PROFESSIONAL SERVICES AGREEMENT
	This Professional Services Agreement (the “Agreement”) is made this ___ day of _____________, 20__, by and between the following parties:
Feeney Wireless, LLC, an
Oregon limited liability company
P.O. Box 2549
Eugene, OR 97402				herein referred to as “Feeney 							Wireless, LLC”
and
SUMTER COUNTY BOARD		
OF COUNTY COMMISSIONERS	
7375 Powell Road, Ste. 200		
Wildwood, FL 34785				herein referred to as “Customer”
R E C I T A L S
	WHEREAS, FEENEY WIRELESS, LLC is pleased to provide FEENEY WIRELESS PRO SUPPORT for select devices (“Supported Devices”, as defined below) in accordance with this Agreement. 
	WHEREAS, Customer desires to subscribe to the FEENEY WIRELESS PRO SUPPORT SERVICES PLAN (“Pro Services”) and to technical assistance managing its M2M deployments on its Supported Devices.  
W I T N E S S E T H
	NOW, THEREFORE, in consideration of the mutual covenants herein contained and other valuable consideration, the parties hereby agree as follows:
The Scope of Your Professional Service Agreement
	This Pro Service Agreement provides technical support options (telephone, email, e-ticketing, etc.) to help implement and manage Customer’s M2M Device systems.  The services to be provided under this Agreement shall hereinafter be referred to as the “Pro Services.”  The features of this Agreement include:
	Phone Pro Tech Support
	Available Monday through Friday, 8 A.M. to 5 P.M. Pacific Standard Time.  FEENEY WIRELESS Pro Service Customers are provided a dedicated telephone number to call for Pro Services.  FEENEY WIRELESS, LLC guarantees that a technician will answer or return your telephone call within 15 minutes.
	


	Email Pro Tech Support
	Available Monday through Friday, 8 A.M. to 5 P.M. Pacific Standard Time.  FEENEY WIRELESS, LLC guarantees that a technician will respond to the Customer’s email within 15 minutes with a dedicated support email address that is assigned to the Customer’s account.
	E-Ticketing Pro Support
	Available Monday through Friday, 8 A.M. to 5 P.M. Pacific Standard Time.  Within 15 minutes of receiving the Customer’s incident report, a FEENEY WIRELESS, LLC technician will respond and assign a case number. 
	Enhanced RMA Support
	Customers who have purchased Enhanced RMA Support will receive same-day service and the applicable device will be dispatched and shipped via a next-day shipping service.  Customers must submit their request for Enhanced RMA Support Service via Telephone, Email or E-Ticketing by 11:30 AM in order to receive a same-day response.  Customer agrees that shipping costs are not covered by the fees set forth in the Agreement and all shipping costs shall be charged by FEENEY WIRELESS, LLC to Customer.  FEENEY WIRELESS, LLC will, at Customer’s reasonable request and upon receiving all required information, use Customer’s shipping account number with a major carrier for said shipments.  Customers who have complex needs and/or have large quantities of devices may require a customized Inventory Management commitment to enable Enhanced RMA Support.  In such cases a statement of work will be negotiated and attached to this Agreement as an Exhibit.  FEENEY WIRELESS, LLC shall not be responsible to repair any devices which are no longer covered by a manufacturer’s warranty.  Customer agrees to pay any additional costs that may be incurred for evaluation and, if applicable, repair of such devices. 
Supported Devices
	This Agreement is made with respect to the following devices for which Customer has purchased Pro Services.  Any Supported Devices for which Customer purchases a Pro Service Plan after the execution of this Agreement shall be governed by the terms and conditions of this Agreement.  Additional terms regarding the Supported Devices for which Customer has purchased Pro Services may be included in one or more Addendums to this Agreement which are incorporated herein and made part of this Agreement by this reference.
Device						Level of Support
Cira X						Pro Premium	
								
								
								
 (the foregoing devices, hereinafter the “Supported Devices”).
Level of Support
“FW Pro Basic” includes the following Pro Services: multi-vendor triage support for M2M systems; support coverage Monday–Friday 8 A.M. to 5 P.M. PST; dedicated email address assigned to Customer’s account; and online support ticketing, incident reporting and resolution.
“FW Pro Plus” includes the following Pro Services: multi-vendor triage support for M2M systems; support coverage Monday–Friday 8 A.M. to 5 P.M. PST; dedicated email address assigned to Customer’s account; online support ticketing, incident reporting and resolution; and a dedicated support technician providing direct access to expert support for a prompt resolution; enhanced RMA support and rapid replacement for deployed assets.
“FW Pro Premium” includes the following Pro Services: multi-vendor triage support for M2M systems; support coverage Monday–Friday 8 A.M. to 5 P.M. PST; dedicated email address assigned to Customer’s account; and online support ticketing, incident reporting and resolution; a dedicated support technician providing direct access to expert support for a prompt resolution; enhanced RMA support and rapid replacement for deployed assets; device monitoring; and deployment management with online database infrastructure for managing complex deployments and system rollouts.
Additional Terms and Conditions
	Acceptance of Terms. The acceptance of any order for Pro Service by FEENEY WIRELESS, LLC is subject to customer's assent to all of the terms and conditions set forth in this Agreement. Customer's assent to these terms and conditions shall be presumed from customer's receipt of this Agreement or from customer's acceptance of all or any part of the goods or services ordered.
	Term of Service. This Agreement has a one year term, beginning on the date you place your first order for Pro Services (“Effective Date”). On the anniversary of the Effective Date, the Agreement will automatically convert to a month-to-month term, with all of the terms and conditions remaining in effect, unless terminated in accordance with this Agreement.  All devices added to this Agreement after the Effective Date will be governed by the Term of Service then in effect. Customer may (where permitted by law) agree to such renewal of the Pro Services by paying such invoice by its due date or by continuing to use the Pro Services. If Customer renews the Agreement by continued use of the Pro Services, Customer will be invoiced in a manner substantially similar to their initial term of the Pro Service Agreement.  The number of devices, systems, licenses, installations, deployments, managed end points or end-users for which Customer has purchased Pro Services, and the applicable level of Pro Service for each is indicated hereinabove. Unless otherwise agreed in writing between FEENEY WIRELESS, LLC, and Customer, purchases of Pro Services under this Agreement shall be solely for Customer’s own internal use and not for resale or service bureau purposes.
	Invoicing and Payment. Customer’s payment terms will be net thirty (30) days from the date of invoice, subject to continuing credit approval by FEENEY WIRELESS, LLC. Customer will pay FEENEY WIRELESS, LLC, as invoiced by FEENEY WIRELESS, LLC.  All payments must be in U.S. dollars.  Additional charges may apply if Customer requests services that are performed outside contracted hours or are beyond the normal coverage for the particular service.
	Sales Tax. Sales tax will be charged by FEENEY WIRELESS, LLC where applicable.
	Nonpayment. For invoices not paid within thirty (30) days of the invoice date, FEENEY WIRELESS, LLC , without waiving any other rights or remedies to which it may be entitled, shall have the right to suspend or terminate the Pro Services until such payment is received and may decide not to accept additional requests for Pro Services from Customer and/or seek collection of all amounts due, including reasonable legal fees and costs of collections. FEENEY WIRELESS, LLC shall have no liability to Customer for any such suspension or termination of Pro Services, or non-acceptance of orders.
	Additional Fees; Taxes. Customer shall be responsible for all applicable taxes and fees assessed or imposed upon the Pro Services provided or the amounts charged under this Agreement, including any sales, use, excise, value-added, or comparable taxes, but excluding taxes related to FEENEY WIRELESS, LLC’s net assets or net income or for which Customer has provided a valid resale or exemption certificate. Should any payments to FEENEY WIRELESS, LLC become subject to withholding tax, then Customer shall deduct these taxes from the amount owed to FEENEY WIRELESS, LLC and pay the taxes to the appropriate tax authority in accordance with the laws thereof. Customer shall promptly provide FEENEY WIRELESS, LLC with receipts or other applicable evidence of substantiating the payments as required under the laws of the applicable taxing authority. FEENEY WIRELESS, LLC shall not be liable for any withholding tax, penalty, or interest due as a result of Customer’s failure to withhold any applicable tax.
Customer Responsibilities
	Authority to Grant Access. Customer represents and warrants that it has obtained permission for both Customer and FEENEY WIRELESS, LLC to access and use the Supported Device, the data on it, and all hardware and software components included in it, for the purpose of providing these Pro Services. If Customer does not already have that permission, it is Customer's responsibility to obtain it, at Customer's expense, before Customer asks FEENEY WIRELESS, LLC to perform these Pro Services.  Customer acknowledges that FEENEY WIRELESS, LLC’s performance and delivery of the Pro Services are contingent upon Customer’s timely decision-making, notification of relevant issues or information and granting of approvals or permissions. Customer will promptly obtain and provide to FEENEY WIRELESS, LLC any required licenses, approvals or consents necessary for FEENEY WIRELESS, LLC’s performance of the Pro Services.
	Cooperate with Phone Analyst and On-site Technician. Customer agrees to cooperate with and follow the instructions given by FEENEY WIRELESS, LLC phone analyst. Experience shows that most system problems and errors can be corrected over the phone as a result of close cooperation between the user and the analyst or technician.
	Maintain Software and Serviced Releases. Customer must maintain software and Supported Device(s) at FEENEY WIRELESS, LLC-specified minimum release levels or configurations as specified on the FEENEY WIRELESS, LLC website. Customer must also ensure installation of remedial replacement parts, patches, software updates or subsequent releases as directed by FEENEY WIRELESS, LLC in order to keep the Supported Device(s) eligible for this Pro Service.
	Data Backup. Customer shall complete a backup of all existing data and programs on all affected systems prior to the delivery of the Pro Services by FEENEY WIRELESS, LLC. FEENEY WIRELESS, LLC WILL HAVE NO LIABILITY FOR LOSS OR RECOVERY OF DATA OR PROGRAMS or loss of use of device(s) arising out of the Pro Services or related support activities or any act or omission, including negligence, by FEENEY WIRELESS, LLC or a third-party service provider.
	Third Party Warranties. These Pro Services may require FEENEY WIRELESS, LLC to access hardware or software that is not manufactured by FEENEY WIRELESS, LLC. Some manufacturers' warranties may become void if FEENEY WIRELESS, LLC or anyone else other than the manufacturer works on the hardware or software. It is Customer's responsibility to ensure that FEENEY WIRELESS, LLC’s performance of Pro Services will not affect such warranties or, if it does, that the effect will be acceptable to Customer. FEENEY WIRELESS, LLC does not take responsibility for third party warranties or for any effect that the FEENEY WIRELESS, LLC services may have on those warranties.
	Third Party Products. "Third Party Products" means any third-party hardware, services or software.  Customer authorizes FEENEY WIRELESS, LLC (or otherwise obtains the rights for FEENEY WIRELESS, LLC) to copy, install and modify, when necessary and as required by the Agreement, all Third Party Products, including software, to be used in the Pro Services or to be copied or stored for subsequent re-installation of a backup system or data. Customer warrants to FEENEY WIRELESS, LLC that it has obtained any licenses, consents, regulatory certifications or approvals required to give FEENEY WIRELESS, LLC and its subcontractors or employees such rights or licenses to access, copy, distribute, use and/or modify (including creating derivative works) or install any Third Party Products to be used in the Pro Services, without infringing the ownership or license rights (including patent and copyright) of the providers or owners of such products.
Cancellation and Termination
	By Customer. Customer may terminate its account with FEENEY WIRELESS, LLC by providing written notice to FEENEY WIRELESS, LLC at least five (5) days prior to the end of the current Term of Service.  FEENEY WIRELESS, LLC will terminate Pro Services on the 1st day after the end of the Customer’s then current billing period.  
	By FEENEY WIRELESS, LLC.  FEENEY WIRELESS, LLC reserves the right to cancel or terminate this Agreement with Customer without cause upon thirty (30) days prior notice to Customer.  In the event that Customer breaches any of the terms and conditions of this Agreement, FEENEY WIRELESS, LLC may immediately terminate this Agreement with Customer without prior notice and Customer shall not be entitled to any refund of fees paid or due to FEENEY WIRELESS, LLC.
Proprietary Rights
	Deliverables. Except as otherwise specifically agreed to, FEENEY WIRELESS, LLC will retain exclusive ownership in all Deliverables (as hereinafter defined) created by FEENEY WIRELESS, LLC hereunder and will own all intellectual property rights, title and interest in any ideas, concepts, know how, documentation or techniques developed by FEENEY WIRELESS, LLC under this Agreement. Subject to payment in full for the applicable Pro Services, FEENEY WIRELESS, LLC grants Customer a non-exclusive, non-transferable, royalty-free right to use the Deliverables solely in the country(ies) in which Customer does business and solely for Customer’s internal use. “Deliverables” means the tangible and intangible materials, including reports, studies, base cases, drawings, findings, manuals, procedures and recommendations that are prepared by FEENEY WIRELESS, LLC or its subcontractors in the course of performing the Pro Services.
	Tools & Software. FEENEY WIRELESS, LLC will retain all intellectual property rights with respect to the processes, tools and software related to the Pro Services. Any use by Customer, including the execution, reverse engineering, decompilation, reproduction, modification, distribution, transmission, republication, display, transfer or performance, except as specifically permitted by FEENEY WIRELESS, LLC is prohibited.
Other Important Terms
	Notices.  All notices or requests required to be given hereunder and all other communications related to the Agreement shall be in writing and shall be deemed to have been duly given if personally delivered, or sent by telex, telefax, or overnight delivery courier service to the addresses of the parties as set forth hereinabove on page one. 
	Assignment. FEENEY WIRELESS, LLC may assign this Agreement to qualified third party service providers.
	Transfer of Service. Customer may not transfer this Agreement to a third party who purchases Customer’s supported devices without approval from FEENEY WIRELESS, LLC, which will not be unreasonably withheld.
	Attorney Fees.  If this Agreement is placed in the hands of an attorney for enforcement of the terms contained herein, or if arbitration or litigation is commenced to enforce, rescind or interpret this Agreement, the prevailing party shall be entitled to recover from the other party and the other party agrees to pay to the prevailing party, in addition to costs and disbursements allowed by law, the prevailing party’s reasonable attorney fees at arbitration, trial or on appeal thereof or therefrom.  
	Jurisdiction. The laws of the State of Oregon and the United States of America govern this Agreement and Customer’s use of the Pro Services, and Customer irrevocably consents to the exclusive jurisdiction of the courts located in the Circuit Court of the State of Oregon for Lane County for any action to enforce this Agreement.
	Force Majeure. FEENEY WIRELESS, LLC shall not be liable for any delay in, failure to perform, or impairment of performance of Pro Services resulting in whole or in part from Acts of God, labor disruptions, disruptions in telephone or internet service, shortages, inability to produce product, supplies or raw materials, severe weather conditions, power failure, flood, earthquake, fire, war, embargo, strike, riot, quarantine restrictions, governmental action, or any other circumstances or cause beyond the control of FEENEY WIRELESS, LLC in the conduct of its business.
	Successors.  Subject to the restrictions on assignment contained herein, this Agreement shall be binding and shall inure to the benefit of the parties hereto, their successors and assigns.
	Non-Waiver:  It is expressly understood and agreed that the waiver by FEENEY WIRESLESS, LLC of any default under the terms hereof, whether in payment of service fees or otherwise, shall in no event be construed to be a waiver of any other or subsequent breach of the same or any other covenant herein contained
	Severability. If any provision of this agreement is unlawful, void or unenforceable, the remaining provisions of the agreement will remain in place. 
	Integration. These Terms and Conditions constitute the entire agreement and understanding between the Customer and FEENEY WIRELESS, LLC with respect to use of the Pro Services, superseding all prior or contemporaneous communications.
[bookmark: _GoBack]	Contacting FEENEY WIRELESS, LLC. FEENEY WIRELESS, LLC may be contacted using any of the following methods: By mail: P.O. Box 2549, Eugene, OR 97402. By email: sales@feeneywireless.com. By phone: 541-685-9045 or 800-683-4818. By web: www.feeeneywireless.com. Normal business hours of operation are from Monday through Friday 8 A.M. to 5 P.M. (PST). In special instances FEENEY WIRELESS, LLC may be closed due to a holiday or other reasons. During those instances, FEENEY WIRELESS LLC may not be readily available to respond to any inquiry. Inquiries during these times will be responded to on or after the next normal operating business day.
FEENEY WIRELESS, LLC an 									
Oregon limited liability company
By:							By:						
Title:							Title:						
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