CERTIFIED SUPPORT PROVIDER AGREEMENT
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This Certified Support Provider (“CSP”) Agreement is entered into by and between Architel Holdings LLC (“Architel”) and___________ (“Provider”) as of the ___ of ____________, 2007 (“Effective Date”).  

WHEREAS Provider provides computer support services to its customers;  

WHEREAS Architel provides network and computer support services to its customers,  

WHEREAS the customer lists of Provider and Architel generally do not overlap; and 

WHEREAS Provider desires to receive referrals from Architel in those circumstances where Architel is approached by a non-Architel customer or an Architel customer requesting services Architel does not wish to provide;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as follows:

1.
​Term.  This Agreement has a term of one year from the Effective Date.  The agreement shall automatically renew each and every year for an additional period of one year.  However, a party may terminate the Agreement at any time and for any reason, or no reason, by providing written notice at least thirty days’ prior to the termination date.  Where termination is as a result of customer complaint(s) to Architel concerning Provider, Architel reserves the right to remove Provider from the CSP program at termination.  

2.
Compensation.  Provider agrees to pay to Architel twenty percent (20%) of all revenue generated from each and every customer referred by Architel to Provider, such revenue measured during the term of this Agreement and the twelve months following termination of this Agreement.  Provider shall compensate Architel based upon an hourly rate charged by Provider of $125.00, with a one-hour minimum during the initial engagement.  Provider is free to negotiate alternative pricing with customer after initial engagement and Provider agrees to pay Architel twenty percent (20%) of all revenue generated from customer throughout the Provider’s relationship with customer.

3.
Payment Terms.  Upon the completion of work performed by the Provider for any customer referred by Architel, Provider shall send an email to accounting@architel.com notifying Architel of the total amount billed by Provider to customer.  Within fifteen days of receipt of payment from customer by Provider, Provider shall make its payment to Architel at the following address, PO Box 192629, Dallas, Texas 75219.  

4.
Books and Records, Audit Rights.  Provider shall keep accurate books and records sufficient to establish the amounts owed to Architel pursuant to this Agreement.  During any period in which Provider might owe money to Architel, Architel shall have the right to audit Provider’s books and records, at Architel’s expense, at least once every twelve months so as to allow Architel to confirm that all amounts due and owing to it have been paid.  

5.
Non-exclusivity.  This Agreement does not provide Provider with any exclusive rights, and Architel retains the right to, in its sole discretion, enter into similar agreements with other providers of services similar or identical to those provided by Provider.  

6.
Referral Process.  Following the execution of this Agreement, Provider shall be placed into Architel’s CSP program.  For purposes of receiving referrals under this Agreement, Provider shall use the following telephone number:  ____-____-_____.  The decision whether to refer a customer into the CSP program shall be made in Architel’s sole discretion.  Once a customer has been placed by Architel into the CSP program:  (1) the caller will hear a pre-recorded message generally explaining the CSP program;  (2) the CSP program participants, including Provider, will be called simultaneously by Architel’s telephone system and each CSP program participant answering the call will hear a short message explaining there is a prospective customer seeking services;  (3) each CSP program participant will be given the option of accepting the prospective customer call, with the first CSP program participant actually accepting the call being connected to the prospective customer.  
7.
No Warranty.  Architel makes no and expressly disclaims any warranty or representation regarding to the CSP program, including but not limited to any customer seeking services pursuant to the CSP program.  

8.
Independent Contractor.  This Agreement shall not render Provider an employee, partner, agent of, or joint venturer with Architel for any purpose.  Provider is and will remain an independent contractor at all times.  No employment relationship between Provider and Architel is created as a result of this Agreement.  However, as a result of agreeing to be included in the CSP program, Provider has agreed to charge customers referred to it by Architel a maximum hourly rate of $125.00, although Provider remains free to charge its other customers whatever rate Provider desires.  

9.
Non-Solicitation of Customers.  Provider agrees that it will not perform services for any current or former Architel customer during the term of this Agreement and for a period of three years following termination of this Agreement.  This prohibition shall encompass the Dallas-Fort Worth metroplex area, including but not limited to all of Dallas, Collin and Tarrant Counties.  

10.
Non-Solicitation of Employees.  Provider agrees that it will not hire, attempt to hire, or cause any third-party to hire any current or former employee of Architel or current or former independent contractor regularly servicing Architel’s clients during the term of this Agreement and for a period of thirty-six months following termination of this Agreement;  provided, however, that this prohibition shall not extend to the hiring of other participants in the CSP program.  

11.
Marketing Materials.  Architel in its sole discretion, typically after 90 days, will supply Provider with the following marketing materials through the term of this Agreement:  an annual supply of 500 business cards identifying Provider as a participant in the CSP program, a name tag or “badge” identifying Provider as a participant in the CSP program, and a hosted web page for Provider’s business (as to which Provider shall submit the content for Architel’s approval, such approval not to be unreasonably withheld).  

12.
Entire Agreement.  This Agreement contains the entire agreement and understanding between the Parties.  Each Party represents and warrants that no statements, promises, inducements, or oral or written representations have been made or relied upon (except those contained herein) in connection with each Party’s decision to enter into this Agreement.

13.
Governing Law.  This Agreement shall be construed under and governed by the laws of the State of Texas, without regard to conflicts of law principles.  Any dispute arising under, related to, or in connection with this Agreement shall be resolved in the courts located in Dallas County, Texas.

14.
Amendment.  Any modification of this Agreement shall be binding only if evidenced in writing and signed by each party.

15.
Notice.  Any notice required to be delivered pursuant to this Agreement shall be delivered by certified mail, third-party courier, or facsimile as follows:

For Provider:

___________________
___________________
___________________
Fax Number (___) ___-____

For Architel Holdings LLC:

Alexander Muse
Architel Holdings LLC
PO Box 192629
Dallas, Texas 75219
Fax Number (214) 550-2001


with a copy to Scott Ryan at the same address.

16.
Counterparts.  This Agreement may be executed in one or more counterparts.

Architel Holdings LLC


_______________

By:  





By:  





Name:  Alexander Muse


Name:  ____________

Its: Director 




Its:  ________________
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