unless specifica lly otherwise agreed to in an applicable Service

Attachment, it is Client’s sole responsibility to de termine whateve r
Service  Warrantyactions deemed nece ssary to make Client’s da ta and voice networks
Services a re provided by Provide r on an ‘AS IS’ and ‘AS AVAILABLE’and circuits secure from unauthorized access . Provider is not
bas is , Provider makes no representa tions or warranties of any kind,responsible for the security of your ne twork and circuits from third
express or implied, as the opera tion of Provide r’s Se rvice or theparties , or for any damages tha t may result from any unauthorized
information, content, materia ls , or products included in Provider’saccess  to your ne twork.
Se rvice . All Se rvices will be deemed to be accepted unless Client
notifies Provider in writing within ten (10) working days a fterThe ft o f Service
performance that the Se rvices did not conform to this warranty.Client shall notify us immedia te ly, in writing, by e lectronic mail or by
Provider promptly will correct any non-conformities and will notifycalling the Provider cus tomer support line , if Client becomes aware a t
Client in writing tha t the  non-conformities  have  been corrected.any time tha t the Se rvices are be ing s tolen or used fraudulently.

Failure to do so in a time ly manner may result in the immedia te
DISCLAIMER OF WARRANTYtermination of the Se rvices and additiona l charges to billed to you.
EXCEPT FOR THE EXPRESS WARRANTIES STATED ABOVE,Client will be liable for a ll use of the Se rvice us ing Equipment s tolen
PROVIDER DISCLAIMS ALL WARRANTIES, EXPRESS ORfrom you and any and a ll s tolen Se rvice or fraudulent use of the
IMP LIED, INCLUDING ALL WARRANTIES OF MERCHANTABILITYServices . Credits will not be issued for charges resulting from fraud
AND FITNESS FOR A PARTICULAR PURPOSE. IN ADDITION,that a rises out of third pa rties hacking into any Equipment. This
PROVIDER DOES NOT WARRANT THAT THE SERVICES WILL BEincludes , but is not limited to, modem hijacking, wire le ss hijacking or
UNINTERRUPTED, ERROR-FREE, OR COMPLETELY SECURE.other fraud aris ing out of a fa ilure of your interna l/corpora te
THERE ARE RISKS INHERENT IN INTERNET CONNECTIVITYprocedures . Provider will not is sue credit for invoiced charges for
THAT COULD RESULT IN THE TEMPORARY LOSS OF SERVICEfraudulent use re sulting from your negligent or willful acts or those of
AVAILABILITY. YOU FURTHER ACKNOWLEDGE THAT WE HAVEan authorized user of your service .
NOT MADE AND DO NOT MAKE ANY WARRANTY EITHER
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EXPRESSED OR IMPLIED INCLUDING BUT NOT LIMITED TO: A) placement fee of no less than 20% of offe red sa lary prior to the
ANY PATENT, COPYRIGHTS OR TRADE SECRET Company employee comme ncing work as an employee of Cus tomer.
INFRINGEMENTS AND B) THE COMPLIANCE OF THE EQUIPMENT Unless the parties agree othe rwise , Cus tomer shall not directly hire
WITH ANY REQUIREMENTS OF LAW, RULES, SPECIFICATIONS more  than two Company employees  during the  Nonsolicita tion Term.
OR CONTRACT. PROVIDER SHALL HAVE NO OBLIGATION WITH
RESPECT TO A WARRANTY CLAIM (i) IF NOTIFIED OF SUCH A You acknowledge tha t injury resulting from any breach of this provis ion
CLAIM AFTER THE WARRANTY PERIOD OR (ii) IF THE CLAIM IS would be s ignificant and irreparable and tha t it would be extremely
THE RESULT OF THIRD-PARTY HARDWARE OR SOFTWARE difficult to asce rta in the actual amount of damages resulting from such
FAILURES, OR THE ACTIONS OF CLIENT OR A THIRD PARTY. breach. Therefore , if Customer hires  a  Company employee  without firs t

obta ining the consent of Provider, a viola tion of this provis ion, in
IN ADDITION, CUSTOMER ACKNOWLEDGES THAT THIS addition to any othe r right Provider may have a t law or in equity, you
AGREEMENT CONVEYS NO WARRANTIES, EXPRESS OR sha ll make a one-time payment to Provider in the amount of one
IMP LIED, BY ANY THIRD-PARTY VENDORS OF SOFTWARE hundred and fifty percent (150%) of the a ffected employee 's base
PRODUCTS MADE AVAILABLE TO CUSTOMER BY PROVIDER sala ry for one year. We agree tha t such amount is not intended as a
AND THAT THOSE VENDORS DISCLAIM ANY AND ALL LIABILITY, penalty and is reasonably ca lcula ted base d upon the projected cos ts
WHETHER DIRECT, INDIRECT OR CONSEQUENTIAL, ARISING the injured party would incur to identify, recruit, hire and tra in suitable
FROM THE SERVICES. replacements for such personnel. This provis ion is cons idered a

materia l term that a llows for termina tion rights under paragraph labeled
PERS ONAL DATA PROTECTION Termination under this  Agreement.
“Pe rsonal Data” means any information regarding any identified or
identifiable person associa ted with the meeting, tha t may be provided DISPUTE RESOLUTION
or discovered during the course of performing under the meeting
Agreement. Provide r may process and use the Pe rsonal Data only to Arb itra tion  P rocedures
the extent necessary to pe rform its obliga tions under the meeting You agree tha t any Dispute be tween You and Millennium Technology
Agreement. Provider may disclose the Personal Data only to Group will be resolved exclus ively and finally by arbitra tion
Provider’s agents , employees and subcontractors as nece ssary to adminis tere d by the Na tional Arbitra tion Forum (NAF) and conducte d
perform the Provide r’s obliga tions under the meeting Agreement, who under its rule s , except as othe rwise provided below. The arbitra tion
have received tra ining on the handling of Personal Da ta  from Provider, shall be conducte d before a s ingle arbitra tor, and will be limite d sole ly
and who are bound by confidentia lity obliga tions . Provider may to the Dispute be tween you and Millennium Technology Group. The
disclose Pe rsonal Data as required to fulfill regula tory or legal arbitra tion shall be held a t any reasonable loca tion near your Business
requirements within the travel industry. Provider may not se ll, rent or by submiss ion of documents , by te lephone, online or in person. Any
lease Pe rsonal Da ta to any other party. Provider may not use any decis ion rendered in such arbitra tion proceedings will be fina l and
Personal Data to send direct marketing materia ls to Client, its binding on each of the partie s , and judgment may be entered thereon
members or employees , unless they have provided the ir explicit written in any court of competent jurisdiction. Should e ithe r party bring a
consent or have otherwise provided personal da ta for such purpose , Dispute in a forum other than NAF, the arbitra tor may award the other
i.e . have  opted in to rece ive  such materia ls  from Provide r. party its reasonable cos ts and expe nses , including a ttorneys’ fees ,

incurred in s taying or dismiss ing such othe r proceedings or in
Provider will use the same reasonable degree of care to prevent the otherwise enforcing compliance with this dispute resolution provis ion.
unauthorized use , dissemina tion or publica tion of the Pe rsonal Data , You unders ta nd that you would have had a righ t to litiga te
as it uses to protect its own information of s imilar na ture , and will d is pu tes th rough a court, and tha t you have exp res s ly and
implement any technica l and organiza tional measures to protect knowingly waived tha t righ t and agreed to res o lve any Dis pu tes
persona l da ta which are required by the applicable law. Provider will through b ind ing arb itra tion . This a rbitra tion agreement is made
adhere to a ll applicable export, personal da ta protection and security pursuant to a transaction involving inte rs ta te comme rce and shall be
laws , regula tions and rules when collecting, us ing, s toring, trans ferring governed by the Federa l Arbitra tion Act. 9 U.S.C. Se ction 1, e t seq.
and otherwise process ing Pe rsonal Data . Provider agrees to notify For the purposes of the section, the te rm “Dispute” means any dispute ,
Client if it becomes aware of any actual, suspected or a lleged controversy, or cla im aris ing out of or re la ting to this Agreement, its
unauthorized use of, disclosure of, or access to Pe rsona l Data by itse lf inte rpre ta tion, or the breach, te rmination, applicability or validity
or others tha t a lso crea te s a notifica tion obliga tion to affected thereof, or the purchase or use of any product, accessory, service
individua ls under s ta te or federa l law. In the event of such a security otherwise from Millennium Technology Group; the te rm “Millennium
incident, Provider will coopera te with Client in accordance with the Technology Group” means Millennium Technology Group and its third
applicable laws, including: conducting the inves tiga tion; coopera ting party se rvice providers , and the ir respective subs idia ries , a ffilia tes ,
with authorities ; and notifying affected persons , credit bureaus , other directors , office rs , employees , beneficiaries , agents or ass igns ; the
persons  or e ntitie s  deemed appropria te  by the  Client. te rm “You” means you the original clients , your agents , beneficiaries ,

or he irs . Informa tion may be obta ined from the NAF online at
NO HIRING www.arbitra tion-forum.com, by ca lling 800-474-2371 or writing to PO
Customer will not, e ithe r directly or indirectly (except through Box 50191, Minneapolis , MN, 55405.
Company) solicit, hire , or contract with any Company employee during
the term of this Agreement and for a one (1) year period following If Provider initia tes a dispute agains t Client for payment of fees or
te rmination the reof (hereafter the "Nonsolicita tion Term"). In the event collection cos ts , P rovider will be  entitled to a ttorney’s  fee s .
tha t Cus tomer des ire s to directly hire any Company employee during
the Nonsolicita tion Term, Customer mus t firs t seek Company’s consent Pe riod for Bringing Cla im
to directly hire the employee and to spea k with the Company employee No cla ims to be resolved may be made more than 60 days after the
about the employment opportunity. In the event tha t Company grants date by which the fault or fa ilure should reasonably have been
Cus tomer the option to directly hire a Company employee , and the discovered; fa ilure to make such a cla im within the 60 day period
Company employee accepts an offer of employment from Cus tomer, sha ll forever ba r the  cla im.
the pa rties sha ll dis cuss is sues related to the employee 's trans ition to
Cus tomer. The employee 's s ta rt da te will be mutually agreed upon by Continued  S ervice
Cus tomer and Company in writing. Provided the parties agree to the Unless  P rovide r is  bringing an action for your fa ilure  to make  payments
Company employee ’s trans ition terms , Cus tomer shall pay Company a for Services not othe rwise in dispute , we will continue to provide
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Services under this agreement, and you sha ll continue to make SELF-INSURED RETENTION AMOUNTS IN CONNECTION WITH
payments to us , in accordance with this agreement, during the pe riod THOS E POLICIES DURING THE ONE-YEAR PERIOD
in which the  partie s  se ek resolution of the  dispute . IMMEDIATELY PRECEDING THE ACCRUAL OF ANY SUCH CLAIM.

IN THE EVENT OF AN INSURANCE COVERAGE DISPUTE,
INDEMNIFICATION PROVIDER IS NOT REQUIRED TO DISPUTE THE COVERAGE

DETERMINATION AND IS NOT REQUIRED TO FILE A
By Clien t DECLARATORY JUDGMENT ACTION.
Client shall defend, indemnify and hold Provider harmless agains t a ll
cos ts and expe nses , including reasonable a ttorney’s fees , associa ted INSURANCE
with the  de fense  or se ttlement of any cla im that: Client Obligations : Client shall mainta in insurance coverage through

their respective carriers . Such insurance must include , a t a minimum,• Provider’s use , access or modifica tions of any software tha t you
genera l lia bility, property and worke rs  compensation coverage .have reques ted tha t we use , access or modify as part of the

Services infringes any patent, copyright, tradema rk, trade secre t
Provider Obligations : During the term, Provide r agrees to carryor othe r inte llectual property right, or
profess ional liability, and network security insura nce policies tha t cover• Client’s use of any Se rvices in viola tion of any requirements or
Provider’s activities under this Agreement with limits of $1 millionrepresenta tions in this agreement viola tes any law or infringes
annual aggregate .any pa tent, copyright, trademark, trade secre t or othe r inte llectua l

property right.
GENERAL

You further shall pay any judgments or se ttlements based on any such
Noticescla ims.
Except as otherwise provided under this agreement, a ll notices ,
demands or reques ts to be given by any party to the other party shallBy Provider
be in writing and shall be deemed to have been duly given on the dateSubject to the limita tion of liability se t forth in the section titled
+delivered in person, or sent via fax, courie r se rvice , e lectronic mail, orLIMITATION OF LIABILITY, Provider agrees to indemnify and hold
on the date of the third bus ines s  day after depos it, pos tage prepaid, inCus tomer harmless from and agains t a ll loss , liability, and expe nse
the United Sta tes Mail via Certified Mail, re turn receipt reques ted, andincluding reasonable  a ttorney’s  fee s  caused by Provider’s :
addressed as  se t forth on the  Se rvice  Order.

a) negligent act, e rror, omiss ion, advice , mis s ta tement or
If to Provider, to:mis representa tion; or
Millennium Technology Group, Inc.b) breach of any contractual te rm implied by law concerning
4000 Destination Pkwynecessa ry quality, safe ty or fitness , or Provider’s duty to use
Orlando FL, 32819reasonable  care  and skill; or
Attn:c) dishones ty of P rovide r’s  senior officers  or employees
E-mail: Sales@mtg-fl.comprovided; or

d) other act, e rror or omiss ion giving rise  to civil liability a ris ing out
of bus iness  activitie s  performed for Customer.

LIMITATION OF LIABILITY
EXCEPT WHERE SUCH EXCLUSION IS CONTRARY TO PUBLIC
POLICY, IN NO EVENT SHALL MILLENNIUM, IT’S EMPLOYEES,
SUPPLIERS, CONTRACTORS, OR SUBCONTRACTORS BE LIABLE
UNDER THIS AGREEMENT FOR ANY DIRECT, INDIRECT,
SPECIAL, EXEMPLARY, CONSEQUENTIAL, OR INCIDENTAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, DAMAGE OR
EXPENSE DIRECTLY OR INDIRECTLY ARISING FROM

The address to which such notices , demands , reques ts , e lections orCUSTOMER'S USE OR INABILITY TO USE THE SERVICES OR
other communica tions a re to be given by e ithe r party may be changedSYSTEMS EITHER SEPARATELY OR IN COMBINATION WITH
by written notice given by such party to the other party pursuant to thisOTHER EQUIPMENT OR SOFTWARE OR FOR COMMERCIAL
Section.LOSS OF ANY KIND, LOSS OF ANTICIPATED PROFITS OR

REVENUE, ECONOMIC LOSS, LOSS OF DATA, LOSS OF US E OF
Force  Majeu reTHE PRODUCT OR ANY ASSOCIATED EQUIPMENT, COST OF
We will not be liable for any fa ilure of performance of the Se rvices dueCAPITAL, COST OF SUBS TITUTE OR REPLACEMENT
to causes beyond our reasonable control, including, but not limite d to,EQUIPMENT, FACILITIES OR SERVICES, DOWN TIME, YOUR
fire , flood, e lectric power interruptions , na tional emergencies , civilTIME, THE CLAIMS OF THIRD PARTIES, AND INJURY TO
disorder, acts of te rrorism, riots , s trikes , Acts of God, or any law,PROPERTY, REGARDLESS OF THE NATURE OF THE CLAIM,
regula tion, directive , or order of the United Sta te s gove rnment, or anyINCLUDING BUT NOT LIMITED TO, BREACH OF WARRANTY,
othe r gove rnmenta l agency, including s ta te and loca l gove rnmentsBREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), ACTS
having jurisdiction over Provider or the Se rvices provided he reunderOF GOD, STRIKES, DELAYS IN TRANSPORTATION OR STRICT
(the “Affected P erformance”).LIABILITY, AND EVEN IF MILLENNIUM OR ITS SUPP LIERS OR ITS

SUBCONTRACTORS HAS BEEN ADVISED OF THE POSSIBILITY
Any party whose performance is so affected shall give written notice toOF SUCH LOS S OR DAMAGE.
the othe r party describing the Affected Pe rformance. The partie s
promptly shall confer, in good fa ith, to agree upon equitable ,PROVIDER’S LIABILITY UNDER THIS AGREEMENT IS LIMITED TO
reasonable action to minimize the impact on both partie s of suchANY ACTUAL, DIRECT DAMAGES INCURRED BY CUSTOMER AND
condition. If the delay caused by the force majeure event las ts for aWILL NOT EXCEED THE PROCEEDS OF ANY PROFESSIONAL
period of more than thirty (30) days , the partie s shall a ttempt toLIABILITY INSURANCE AVAILABLE TO PROVIDER UNDER ITS
negotia te  an equitable  modifica tion to this  MSA or any affected ServiceAPPLICABLE INSURANCE POLICIES, TOGETHER WITH ANY
Attachment perta ining to the Affecte d Pe rformance . If the partie s are
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unable to agree upon an equitable modifica tion, then e ithe r pa rty may Agreement and Se rvice Attachments in e ffect as of the date tha t you
serve thirty (30) days’ written notice of te rmination on the other party s ign the Se rvice Order are the agreements that will gove rn our
with re spect only to the portion of this MSA or any applicable Se rvice rela tionship until this agreement expire s or one of us te rmina tes it. Our
Attachment re la ting to the Affected Pe rformance . Client sha ll pay agreement, as reflected in those documents , may be modified or
Provider for tha t portion of the Affecte d Pe rformance that was amended only by a  writing s igned by both pa rties .
comple ted or tha t was in the process of be ing completed through the
effective  te rmination date  of the  Affected Performance . Governing Law

This agreement is to be governed by and cons trued in accordance with
Waiver the  laws  of the  S ta te  of Florida .
No delay in exercis ing, no course of dea ling with respect to, and no
partia l exercise of, any right or remedy hereunder will cons titute a Severability
waiver of any right or remedy, or future  exercise  thereof. If any term or provis ion of this agreement is declared invalid by a court

of competent jurisdiction, the remaining terms and provis ions will
As s ignment remain unimpa ired, and the invalid te rms or provis ions are to be
Provider may ass ign or othe rwise transfer its rights , inte res ts and replaced by such valid te rms and provis ions tha t mos t nearly fulfill the
obligations under this agreement without your consent in the event of a parties ’ intention underlying the  invalid te rm or provis ion.
change in control of 50% or more of the equity of Provide r, the sa le of

Third-Party Bene fic iariessubs tantia lly a ll the asse ts of Provide r, or the res tructuring or
reorganiza tion of Provider or its a ffilia te entities . In addition, unless This Agreement is for the sole benefit of the parties here to and the ir
otherwise  agreed, we may contract with third parties  to de live r some or respective successors and permitted ass igns , and nothing here in is to
a ll of the Se rvices , and no such third-party contract is to be interpre ted be cons trued to give any person or entity, othe r than the parties here to
as an ass ignment of this agreement. However, we will use and the ir respective successors and permitted ass igns , any lega l or
commercia lly reasonable efforts to ensure tha t any and a ll such third equitable  rights  hereunder.
parties abide by a ll of the te rms of this agreement, and, except as

Entire Agreementotherwise  agreed, we  will rema in sole ly responsible  for the  fulfillment of
This agreement, the Se rvice Attachments , and any other a ttachmentsa ll of our obliga tions under this agreement. This agreement is binding
there to se t forth our entire unders tanding with respect to the subjectupon the parties , the ir successors and pe rmitted ass igns , and this

Agreement applies to any purchaser. In the event cus tomer sa les its matter hereof and is binding upon both parties , the ir successors , and
bus iness without consent of Provider, then fees are binding on a ll the ir pe rmitted ass igns , in accordance with the terms of this
successors and permitted a ss igns . In the event cus tomer sa les its agreement. There are no unders tandings , representa tions or
business with consent of Provide r, the fees section of this Agreement agreements  other than those  se t forth here in. Each pa rty, a long with its
sha ll be binding on successors and permitted ass igns until a ll fees respective legal counsel, has had the opportunity to review this
incurred have  be en pa id. agreement.  Accordingly, in the  event of any ambiguity, such ambiguity

will not be construed in favor of, or agains t e ithe r party. No te rm or
Surviva l condition of any purchase orde r issued by the Client incons is tent with
Our respective dutie s and obliga tions with re spect to proprie tary rights , this Agreement will be binding upon Millennium Technology Group.
inte llectual prope rty rights , and non-dis closure and confidentia lity will On Site personnel do not have the authority to a lte r the te rms and
survive and remain in effect, notwiths tanding the te rmination or conditions  of this  Agreeme nt.
expira tion of this  agreement.

Amendment
Provider may, from time to time , in its sole discre tion, and for any
reason, amend the Maste r Se rvices Agreement and any Se rvice
Attachments pos ted on our web page . However, the Mas te r Se rvices

The remainde r o f th is  page is  in ten tionally left b lank.
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