___________________________________________________________________________


Network Services Agreement

I. 
GENERAL 

A.  This Network Services Agreement is entered into this ____day of __________, 2006, between Franklin County (“FRANKLIN”, “Owner”) with an office located at 40 East Court Street, Rocky Mount, VA 24151, and B2X Online, Inc., (“B2X”, “Provider”) with an office located at 30 Mill Lane, Salem, VA 24153 a Virginia base corporation. 

B.  The purpose of this agreement is to allow B2X to deploy a wireless wide area network (WWAN) on Franklin’s physical facilities such as water tanks, towers, building rooftops, etc.  In exchange for Franklin allowing B2X to utilize Franklin’s physical facilities, B2X will provide wireless networking and/or wireless internet service to as many remote Franklin facilities as technically possible as noted in appendix B and within the guidelines of section V of this agreement.  Additionally, B2X shall offer competitively priced commercial and residential high speed broadband wireless networking and internet services to the citizens and businesses of Franklin utilizing this same network.  B2X also, at the request of Franklin, may sell to Franklin like or similar equipment used to fulfill this agreement, install such equipment or maintain such wireless network equipment for Franklin’s private and internal use.   

C.  All equipment related to and necessary for the deployment, operation and continued maintenance of the WWAN shall be installed and maintained by B2X. All equipment provided by B2X for the WWAN will remain the property of B2X.  Any equipment purchased by Franklin as indicated in paragraph B above for the private or internal use of Franklin shall remain the property of Franklin.  

II. 
AGREEMENT TERMS AND CONDITIONS OF SEVERABILITY 

A.  This Agreement shall be for an initial period of five (5) years, under the terms and specifications contained herein, unless sooner modified or terminated as provided for under the terms of this Agreement.

B.  At the expiration of this Agreement, FRANKLIN and B2X, each separately, shall retain the right to renew this agreement as previously executed for two (2) successive additional 5 year terms or enter into a new or modified agreement for a term specified therein.  This agreement shall automatically be extended for any successive renewal term unless one or both parties notifies the other party in writing not less than 45 days prior to the expiration of the initial term or the then current renewal term.   

C.  This agreement and any subsequent agreement may be terminated under one or more of the following conditions: 

1.
FRANKLIN and B2X enter into a substitute and supersidiary agreement designating a longer term, a change in service delivery requirements, or both. 

2.
FRANKLIN and B2X mutually agree to terminate this agreement. 

D.  In the event this agreement is terminated under any of the above provisions, then FRANKLIN and B2X may enter into a Structure Lease Agreement for each site B2X occupies.  Payment as defined in the Structure Lease Agreement shall not exceed fair market value of the said lease at the time of execution.  Development Fees or other engineering type costs shall not be charged for equipment already installed on Franklin’s facilities at the time of the termination.  The amount of lease payment shall be determined by mutual agreement through negotiations.  Should Franklin and B2X not come to a mutually agreeable lease amount, B2X shall remove B2X’s equipment from Franklin’s structures at B2X’s expense within 90 days of a written request by Franklin.  FRANKLIN will agree to pay B2X their published rates for the services it continues to use. Any and all services, installation, equipment or other costs previously waived in terms with this Agreement, prior to its termination, will be considered paid in full, null and/or otherwise satisfied.

III.
MODIFICATION OF THIS AGREEMENT 

A.  For the term of this agreement, FRANKLIN and B2X may mutually consent to modifications of this agreement for the purpose of effecting condition changes, changes in site availability and other changes of a minor nature. Such changes shall include, but not be limited to, changes to point of contact information and network configuration changes. Changes shall be submitted as written exhibits appended to this agreement or as changes to existing appendices, and shall be executed by signature of both parties. Changes shall become effective upon execution by both parties, and shall remain in effect throughout the remainder of the term of the agreement, unless sooner modified. 

IV.
NETWORK REQUIREMENTS 

A.
General 

The network must be a wireless wide area network (WWAN) capable of providing transport of multiple communications capabilities as described herein. The network must provide to FRANKLIN highly reliable transport of WAN connectivity, broadband internet connectivity, and voice over IP data..  Each of the listed services must use TCP/IP as transport to qualify. 

B.
Transport Capabilities 

a.  The need of FRANKLIN remains the reliable transport of data, however due to the dynamic needs of FRANKLIN, the network must be capable of supporting all of the following applications: 

Internet Access

Data Transport

WAN intranet capability

Voice over IP

Real-time compressed video streaming

APRS vehicle tracking/ GIS interfacing

Point-to-multipoint, broadband internet access

Point-to-multipoint secure data transfer for proprietary systems

C.
Bandwidth Requirements 

a.  The network must provide sufficient bandwidth to consistently maintain a data throughput of T1 equivalent or higher over all network segments, where technically feasible. If T1 throughput is not technically feasible then consistent minimum throughput shall be the maximum throughput that is technically feasible for the technology that is employed. This minimum throughput must be provided to FRANKLIN regardless of additional system use following marketing of WWAN services to the citizens of the greater Franklin County area. 

D.
Network Availability 

a.  B2X shall specify the geographic areas to be covered by WWAN service. In these areas, FRANKLIN shall have service reliability of not less than 95% network uptime. Network uptime is defined as the number of minutes any site cannot receive and/or transmit data as a result of equipment failure and/or unavailable services that are owned, operated and/or maintained by B2X Online, inc., its subsidiaries and or assigns divided by the number of minutes in a calendar year, or the proration thereof. 

E.
Network Architecture 

a.  Procurement and installation of all necessary components for network deployment and service delivery to FRANKLIN is required of B2X. All hardware, software, and required implementation services shall be provided to FRANKLIN subscribers without additional compensation beyond the terms outlined in this agreement. Exclusions are end user video and video streaming equipment/software, Voice over IP equipment/software, GIS interfacing equipment/software, equipment specific to Franklin’s SCADA system and other equipment that is solely a part of Franklin’s and/or governmental entity’s proprietary network such as routers, firewalls, switches and servers. 

b.  Additionally, all network components and installation labor are to be under full warranty for a period of not less than one (1) year. Options and associated cost schedule for extended warranty coverage should be discussed during agreement renewal. 

c.  B2X will install and test each customer premises equipment (CPE) and verify correct working operation and that the installation meets the requirements of this Agreement.  B2X is not responsible for the end user configuration or the internal workings of Franklin’s computer systems.  B2X may assist FRANKLIN in the setup and connectivity to the installed B2X equipment without accepting responsibility of the end user configuration or internal workings of Franklin’s computer systems.  Franklin’s internal network design and workings is outside of scope of this Agreement.

d.  To facilitate ease of implementation, B2X end-user network connectivity equipment shall be directly capable of interfacing with an industry standard Network Interface Card (NIC). 

e.  All equipment is to be installed and configured in accordance with industry standards for the CPE equipment being installed and instructions from FRANKLIN implementation director, insofar as those instructions meet or exceed industry standard guidelines. 

F.
Security/ Encryption 

a.  The network must maintain an industry standard level of security over all network segments during normal operation, without undue burdens being placed on authorized users while accessing the network. From an operational standpoint, FRANKLIN and County subscribers shall enjoy the same minimum level of network security as the private and commercial network subscribers.

G.
Support/ Administration 

B2X shall provide Franklin with a 24 hour telephone number capable of reaching an on-call technician that will respond to any network outage.  

V. 
COMPENSATION FOR SERVICES 

A.  In compensation for site location space on Franklin’s structures outlined in Section II, B2X will provide service to that site and possibly other FRANKLIN locations.  In order to maintain balance of service and site space between B2X and FRANKLIN, site cost and service must be equal.  AS outlined in Section II, each site space is valued at $xxx per month and so the service to FRANKLIN by B2X should be limited by an average of $xxx per site.  B2X published price should be used as a guide to the amount of locations and type/grade of service.  

B.  Franklin agrees to pay B2X the sum of $xxx for normal installation costs associated with County facilities listed in phase 1 and 2 of appendix B.  Franklin also agrees to compensate B2X for additional costs associate with unusual installation requirements such as longer than normal cable runs, additional mounting hardware, or for mounting on poles or towers.  These additional costs shall not be more than actual equipment costs and actual labor cost for the additional installations.  

C.  Franklin agrees to pay B2X the sum of $x,xxx for equipment and services necessary for the existing Chestnut Mountain/Tom’s Knob tower site in order to provide network services to the Snow Creek Fire and Rescue buildings.  B2X agrees to pay the remainder of the cost of developing the internet side of this site.  This site will be used as an internet distribution site for fire and rescue, Franklin use, and Franklin County residents. 
D.  Electrical service will be provided to B2X by Franklin without cost to B2X at all Franklin facilities where feasible.  

E.  In order to promote community growth and provide Franklin County residents and business with Internet access B2X will also manage and operate a public system.  The public system will allow the residents and business in Franklin County to acquire service from B2X at a competitive published price.  This public system will be inclusive to the system providing FRANKLIN service and may be one in the same.  

F.  B2X shall be permitted to market and provide WWAN service to citizens in the Greater Franklin area using the equipment installed on the FRANKLIN facilities, retaining all net income from sale of such service. This opportunity is extended so long as such service is provided in accordance with all applicable Franklin County Code sections regulating such business ventures, and so long as the provision of service to the FRANKLIN as mandated in Section II continues without being negatively affected. B2X shall be permitted to occupy designated space on FRANKLIN and other facilities as outlined in Section II without burden of lease payment to FRANKLIN for the term of this agreement and renewals thereof.

G.  Additional installation compensation may be payable to B2X for out of the norm installation of equipment to facilitate remote Franklin locations that B2X will not be providing internet service to commercial or residential customers.  This may only occur if the location was only being installed for FRANKLIN and the facility could not be serviced using existing B2X infrastructure. 

VI. 
SCHEDULE AND ACCEPTANCE 

A.  Upon request B2X shall submit a project timeline to FRANKLIN detailing the proposed WWAN implementation schedule. Notification of deviations from this timeline for network deployment shall be submitted in writing to FRANKLIN at the time such changes are made by B2X. B2X will coordinate all network component installation, testing, and acceptance evaluation with FRANKLIN in conjunction with terms of the Site Access Agreement (see exhibit II). 

B.  Acceptance testing of the network services provided to FRANKLIN by B2X will occur after service is tested by FRANKLIN and B2X. The test will confirm the connection provided meets the requirements listed in Section IV.
VII.
SITE RESPONSIBILITIES

OVERALL

A.  This Agreement acknowledges the diverse circumstances regarding security, available space and other factors related to site access and equipment installation for each site. Therefore each site falls under this agreement and any exceptional issue or item will be made a part of and related to this Agreement shall be addressed in an addendum to this Agreement.  


MAINTENANCE

B.  All facility maintenance shall be performed by FRANKLIN or its designated representative. All wireless maintenance shall be preformed by B2X related to this agreement. All network maintenance will be preformed by its owning facilitator. 

ACCESS AND EQUIPMENT PLACEMENT 

C.  FRANKLIN will provide B2X with access to its equipment either via a supervised appointment or with keyed access.  B2X agrees to perform scheduled maintenance at times agreeable to Franklin and understands that unreasonable requests for site access will not be honored.  An emergency appointment may be requested as needed.  

D.  An equipment placement plan may be required by Franklin before B2X places any equipment on a specific site, including the initial sites listed in appendix B.  The placement plan must be approved in writing by both parties of this agreement before implementation.  Any such approved placement plan will become an appendix to this agreement.  

E.  Initial sites available for placement of B2X equipment are listed in appendix B of this agreement and are not subject to specific phases of installation.  Installation of network access to County facilities will be completed in a phased approach according to appendix B.  Additional sites may be agreed upon by executing a change to appendix B as outlined in section III.  All physical structures, including any new poles or towers necessary to implement this agreement will be the responsibility of Franklin and will remain the property of Franklin.  Towers or poles installed by Franklin as a result of this agreement shall become available to B2X for network distribution and the provisions of section V.  Should B2X offer and Franklin accept from B2X the installation of a pole or tower at the expense of B2X, said pole or tower will become the property of Franklin and will be maintained by Franklin.  The donation of a pole or tower at one site will not alter this agreement in regards to any other site.       


FREQUENCY MANAGEMENT

F.  Due do the frequency band being used to provide this and other services and overall management system needs to be implemented.  B2X is deploying its infrastructure and must manage the frequencies of its systems and any new systems that will be installed on FRANKLIN facilities.  Therefore, B2X must approve any new or third party equipment installations that will be in the unlicensed (UNII) frequency bands.  Without approval B2X may choose to withdraw from the site and will not be held to this agreement.   Should B2X choose to withdraw from a site due to reasons outlined in this paragraph, B2X nor will Franklin in no way be relieved of responsibility concerning any other site defined in this agreement.  

VIII. CONTACTING B2X & FRANKLIN 

POINTS OF CONTACT 

A.  FRANKLIN and B2X shall each designate primary and up to 2 alternate points of contact. B2X shall only conduct business related to this agreement with Franklin’s designated points of contact. This includes, but is not limited to, the acceptance of agreement or service change orders and network service requests. Contact to facilitate installation, and both routine and emergency service, shall occur among only the designated individuals, and in conjunction with the terms of the specifics as detailed in Section VII. B2X agrees to only provide site access to these designees or agrees that at least one of these designees will accompany and be responsible for any individuals it provides access to. Points of Contact shall be specified in Appendix A. Therefore, Appendix A is added to and made a part of this Agreement. 

IX. 
LIMITATION OF LIABILITY 

A.  B2X shall be deemed to be in default of this agreement and be liable for any delays, inability to obtain materials or parts from suppliers, or other forces in the event that services are not provided in accordance with the several administrative sections of this agreement, as well as the technical service requirements outlined in section II. B2X shall be liable for special, incidental, or consequential damages in connection with the repair, replacement and/or servicing of any equipment, including but not limited to loss of profits or revenue, loss of use of equipment, loss of data, cost of substitute equipment, or other downtime costs due to service unavailability.  Further, B2X shall be liable for special, incidental, or consequential damages to Franklin’s physical facilities caused by B2X or any of its agents, invitees, employees or any other person in or near the site at its behest resulting from the installation, servicing, maintenance, or removal of equipment or infrastructure required by this agreement.  

B.  FRANKLIN shall be deemed to be in default of this agreement and be liable for any delays, inability to site access, or other forces in the event that services are not provided in accordance with the several administrative sections of this agreement. FRANKLIN shall be liable for special, incidental, or consequential damages in connection with the repair, replacement and/or servicing of any equipment, including but not limited to loss of profits or revenue, loss of use of equipment, loss of data, cost of substitute equipment, or other downtime costs due to site access, placement or site damage due to Franklin’s gross negligence.

C.  B2X assumes any and all risks of bodily injury, including death resulting at any time there from, and damages to property sustained by any of its agents, invitees, employees or any other person in, on or near the site at its behest, and further waives and releases any and all rights that it or any person claiming through or by them may have to claim against FRANKLIN, its agents, officers, directors or employees, for any bodily injury, including death resulting at any time there from, and damage to property as a result of entry in, on or near the site at the behest of B2X. B2X shall indemnify and hold harmless FRANKLIN, its agents, officers, directors and employees, against any and all loss, damage or expense, including attorneys fees, incurred by reason of any liability imposed by law upon FRANKLIN for damages because of bodily injury, including death at any time resulting there from, sustained by any of B2X’s agents, invitees, employees or any other person in, on or near the site at its behest, arising out of or in consequence of entry pursuant to this Agreement, excepting only such injury or damage caused by the willful misconduct of FRANKLIN, its agents, officers, directors agents or employees. It is further understood and agreed that B2X shall, at the option of FRANKLIN, defend FRANKLIN, its agents officers, directors and employees, by appropriate counsel and bear all costs and expenses, including the expenses of such counsel, of the defense of any dispute, claim, action or suit arising hereunder or out of entry in, on or near the Structure, by B2X or any of its agents, invitees, employees or any other person in, on or near the site at B2X’s behest. 

D.  Before climbing any tower or pole or working on the roof area of any facility owned by Franklin or installing any equipment in any facility of Franklin’s, B2X shall procure, maintain, and pay for a general liability policy, naming Franklin as an additional insured, with limits of $1,000,000 for bodily injury, $1,000,000 for property damage, $2,000,000 aggregate, with a certificate of insurance to be furnished to Franklin within 30 days of written request.  Such policy shall provide that termination or cancellation will not occur without at least 15 days prior written notice to Franklin.

E.  Neither party shall be liable to the other (or to the other’s successors or assigns) for any loss or damage caused by fire or any of the risks enumerated in a standard fire insurance policy with an extended coverage endorsement.

X. 
MISCELLANEOUS 

A. 
This Agreement may be executed in any number of counterparts, each of which shall be deemed to constitute an original and all of which together shall comprise but a single document. 

B. 
This Agreement can be amended or modified only by a signed writing entered into by both parties hereto with all contractual formalities. 

C.
This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and supersedes all prior understandings and writings. 

D. 
The failure by FRANKLIN or B2X to enforce any term or provision of this Agreement or to exercise any option, right or remedy contained in this Agreement shall not be construed as a waiver or as a relinquishment for the future of such term, option, provision, right or remedy. No waiver by FRANKLIN or B2X of any term or provision of this Agreement shall be deemed to have been made unless expressed in writing and signed by both parties. 

E.
If B2X or FRANKLIN, in enforcing its rights under this Agreement, incurs any costs, then the party shall be entitled to payment for such costs, including attorney’s fees and any other expenses incurred, as well as interest at the rate of six percent (6%), from the time of any enforcement of rights under this Agreement. 

F. 
This Agreement shall be construed under and governed in accordance with the laws of the Commonwealth of Virginia. 

G. 
This Agreement cannot be assigned by B2X, unless B2X secures prior written permission from FRANKLIN. 

H. 
If any provision of this Agreement shall be held invalid by any court of competent jurisdiction, such holding shall not invalidate any other provision hereof. 

I. 
This Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties and their respective successors or assigns. 

J.  Notices shall be provided in writing and sent:

If to FRANKLIN:
Franklin County Administrator
40 East Court Street
Rocky Mount, VA 24151
If to B2X 
Warren Kane
30 Mill Lane
Salem VA 24153. 

K. 
This agreement does not authorize any access rights to nor does it imply any site access and/or availability to any properties and/or structures unless they are specifically included in Appendix B. Therefore, Appendix B is added to and made a part of this Agreement. 

XI.
EXECUTION

Franklin County      



B2X Online, Inc.

________________________   


_______________________

Richard E. Huff, III 



Warren Kane

County Administrator  



Chief Executive Officer

_________________    



__________________

           Date  





Date

STATE OF Virginia






) SS:

COUNTY OF Franklin


   On this ___day of ____________,2006 before me, a Notary Public in and for the State of Virginia, personally appeared Richard E. Huff, III known to be the County Administrator of Franklin County, Virginia the government agency that executed the within and foregoing instrument acknowledged the said instrument to be the free and voluntary act and deed of said corporation for use and purpose therein mentioned, and on oath stated Richard E. Huff, III was authorized to execute said instrument and that seal affixed thereto, if any, is the corporate seal of said corporation.


WITNESS my hand and the official seal affixed the day and year first above written.








________________________________








NOTARY PUBLIC in and for the








State of Virginia








My Commission expires: ____________

STATE OF Virginia






)SS:

COUNTY/CITY OF Franklin


       On this ___day of ____________,2006 before me, a Notary Public in and for the State of Virginia, personally appeared Warren Kane known to be the Chief Executive Officer of B2X Online, Inc. the corporation that executed the within and foregoing instrument acknowledged the said instrument to be the free and voluntary act and deed of said corporation for use and purpose therein mentioned, and on oath stated Warren Kane was authorized to execute said instrument and that seal affixed thereto, if any, is the corporate seal of said corporation.


WITNESS my hand and the official seal affixed the day and year first above written.








________________________________








NOTARY PUBLIC in and for the








State of Virginia








My Commission expires: ____________

Appendix A

B2X Online, Inc. Contacts:

Warren Kane

30 Mill Lane

Salem, VA 24153

540-389-7924 Office

540-580-4212 Cell

540-344-4491 FAX

Danny Kane

30 Mill Lane

Salem, VA 24153

540-389-7924 Office

540-580-5000 Cell

Casey Mills

30 Mill Lane

Salem, VA 24153

540-389-7924 Office

540-353-6758 Cell

Franklin County Contacts: 

Richard Huff

County Administrator

40 East Court Street

Rocky Mount, VA  24151

540-483-3030 Office

Sandie Terry

Director of Information Technology

40 East Court Street

Rocky Mount, VA  24151

540-483-6640 Office

Bill Agee

E911 Coordinator & 

Communications Analyst

40 East Court Street

Rocky Mount, VA  24151

540-483-3039 Office

540-814-1732 Cell

Appendix B

Primary Franklin Site Locations

Phase 1 of installation
Grassy Hill Radio Site




Franklin County Parks & Recreation

350 Grassy Hill Road




2150 Sontag Road

Rocky Mount, VA 24151




Rocky Mount, VA  24151

Franklin County Public Library  (Relay only)

Franklin County General Properties


355 Franklin Street




40 West Church St Suite 100

Rocky Mount, VA 24151




Rocky Mount, VA  24151

Franklin County Administrative Complex


Squad 2 – Franklin County Rescue Squad

40 East Court Street




85 West Court Street

Rocky Mount, VA  24151



Rocky Mount, VA  24151

Company 9 – Burnt Chimney Fire Department

Squad 9 – Red Valley Rescue Squad

7300 Booker T. Washington Hwy


2885 Jubal Early Hwy 

Moneta, VA  24121




Boones Mill, VA  24065

Company 5/Squad 5
(Tower installed by Franklin)





Callaway Fire & Rescue Department




8380 Callaway Road






Callaway, VA  24067

Phase 2 of installation
Chestnut Mountain/Tom’s Knob Radio Site

Squad 6 – Snow Creek Rescue Squad

TBD






7081 Snow Creek Road

Snow Creek Area of County



Penhook, VA  24137

Company 6 – Snow Creek Fire Department

7049 Snow Creek Road

Penhook, VA  24137

Phase 3 of installation

(To be completed only after development of other commercial tower sites through an

additional agreement or addendum to this agreement)

Company 4 – Glade Hill Fire Department

Squad 4 – Glade Hill Rescue Squad

6680 Old Franklin Tpke




5090 Old Franklin Tpke

Glade Hill, VA  24092




Glade Hill, VA  24092

Company 8/Squad 8




Company 10/Rescue 10

Fork Mountain Fire & Rescue 



Scruggs Fire & Rescue 

2805 Virgil H. Goode Hwy



2130 Blue Water Drive

Rocky Mount, VA  24151



Moneta, VA  24121

Company 11 – Smith Mountain Lake Marine Fire Department

400 Scruggs Road, Suite 201

Moneta, VA  24121

Company 14 – Henry Fire Department


Franklin County Landfill

5241 Henry Road




9340 Virgil H. Goode Hwy

Henry, VA  24102




Rocky Mount, VA  24151

Franklin County Animal Control



Franklin County Social Services

9246 Virgil H. Goode Hwy



11161 Virgil H. Goode Hwy

Rocky Mount, VA  24151



Rocky Mount, VA  24151

Henry Fire Station




Ferrum Rescue Squad

5241 Henry Rd





9285 Franklin St


Henry, VA  24102




Ferrum, VA  24088

Rocky Mount Downtown Fire Station

25 Floyd Ave

Rocky Mount, VA  24151
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