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MODEL RESALE AGREEMENT

THIS AGREEMENT ("Agreement") is entered into on this 22nd day of August,

2014, (the "Effective Date") by and between Enhanced Communications Group, LLC, a

Delawaie limited liability company having a business office and address at3ï2 S' Delaware Ave.,

Bartlesville, OK 74003 ("Company"), and Snail Mobile, LLC, a California Limited Liability

Company, ("Reseller"), whose principal business address is 12049 Jefferson Boulevard, Culver

City, CA 90230.

Background

A. Company is a Mobile Virtual Network Enabler ("M\rNE") who provides

wireless voice and data services (the 'oservices") directly or indirectly to resellers and Mobile

Virtuai Network Operators ("MVNOs") in certain geographic areas throughout the United States

for resale to their end users (the "subscribers"). For purposes of this Agreement, Subscribers only

includes subscribers enrolied by Reseller with the Company using the Company's Services;

B. Company has made appropriate contractual arrangements for the utilization

of other wireless carriers' nationwide networks (the "System"), anrJ Reseller clesires to contract

with Company for access to the System to resell the Services;

C. Reseller will brand the wireless services provided by Company utilizing

Reseller's own brand name.

NOV/ THEREFORE, in consideration of the mutual agreements contained herein, the parties

hereto agree as follows:

Operative f'erms

1. 
^,UTliORIT-,4'flON. 

Company hereby authorizes Reseller to solicit

subscriptions for Service on the System subject to the terms and conditions of this Agreement.

Reseller hereby accepts such autirorization upon the terms and conditions contained in this

Agreement. Re.seller ánd Company will be governed in all of its dealing with the public and with

re.ipect to this Agreement by the highest standards of honesty, integrity and fair clealing.

Z. 'IERM. As of the Effective Date and subject to the terms and conditions set

forth herein, this Agreõãt shall commence and shall continue in full force and effect for three

(3) years ç.irte ttritál Term"). 'fhis Agreement shali automatically renew for additionai periods

i..Ê*t.nrion'ferm") of one (i; year eaõh, provided that neither party is then in defauit hcreunder.

Èach party,s option to extená ihir Agr""*ent shall be deemed automatically exercised without

any aËtion by éitirer party, unless one party gives notice to the other of its decision not to extend

this Agreemånt at leåst one-hundred twenty (120) days prior to the expiration of the then cuüent

term. ihe Initial term plus any Extension shall be the "Term" of this Agreement' This Agreement

will automalically terminate in the event that the Company's agreements with the underlying

network service providers terminate.

3. RESERVED.

4. RU,SËLLnR STAþ'IT. Staff employed or contracted by Reseller to perform

services for Reselle, ur*t ".ptoy*s 
or agents of Company or the underlying wireless network

N Y0 1\CoheRi\3822145.1



service providers, and Reseller assumes full responsibility and liability fbr its staffs acts and

omissions, inclucling compliance by its staff with this Agreement, applicable federal, state and

looal laws, regulations, and judicial or regulatory orders, and relevant industry standards' All staff
will be employed or contracted by Reseller at Reseller's sole expense, and Reseller will be solely

responsible for all employment benefits and withholding issues, including workers'

compensation, disability benefîts, unemployment insurance, or withholding income taxes and

social security.

5. $UBScfi"tßfll HQIIIPMIiNT'. Reseller understands and acknowledges that

Subscribers shall be entitled to access the Services only by using digital mobile radio units that

have been authorized by the underlying wireless network service providers ("Subscriber

Equipment"). Without exception, all Subscriber Equipment accessing the underlying wireless

nçi*ôrk of Verizon must be: (l) Certified EVDO-Capable; and (2) approved by the Open

f)evelopment process. Reseller acknowledges that from time to time there may be shortages of
Subscriber Equipment sufficient to meet commercially reasonable requirements of Reseller's

business. Reseller shall not have a cause of action, whether in contract, tort, warranty, strict

liability, or otherwise, based in wholc or part on the unavailability to it of Subscriber Equipment.

Resellár shall be permitted to purchase Subsuiber Equipment from suppliers other than

Company.

6. SE,RVICES AVAILABILITY.

a. Services ôyailability. Reseller acknowledges and agrees as follows:

i. services &re available to compatible and authorized

Subscriber Equipment, as dehned in Section 5, within
operating range of the wireless network;

ii. Services may be temporarily refused, interrupted, curtailed

or otherwise limited because of transmission limitations

caused by any factor, including atmospheric, environmental

or topographical conditions, System, facilities limitations or

constraints, or System, facilities changes, modifications,
updates, relocations, repairs, maintenance or other similar
activities necessafy for the ptoper or improved operation of
the facilities.

b. ltigþly Çç¡tcenlratqcl Uqagp, If Reseller or Reseller's Subscribers

creåte situations that cause highly concentfated usage in limited

areas on the System, Reseller and its Subscribers may encounter

temporary capacity-constraint-related symptoms, such as excessive

call blocking or call dropping. Except for passing through any

adjustment for service outages as Company might receive from its

underlying wireless network service providers, Company is not

liable to Reseller or its Subscribers with respect to any claim or

damage related to or arising out of or in connection with (i) any

such iemporary capacity constraint, (ii) any coverage gap or (iii)
any temporary Services refusal, interruption, curtailment or other

Iimitation. Rèseller may notify Company of anticipated highly

concentrated usage by Subscribers in a parlicular area on the

2NY0l \CohcRi\3822145.1



c

System, including any anticipated temporary-capacity-constraint-
related symptoms. Upon receipt of Reseller's notice, Company may

request that underlying wireless network service providers address

the constraint, but Reseller acknowledges that such action is within
the underlying wireless network service provider's sole discretion.

Ack.nowleelgcment clf .$pr]'ipçs Gaps. Reseller acknowledges that

Services will not be available on a ubiquitous basis across the

United States. Accordingly, Reseller agrees that Company does not

warrant or guarantee any present or future Services availability in
any location. Reselier further agrees that it shall have no cause of
action of any sort, whether in contract, warranty, strict liability, tort,
or otherwise, based in whole or part on gaps in service.

IntçrferEnäre. Reseller's agents, subcontractors, employees,

representatives, and Subscribers may not interfere with the System

or the Services in a way as to impair the quality of service provided
to Subscribers or other end users of the wireless network.

Notwithstanding this prohibition, upon discovery of the interference

by either Company or Reseller, the party discovering the

interference will promptly notify the other PartY, and Reseller will
promptly order any agent, subcontractor, employee, representative

under its control, or Subscriber to cease the act(s) constituting thc

interf'erence. Company, concunent with notice to Reseiler, frlY
terminate the Services to the Subscriber and may require Reseller to

take appropriate action to eliminatc the use or interference by the

agent, subcontractor, employee, representative or Subscriber.

Change-$. in- ßates And lhe $srvipes. Reseller's Subscriber fates are

ultimately determined and set solely by the Reseller in its sole

discretion. Nevertheless, Reseller acknowledges that wireless

service offerings ars competitive in nature and that it will be

necçssary for Reseller and Company to work together to derive

competitive offerings and service plans.

R4tes. Company's current wholesale rates, charges, and fees are

referenced in the Company Schedule of Costs attached as Schedule

A. The parties agree that Schedule A represents current pricing and

is subject to change since the underlying wireless network services

provider may adjust pricing from time to time' The parties agree

that it shall not be necessary for the parties to continually amend

this Agreement to reflect changes to Schedule A. All new pricing

shall be set forth in writing.

ÍSundting. Reseller may bundle the services with that of Reseller's

other services.

d

7. RATES.

a.

b.

c
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8. RESPONSIT}II""IïY TOR T; t il)t JLrì,N]' AC1'lVI'fY.

a. $-ubscription l;'raucl. Reseller will be solely responsible for
subscription-fraud losses incurred with respect to Subscribers

enrolled by Reseller, including all costs and procedures associated

with subscriber fraud, including, but not iimited to, subscription
fraud, usage on lost or stolen handsets that Reseller Í'ails to
deactivate, or fraud occuning in connection with Reseller's agents,

employees or representatives, such as employee-related theft.

b, Syste¡n 1þu$.

5 nt Netwc: Company shall be responsible for network fraud
occurring on the Sprint network. Company will monitor, detect and

identify using its customary and ordinary procedures in conjunction
with the fraud detection services fraudulent calls made on the

wireless network using Reseller's mobile identification telephone
numbers ("MDNs"). The term "fraudulent calls made using
Reseller's MDNs" mean calls associated with the loading by an

unrelated and independent third party o1 an MDN or electronic
serial number ("ESN") combination onto a wireless device to use

the Services ("Cloning Fraud"). Company makes no guarantee that

any or all Cloning Fraud will be detected. Company will noti$
Reseller (electronically, orally or in writing, as Company in its sole

discretion deems appropriate) of the detection by Company of
suspected or definitive Cloning F-raud. Company will determine, in
its sole discretion, whether an incident of Cloning Fraud is

suspected or definitive, without liability to Reseller, Company will
infbrm Reseller of any action that Company takes concerning

Cloning Fraud. Notwithstanding the foregoing, Cloning Fraud

occurring as a result of fiaudulent actions of Reseller's âgents,

employees or representatives is Reseller's responsibility, and

Reseller shall pay ftlr ali costs and procedures associated therewith'

Veriz-on Wireless- Netrv-q.r'b, Reseller acknowledges that Verizon

'Wireless requires Company to bear responsibility for network
fraud occurring on the Verizon Wireless nctwork related to
Company's resellers. Company has no ability to prevent network
fraud on the Verizon ìVireless network. Company only has the

ability to monitor, detect and identify using its customary and

ordinary procedures in conjunction with the fraud detection

services and the Verizon Wireless !'raud Detection System

("F'I)S") utilized by Verizon Wireless to determine if fraudulent
calls are made on the Verizon Wireless network using Reseller's
mobile identification telephone numbers ("MDNs"). The term
"fraudulent calls made using Reseller's Ml)Ns" mean calls

associated with the loading by an unrelated and independent third
party of an MDN or electronic serial number ("ESN")

combination onto a wireless device to use the Services ("Cloning

4NYOl \CoheRi\3822145.1



Fraud"). company makes no guarantee that any or all cloning
Fraud will be detected. ccmpatry will notify Reseller

(electrclnically, orally or in writing, as company in its sole-

di.scretion deems appropriate) of the detection by Company of
suspectecl or definitive Cloning Fraud relatcd to MDNs assigncd

to Ressller. Verizon Wireless will deternlinc, in its sole discreliclll,

whether an incident of Cloning Iìraud is suspected or definitive.

Regarciless of whether the Cloning Frautl is detected or not,

Reiellcr is responsible for all Cloning ¡;raud that occurs on the

Verizon Wireless network related to MDNs assigned to Reseller.

Company will provicle docume¡rtati<in as to any costs iltcun'ed frc¡m

Veriio¡l Wireless clue to Cloning Fraud relatecl to MDNs assigncd

to Reseller occurring on the Verizon'Wireless network and all such

charges incurrcd by company from verizon wireless will be

parrõd through to Reseller. Comparry will inhrm Rsseller of any

acfiCIn that Verizon Wireless takcs cclncerning Cloning Ilrauci

related to MDNs assigned to Reseller. Notwithstanding the

foregoing, Cloning Fraud occrirring as a ¡'ssr¡lt of fraudulellt actions

ol'Reseller's agents, employees or representatives is a br*ach of this

Agreement.

g, l'tilUvtINATION OfI SUBSCRIßAR.S. A Subscriber shall cease to be a

Subscriber when the ESN and MDN a.e nõ longer active on the System. Reseller shall, in its sole

discretion, determine when to terminate Subscriber for nonpayment. Except as provided in

paragraph B.b. above, Ileseller shall be responsible for all charges incurred by Subscriber and

stratirubmit payment to C'mpany in a timely manner as set forth in Section 10.

10. llÄ¡{pllhl{io}'SUBSCRII:rjR'

a, Control of Subscriber The subscription relationship shall be

Reseller. Reseller acknowledges that

Cgmpany shall have the right to detcmtine whsther to discontinue

services to Reseller due to loss of services from the underlying

wireless network service provider and that such discontinuance of
Services will impact Reseller's ability to serve its Subscribers.

Reseller, in its sole discretion, may discontinue service to any

Subscriber for nonpayment pursuant to Section l0 or for any other

nondiscriminatory reason.

Sale of'SubÊcriber. With fs$pqct to Serviccs provicled ulilizing the

,,"d-rlyt"g *t*less network of'sprint PCS, Cornpany ancl Reseller

willjcrintly determine if the Subscribcrs shoulcl bc oflered for sale.

The tenni a¡rd conclitions to eff'ectuate the sale of Subscribers

utilizing the underlying wireless network of sprint PCS shall be

negotiated and entered into under a separate agreement'

Billlng Serviges" Ressllcr shall clirectly bill Subscribçrs enrolled by

I{-*tl"' "i--the 
Company's back offìce infrastruclure and/or a

Compnny approved tttit¿ party infrastructure' Company will

prouid* n"**li*t via its back office ¡:latf'orm with bilting data in

between Subscriber and

b.

c
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electronic format ("Electronic Billing and Record" or "EBR") after
each Bill Cycle Date. All billed charges (per call or event) that

result in fractional cents may be rounded up to the next whole cent.

Company will bill Reseller on a prepaid and/or postpaid basis

according to 1O.c.i.

i, Company will provide Reseller and Reseller's authorized
agents access to Company's back office infrastructure.
Company will process all of Reseller's customer monthly
access charges, ai*ime overage minutes, roaming/roaming
long distance, international long distance, directory
assistance char$es, SMS text messaging, data calls and all
other ancillary service charges noted in Exhibit A.

a, Company will also process, under the Reseller's
private label, all of Resellers customer invoices and

use either Reseller's printing and mailing vendor or
Company's printing and mailing vendor to directly
bill Reseller's customer. All printing and mailing
costs will be the responsibility of the Reseller.

Company will provide Reseller, at Reseller's request

with monthly bill cycle billing data in the Company
standard formats to be further processed by Reseller.

d. Additional Fees. Company shall pass through any

additional service fees billed to Company by the underlying
wireless network service provider.

e. On Line Bill Service Company will provide an

optional On-Line Bill Presentment Service at no additional charge,

which Reseller may choose to offer its Subscribers. On-Line Bill
Presentment will utilize a proprietaty interface between Reseller's

web site and Company's back office support. Reseller will have

access to the Company hosted and generic end-user self-care portal.

Reseller may issue a Statement of V/ork ("SOW') to Company to

fuither customize or re-brand the On-Line Bill Presentment Service.

Company will review the SO\M and develop pricing for the

customization requested by Reseller. Upon mutual consent of any

additional terms and conditions, Company and Reseller will
proceed with the customization.

lnvoices. Company shall bill Reseller as set forth bolow.

i. Company Wholesale Invoicing to Fesçllcr.

a. Wholqsde Post Pav Invoising. After each Bill Cycle
Date, Company will provide to Reseller invoices of
the charges incurred or to be incurred by Subscribers

including, but not limited to the Subscribers'

b

f.

6NY0 l\CoheRi\38221 45.1



b.

monthly rate plan amount' Reseller expressly

acknowledges (i) that some charges incurred in a

billing cycle may not appear on the invoice, EBR or

other billing record for that billing cycle, and (ii) that

those charges may appear on subsequent invoices,

EBRs or other billing records' Reseller will be liable

to Company for those charges and will pay them in

accordance with this Section. Payment for each

invoice is due ("Post Pay Due Date") within 20 days

of the Bill Cycle date by Wire Transfer or Automatic
Clearing l{ouse ("ACH"). If Reseller chooses this

ACII option then Exhibit B must be completed and

signed with the appropriate banking information.
Reseller has the option to authorize the Company to

automatically debit the Reseller's bank account on

the Post Pay Due Date. If the Reseller chooses this

option then Exhibit B must be completed and signed

with the appropriate banking information. Reseller

will incur a $75.00 transaction fee if Reseller does

not remit payment electronically. If an invoíce, EBR

or other billing record is not received by Reseller

within 10 days after the customary billing cycle cut-

off date established by previous transmittals,

Reseller will provide notice thereof to Company' If
Reseller does not receive an invoice or ËBR or other

billing record and fails to notiff Company, the Post

Pay Due Date will be l5 days following the normal

monthly billing cycle cut-ofi date established by

previous submittals. Rcseller shall not sct off or
withhold any amount from Company, including'
without limitation, any disputed items. An invoice

will be deemed paid when Company receives the

ACH or wire transfer at the location designated by

Company. The parties agree that time is of the

essence wilh respect to payment of øll invoices by

their respective due dules. Company may, in its sole

discretion, modify, change or update the invoice

content and format or the billing cycle with 3O-days

prior writlen notice to Reseller.

Payment - Reseller shall remit to Company for
ã"posit on Friday of each week an Estimated

Payment by Wire Transfer. The Estimated Payment

wiil Ue caiculated as follows (i) the Company shall

estimate an average monthly wholesale bill using the

previous three months at the. beginning of thc new

ðalendar month; (ii) Company shall then inform the

Reseller via electronic mail of the expected weekly
payments to equal one-eighth of the estimated

NY0 I \CoheRi\3 8221 45.1



monthly wholesale average. Company shall apply all
Estimated Payments to final Monthly True Up as

further defined in the following section 10.f.i.b.i.

Monthly True Up. Each billing cycle and
invoices as described in Section 10.f.i;a shall
have all Estimated Payments applied and any
short fall shall be calculated at the beginning
of the new calendar month and due within l0
days.

1l Intra-Month Estimated Payment Adjustment.
An intra-month estimated payment
adjustment may be necessary in the event the
Reseller experiences either material growth
or churn that may lead to a Monthly True Up
amount plus or minus fifty-thousand US
dollars ($50,000.00). Company will notify
Reseller and provide three (3) business days'
notice of any adjustments to minimize the
Monthly True Up.

Wholgsale Pre Paid Invoicing. Company will
provide to Reseller daily invoices of the charges
incurred or to be incurred by Subscribers including,
but not limited to the Subscribers' monthly or daily
rate plan amount. Reselier expressly acknowledges
(i) that some charges incurred in the daily billing
cycle may not appear on the daily invoice, EBR or
other billing record for that daily billing cycle, and
(ii) that those charges may appear on subsequent
invoices, EBRs or other billing records. Reseller
will be liable to Company for those charges and will
pay thern in accordance with this Section. Payment
for each invoice is due within 2 days of the daily
invoice date ("Prepaid Due Date") by Wire 1'ransfer
or Automatic Clearing House ("ACH"). Reseller
will authorize the Company to automatically debit
the Reseller's bank account on each Prepaid Due
Date. T'he Reseller must execute Exhibit B and

complete and sign with the appropriate banking
information. Reseller must remit payments
eleotronically. Reseller shall not set off or
withhold any âmount from Company, including'
without limitation, any disputed items. An invoice
will be deemed paid when Company receives the
ACH or wire transfer at the location designated by
Company. The pørtíes agree thst tìme is of the
essence with respect lo payment of all ínvoices by

c
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their respective due dates, Company may, in its sole
discretion, modify, change or update the invoice
content and format or the billing cycle with 3O-days
prior written notice to Reseller.

[,qte l]nymBnts. For amounts not paid by the Due Date, Reseller will
pay a late-payment charge at the rate of 2o/o per month or any
portion thereof, or the maximum rate allowed by law if a higher rate
is permitted.

PlÄpl!çå. Reseller may not dispute amounts aggregating less than
$1,000 on one or more invoices during a single billing cycle.
Reseller shall notify Company of disputes within 50 days of'the
Due Date. If Reseller could not have discovered a dispute until after
this 50-day period, it shall notify Company of such dispute within
20 days ofdiscovery, and in any event, not later than 170 days afler
the l)ue Date.

Company and Reseller must comply with the Federal
Communicalions Commission's ("FCC") Customcr Proprietary
Network lnformation ("CPNI") rules and protect the confìdentiality
of CPNI. CPNI is defined by the FCC as information that relates to
the quantity, technical confrguration, type, destination and amount
of use of a Telecommunications Service subscribed to by any
customer of a telecommunications carrier and that is made available
to the carrier by the customer solely by virtue of the carrier-
customer relationship; and information contained in the bills
pertaining to telephone exchange or toll service received by a
customer of a carrier. In order to certify compliance Company and
Reseller will execute a CPNI confidentiality agreement set forth in
Exhibit C.

ll. $ECURITY, To secure Reseller's obligations under this Agreement,
Reseller will provide Company with an imevocable Letter(s) of Credit or Cash Deposit(s) (the
"Security"), as designated by the Company, pursuant to the terms of this Section i 1 and all
subsections hereunder. All Security provided to Company by Reseller pursuant to this Section l1
et seq, shall remain in full force and effect and may not be terminated until: (a) six (6) months
after (i) the expiration of the Term, or (ii) the termination of this Agreement, and then, in the case
of both clause (i) and (ii) only after Company has advised Reseller in writing that no further
obligations are owed by Reseller to Company and all obligations have been paid and satisfìed in
full; or (b) the date on which Company, in its sole discretion, notifies Rcseller in writing that
Company no longer requires such Security. The provisions of this Section 1l et seq. arc
independent of, and in addition to, all rights and remedies Company may have under this
Agreement, at law, or in equity, or otherwise for breach of this Agreement by Reseller.

Seculity Amoun!. The initial amount of the Security shall be no less
than $10,000. After the initial Security is established, Reseller shall
be required to adjust the amount of the Security on a monthly basis
to refloct an amount equal to at least two times the previous three
months average of wholesale invoices. Company will conduct a

ûb'

h
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monthly review of the previous three months activity and ensure

that the current Security is at least two (2) times the average

monthly invoiced amount. Company may decrease the amount of
the Security if the wholesale invoice three month average decreases.

In no event shall the Security be reduced below the initial amount
of $10,000. Notwithstanding the foregoing, Company may, in its
sole discretion, with 30 days advance written notice, increase or
decrease the amount of the Security based on the amount of current
wholesale invoice(s), Reseller payment history with Company, rate
plan and airtime costs per Subscriber, or other criteria deemed

appropriate by Company. Company will not set any commercially
unreasonable Security requiremcnts, taking into consideration
Reseller's reported creditworthiness, payment history with
Company, monthly charges and any other indicia of Reseller's
crcditworthiness. Unless otherwise agreed by Company in writing,
180 days after expiration of all applicable phase-out periods; the

amount of any cash deposit will be credited to Reseller's final bill
and any other outstanding bills or nther amounts due to Company
and any excess Security posted in the form of a Cash Deposit will
be refunded to Reseller.

b. I.,etter af Crsclit. With the Company's approval, Reseller may

establish the Security using an irrevocable letter of credit (at

Reseller's sole expense) in the form attached hereto as Exhibit D
and in an amount that increases as described in Section I l.a. 'fhe

Letter of Credit must be issued by a hnancial institution reasonably

acceptable to Company with Company named as the beneficiary.
Company may prevent Reseller from activating additional
Subscribers if the amount of the Security is less than the

requirement as specified in Section 11.a. Reseller will maintain the

Letter of Credit and arrange for any necessary renewals and

replacements, for a reasonable period to be determined by
Company. Unless Company notifies Reseller otherwisc in writing,
the term will continue until 180 days after expiration of all
applicable phase-out periods under this Agreement. Company, at its
election, will be entitled to, but shall not be required to draw against

the Letter(s) of Credit if Reseller does not pay in I'ull all amounts

due Company by their stated Due Date or is otherwise in breach of
this Agreement. Notwithstanding any ptovision in this Agreement
to the contrary, Company's election to draw against any Letter(s) of
Credit shall not be considered to cure any breach of this Agreement
arising from Reseller's failure to timely pay all invoices on or
before their stated Due Date unless the Reseller I replenishes the
Security to its full amount within 10 days of Company's draw.

Cash Dcp-osits. Where the Security consists of a Cash Deposit,
Reseller must wire to Company's account, per Company's

instructions, the amount required by the Company to meet the

minimum security deposit as clescribed in Section 11.a. Company
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may prevent Reseller from activating additional Subsuibers if the
amount of the Security is less than the requirement as specified in
Section 11.a. Company, at its election, will be entitled to, but shall
not be required to draw against any Cash Deposit(s) if Reseller
does not pay in full all amounts due Company by their stated Due

Datc or is otherwise in breach of this Agreement. Notwithstanding
any provision in this Agreement to the contrary, Company's

election to draw against any Cash Deposit(s) shall not be

considered to cure any breach of this Agreement arising from
Reseller's failure to timely pay all invoices on or before their stated

Due Date unless the Reseller replenishes the Security to its full
amount within 10 days clf Company's draw.

12. TRANSSIilPPIN9. Reseller shall be prohibited from transshipping any

Subscriber Equipment hereunder. "Transshipping" shall be defined as the shipping of any

Subscriber Equipment by Reseller from its intended destination to another, provided however,

that Reseller may ship Subscriber Equipment between Reseller's Facilities and to Subscribers

enrolled by Reseller.

13. SALES LITÐRAIURE. Company will make available sample coverage

maps and such other sample marketing materials (collectively, the "Sales Literature") as may be

necessary, proper, or convenient to assist Reseller in its sales activities. Reseller shall be under no

obligation to purchase Sales Literature. Any Sales Literature or other materials prepared by

Reseller or any subcontractor in connection with the sale or offering for salc of any Services or

Subscriber Equipment, and that uses a Company or network service provider trademark, service

mark, copyright or other form of intellectual property owned by Company or a network service

provider, shall be submitted to Company for approval prior to use. Company shall make

òommcrcially reasonable efforts to respond to Reseller approval requests within 30 days of
receipt. Reseller may rcference the fact that network services are provided by specific network

service providers, ancl any such reference shall be strictly in accordance with the specific

guidelines distributed to Reseller. Failure to cornply with the underlying network service

provider's guidelines will be deemed a material breach of this Agreement.

14. INfPHÇllIQJllS: BOOKS" RECORDS AND FACILIïES. The parties

shall have the right to inspect each other's books and records as they perlain to Subscribers placed

on the System upon 72 hours' notice to the other party twice a year during the 'I'erm and to make

copies and extracts. In addition, each party may scek limited specifrc audits of specific disputed

payment and reporting obligations, including, if applicable, obligations related to Roaming, no

more than once every 3 months. These audit rights survive until the period ending 12 months

following conclusion or expiration of all post-Agreement payment obligations of all parties under

this Agreement.

15. INDEPENDENT CONTRACTOR RELATIONSHIP. With Tespect tO AIl

matters relating to this Agreement, Reseller shall be deemed to be an independent contractor,

shall bear its own expenses in connection with this Agreemsnt and shall have no express or

implied right or authõrif to assume or create any obligation on behalf of Company or the

unàerlying network service provider. Nothing stated in this Agreement shall be construed as

creating tJre relationships of emplclyer and employee, franchiser and franchisee, master and

servani principal and agent, dealership, partnership or joint venture between either the underlying
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network service provider or Company and Reseller. Reseller shall not represent itseif or its

organization as having any relationship to the underlying network service provider or to
Company, other than that of a Reseller for the limited purposes described in this Agreement'

Reseller shall not have, nor shall it hold itself out as having, the power to make contracts in the

name of or binding on, nor shall it have the power to pledge credit or extend credit in the name of
Company or the underlying network service provider.

I6. CONFID AND PROPRIE"TARY INTORMATION

4.. Restriction. Neither party will disclose any Proprietary Information
received from the other party, except as expressly provided in this

Agreement. Each party will use the Proprietary Information
received from the other party only for the purpose of this

Agreement. "Proprietary Infbrmation" means all information a

party discloses to the other party that is marked "Confidential,"
"Restricted," "Proprietary," or with some similar writing indicating
the clisclosing party considers the disclosed information to be

proprietary.

Cpre. The receiving party must provide a reasonable amount of care

to avoid disclosure or unauthorized use of the Proprietary
Information and, in âtry event, not less than the same amount, ol
care as it provides to protect its own similar proprietary information
n. All Proprietary Information must be retained by the receiving
party in a secure place with access limited to only those of the

receiving party's employees who need to know that information for
purposes of this Agreement and to such third parlies as the

disclosing party has consented to by prior written approval,

provided that either party may make disclosures to outsidc counsel

requiring such disclosures to provide service to the disclosing PartY,
and provided that such c<lunsel shall agree not to disclose such

Proprietary Infbrmation to third parties, Proprietary Information
supplied is not to be reproduced in any form except as required to

accomplish the intent of this Agreement. Notwithstanding the

foregoing, Company may disclose Proprietary Information, subject

to the terms of this Agreement and appropriate nondisclosure

agreements being in place, (i) to the applicable underlying facilities-

based carrier, (ii) to sources of technology or capital for the limited
purpose of assisting Company in developing its business' and (iii)
to third parties considering purchasing either Company or
Subscriber contracts.

Retum. All Proprietary Information, unless otherwise specified in
writing, must be returned to the disclosing party or destroyed after

the receiving party's need for it has expired or upon request of the

disclosing Þarty, and, in any event, within 10 days of termination of
this Agreement. At the request of the disclosing þartY, the receiving

party will fumish a certi{icate of an officer of the receiving party

b

c
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certifying that Proprietary Information not returned to disclosing
party has been destroyed.

Limitation. The parties agree that the term "Proprietary
Information" does not include information that:

d,

e,

l. has been published or is otherwise in the public domain
through no fault of the receiving party;

prior to disclosure under this Agreement is properly within
the legitimate possession of the receiving party;

subsequent to disclosure under this Agreement is lawfully
received from a third party having rights in the information
without restriction of the third party's right to disseminate
the information and without notice of any restriction against
its further disclosure;

is independently cleveloped by the receiving party through
parties who have not had, either directly or indirectly, access
to or knowledge of Proprietary Information; or

11.

lll

tv,

V is obligated to be produced under order of a court of
competent jurisdiction or other similar requirement of a

Governmental Authority, so long as the party required to
disclose the information provides the other party with notice
prior to disclosure in accordance with such order or
requirement, unless such prior notice would be unlawful.

eglgf. The limitations in Section 24 do not apply to either party's
violations of Section 16. If either party violates or threatens to
violate Section 16, the other party may exercise any right or remedy
under this Agreement 4nd any other right or remedy that it may
have (now or hereafter existing) at law, in equity or uncler statutc.
The parties agree that damages for violations of Section 16 rnay be
difficult to ascertain or inadequate and that if either party violates or
threatens to violate Section 16, the other party may suffer
irreparable harm and therefore may seek injunctive relief in
addition to any other right or remedy under this Agreement and any
other right or remedy that it may havc (now or hereafter existing) at
law, in equity or under statute. The party that violatss or threatens
to violate Section 16 will not raise the defense of an adequate
remedy at law. A party must not disclose the Proprietary
Information for a period beginning with the date of receipt from
disclosing party and ending 3 years from the date of termínation of
this Agreement.

Np . Manciahiry Disclosurq. Except as specifically and expressly
required by this Agreement, no party shall be obligated to disclose
or furnish to any other party any Proprietary Information of such

f.
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hrst party or any confidential or proprietary information,
technology, or intellectual property of any third party in such first
party's possession or control. If, however, aparly has provided or
provides any of its Proprietary Information to the other party,

whether before, on, or after the date hereof, the provisions of this
Section l6 shall apply.

17. 'S OTHER OBLI

Apr:roval qf Âdvertising aud Pross Rcloaçes. Any and all written or
broadcast advertising, promotion of Services and press releases that
reference Company or an underlying network service provicler must
receive prior written approval from Company. Guidelines for
drafting advertising, promotional material and press releases that

include Company or an underlying network servioe provider will be

provided to Reseller after execution of this Agreement.

'l'nxes arld lixpgntË¡.

i. Reseller shall be responsible for all of the costs of its

business, including, but not limited to, travel, entertainment,
office, clerical, accounting, and general selling expenses and

any and all expenses of its employees, agents and

representatives. In this connection, Reseller shall be solely
responsible for the preparation and submission to applicable

authorities of its employees' income tax and F'ICA forms
and the payment of all salaries to employees, employer
contributions and employee benehts. Reseller represents and

warants to the Company that Reseller holds all licenses ancl

permits necessary for conducting its business.

ii, Reseller will provide to Company valid and complete resale

certificates for Services and equipment purchased from
Company in substantially the form set forth in Exhibit E.

Company is responsible for computation of all taxes, lees

and other levies on charges included in the biiling records or

on receipts from such charges. However, Company may

request assistance from Reseller's staff to ensure that all
taxes, fees and other required levies ate correctly maintained

in the billing system. Reseller is solely responsible for the

billing and collection of all applicable taxes, fees and levies

to Subscribers.

c. Customer Care. Reseller is responsible f'or maintaining all
Customer Care and all associated cost related to Customer Care.

18. gPzuf,;l'f PCS TRADEMAITKS /\Np COpYRtüryö. With respect to the

underlying services provided by Sprint PCS only, Reseller hereby agrees that it shall not claim

that it i, u t*pr"t.ntative, distributor, M\n{O or agent of Sprint, or that it has a clirect relationship

with Sprint of any kind. Reseller may use the Sprint and Sprint Nationwide PCS Network names

a

b.
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("Sprint Names") to identify the network on which the private label services are delivered. If this
agreement is terminated for any reason, all rights and benefits enjoyed by Reseller related to use

of the Sprint Names will immediately tenninate.

19. SPRINT SPECTRUM. L.P. RIGÍIT OF FIRST REFUSAL. Company
hereby discloses and Reseller hereby acknowledges that with respect to Subscribers enrolled by
Reseller on the Sprint PCS network, the sale of such Subscribers is subject to a right of first
refusal held by Sprint Spectrum, L.P. pursuant to the terms of the agreement between Company
and Sprint Spectrum, L.P.

20. TERMINATION OR MODIFICATION. This Agreement shall terminate at
the end of the Termo unless it is earlier terminated as permitted herein.

ã. B¡each .rlf Agrgsnient by fiithel Partx. Either party may terminate
this Agreement immediately upon written notice to the other party,
if the other party fails to curc a breach of its obligations hereunder
within ten (10) days of the delivery of written notice.
Notwithstanding the foregoing, in the event that Company elects to
draw against the Security pursuant to the provisions of Section 1 1

of this Agreement, Reseller's breach of its obligation to timely pay

all invoices by their Due Date may only be cured by replenishment
of the Security under the terms, and within the time frames

established by Section I I and the cure period provided under this
Section shall not apply.

b. þapknrptcy or Cessatian o.f ll-u$iness. This Agreement shall be

terminated at either pafiy's discretion upon the other party's
cessation of business, election to dissolve, dissolution, insolvency,
failure in business, an act of bankruptcy, receivership, general

assignment for the benefit of creditors, or fïling of any petition in
bankruptcy or for relief under the provisions of the bankruptcy
laws.

$,nlç of Subscri-bers. This Agreement shall terminate upon the
closing of the sale of all of Reseller's Subscribers, unless this
Agreement is assigned to the purchaser of such Subscribers.

faibrre to Pay. Company may terminate this Agreement if Reseller
fails to pay any Invoice by its Due Date three times in any
consecutive twelve (12) month period.

e. Mipggllqryççtus, Company may terminate this Agreement in its sole

discretion for breach under Section 20(a) if it dissovers that
Reseller:

c,

d.

i. Fails to pay any Invoice by its Due Date three times in any
consecutive twelve (12) month period;

Sells, installs, or services Subscriber Equipment on the
System, outside the terms of this Agreement;
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1V

Makes a material misrepresentation to Company or to
Subscribers concerning Reseller, Company or Services;

Engages in conduct which intentionaliy faisifies information
supplied to the Company;

Re-sells the Services, re-sells access to the System, or re-
sells Subscriber Equipment to any third party acting as an

MVNO, whether the third party re-sells under the Reseller's
private label or brand, or any other label or brand;

v1 Reseller continues to interfere with the System, as described

in paragraph 6.d., after being put on notice that Reseller's
conduct causes such interference.

f. l,oss of'fjCC Liccnse. Company may terminate this Agreement in
its entirety without any liability by giving Reseller at least 20 days
prior written notice, if the underlying network service provider
license(s) are revoked by the FCC.

ob' Effect of Tennination- Termination of this Agreement is without
prejudice to any other right or remedy of the parties under this
Agreement. Termination of this Agreement for any cause does not
release either party from any liability that, at the time of
termination, has already accrued to the other party, or that may
accrue in respect of any act or omission prior to termination or from
any obligation that is expressly stated to survive the termination.
Reseller will remain responsible for its obligations to its

subcontractors.

2L INSURANCE. During all times when Reseller is operating pursuant to this

Agreement, Reseller shall provide and maintain at its own expense the following insurance

against liability arising in any way out of this Agreement and any other insurance coverage that

may be deemed necessary by Company: (i) Commercial General Public l,iability insurance,

including personal injury, bodily injury, property damage, operations hazard, inclependent

contractor coverage, contractual liability, and products and completed operations liability, with a

combined single limit of $3,000,000; (ii) Workers' Compensation and Employer's Liability
insurance suffîcient and proper under the laws of the state wherein the responsibilities are to be

performed to protect Company against claims under the compensation laws of said state; (iii)
Automobile Public Liability insurance covering all vehicles used in connection with the

Agreement with a combined limit of $3,000,000; and (iv) fire, theft, and extended coverage with
respect to the Subscriber Equipment in Reseller's possession in an amount no less than the

replacement value of such Subscriber Equipment. All insurance poiicies shall be issued by

companies licensed to do business in jurisdictions where Reseller is doing business, satisfactory

to Company. Each insurance policy will contain a clause requiring the insurer to give Company at

least 30 days prior written notice of any alteration in the terms of such policy or the cancellation

thereof. Reseller will promptly provide Company with written notice thereof and make available

to Company all information and documentation relating thereto. Rcssller agrees that certificates

of insurance will be delivered to Company within 15 days of the Effective Date.
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22. IITGHTS NT) oRT,IGATIONS T IPON TERMINATION OR

ËXPIRATION

a. upon the termination or expiration of this Agreement, the parties

hôreto agree that Reseller shall immediately cease to identify itself
as an independent representative for the company or services.

b. Upon giving of notice of termination of this Agreement in its

.ntir*ty, othõr than a termination resulting from Reseller's breach of
this Agreement, Company, at Reselier's (or its successor in interest)

request, will continue to provide Services to Reseller (or its
,uô..r*o. in interest) for reasonable amount of time, as determined

by the company, as a phase-out period to reduce disruption to

Reseller's customers. In no event shall the phase out period exceed

one-hundred and eighty (180) days after the date of the notice of
termination. During the phase- out period, Reseller may not add any

new customers.

23, ilORCn MAJBtlltg. If the performance of this Agreement is interfered

with by any circumrtuttr. ¡"yon¿ tt e reasonable control of the party affected, the party affected

by the forcä majeure is excusôd on a day-by-day basis to the extent of the interference, if the party

nôtifr., the othãr party as soon as praciicable of the nature and expected duration of the claimed

force majeure, ui., ull 
"o-*.rcially 

reasonable effbrts to avoid or remove the causes of
nonperformance and resumes performance promptly after the causes have been removed' A
.'forie majeure" under this Section 23 includes (i) acts of God, such as fire, flood, earthquake or

other natúral cause; (ii) tenorist events, riots, insurrections, war or national emergency; (iii)

strikes, boycotts,lockouts or other labor difficulties, (iv) the lack of, loss of, or inability to obtain

or retain permits or approvals, necessary labor, materials, energy, components or machinery,

telecommunication linè- facilities or MDNs, and (v) judicial, legal, or other action of any

Governmental AuthoritY.

24. LIMIT TION OF T,IABILIl'Y: INf) ATION: RISK

MANAGEMENT.

a. Exclusion of Warranties. EXCEPT AS MAY BE EXPRESSLY

Ãñb spncrFICALLY sET FoRTH HEREIN, coMPANY
HAS NOT MADE, AND IN SUPPLYING PRODUCTS OR

RENDERING SERVICES NEITHER COMPANY NOR ANY
OF ITS AFFILTATES OR SUBCONTRACTORS WILL BE

DEEMED TO MAKE, ANY REPRESENTATIONS OR

WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
\ilARRANTIES OF MERCHANTABILITY OR FITNESS

FOR A PARTICUL,A.R PURPOSE OR FREEDOM FROM
COPYRIGHT, TRADEMARK, OR PATENT
INFRINGEMENT.

b Lirnitations_on Li abi lity,

i. Genqr*l Limitation. Each party covenants and agrees, and

sttuti Cu.ts. each other Releasing Party to agree, that neither
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party nor any of the other Released Parties, shall have any

liability (whether direct or indirect, in contract or tort, or
otherwise) to the other party, to any other Released Party, or

to any other Person for any Loss resulting from, arising out

of, or relating to any of the matters contemplated by this

Agreement, except (and in any event subject to the

exclusions and limitations set forth in and other applicable
provisions of this Section 24) only for any liability of a

party to the other for Losses sustained by the other that

result primarily and proximately from such parfy's Gross

Negligence or willful or intentional misconduct or breach of
this agreement. Each party hereby waives, and shall cause

all other Releasing Parties to waive, all rights of recovery
against the other and the other Released Parties for any and

all Losses, claims, actions, and causes of action by virtue of
damage to such party or such other Releasing Party or to
their property or business resulting from operations or other

activities arising in connection with this Agreement, except
as otherwise expressly provided in this Section 24.

Acts qr Orniç¡ions of 'l'hir:d Partieq' Neither party shall in
any event be responsible or liable for the acts or omissions
of Persons hired by, or on behalf of, the other (even if such

Persons are recommended or selected by such party).

tjnviranrnentril Clêigts. Neither party assumes control of or

undertakes any responsibility or liability for any facility or
other real property or real estate ofthe other party or ofany
third parly, or the condition thereof or equipment, products,

or materials used, installed, dumped, stored, or otherwise
present thereon or therein, including any condition or

materials that may present a potential danger to public

health, safety, or the environment or any other hazard. Each
party shall retaino or delegate to a qualified third party, all
responsibility for ensuring that no such danger or hazatd

exists or is created and compliance with all applicable

Requirements of l-,aw relating to health, safety, or the

environment.

Comnany Not Liable {or Scrvices Qulag.gs. Except for the

crediting to Reseller's account of any relevant credits
received by Company from any underlying wireless network
provider in respect of the provision of Services to Reseller's

Subscribers, Company shall not in any event be liablc to

Reseller, or any other Person, for any damages (including

special, incidental, and consequential damages) or other

L,osses resulting from, based upon, or arising out of any

loss, deshuction, degradation, failure, outage, Ioss of
functionality, intenuption, or deficiency in the quality or
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reliability of Services, System, or other Telecommunications
System, any of the subsystems or components of any

thereof, or any Telecommunications Services or other

service provided by any of the foregoing, even if such item

or event results in whole or in part from fault or negligence
(including Gross Negligence) on the part of the Company or

any Person recommended or under the supervision or

control of Company. To the extent permitted by law,

Reseller agrees to enter into a Services Agreement with its
Subscribers containing suitable agreements to effect the

foregoing limitation of liability

Risk ol Loss. As between Company and Reseller, each party

shall bear its own risk of loss, theft, or destruction of or

damage to any equipment, products, materials, Facilities, or

other real er personal property acquired or used in
connection with any activities contemplated by this

Agreement, other than any thereof resulting from the other

party's Gross Negligence.

No CCInsequçnti¿tl D¿ma8,qs. NOTWITHSTANDING
ANY PROVISION OF THIS AGREEMENT, IN NO
EVENT SHALL I,TTHER PARTY OR ANY OTHER
RELEASED PARTY BE LIABLE, AS A RASULT OF
THE PROVISION OF PRODUCTS OR SERVICES OR
THE PERFORMANCE OR NONPERFORMANCE OF
\ryoRK OR OTHERWISE, FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTTAL, PUNITIVE'
RELIANCE, OR SPECIAL DAMAGES SUFFERED
BY ANY RELEASING PARTY OR ANY OTHER
PERSON, REGARTILESS OF THE rORM OF
ACTION OR PROCEIIDING, WHETIIBR IN
CONTRACT, \ryARRANTY, STRICT LIABILITY'
TORT, OR OTHER\ryISE, INCLUDING
NEGLIGENCE OF ANY KTND, AND REGARDLESS
oF WHnTHER COMPANY, RII,SELLER, OR ANY
OTHI,R RELEÄSED PARTY KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD
RESULT. This Paragraph 24.b.6 shall survive failure of an

exclusive or limited remedy,

Agg|egare i,imit, IN NO EVENT SHALL EITHER
PARTY OR ANY OF THE OTHER RELEASED
PARTIES BE LIABLE F'OR OR WITH RESPECT TO
ANY COSTS, EXPENSES, DAMAGES, CLAIMS' OR
LOSSES WHATSOEVER, INCURRED BY AN.Y

PERSON, ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE PERFORMANCE OR
NONPERFORMANCE HEREOF IN AN
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AGGREGA.TE AMOUNT F'OR ALL SUCH PERSONS
IN EXCESS OF THE CUMULATIVE AGGREGATE
suM EQUAL TO THE LESSER OF 25% OF THE
AMOUNT OF SUBSCRIBER PAYMENTS
ACTUALLY RECEIVED BV RESELLER PURSUANT
TO THIS AGREEMENT OR $1OO,OOO, PROVTDED,
HO\ryEVER, THA,T THE FOREGOING LIMITATION
SHALL NOT APPLY TO THE RECOVERY BY
RESELLER FROM COMPANY OF (Ð ANY AMOUNT
OBTAINED BY COMPANY FROM THE
UNDERLYING WIRE,LESS NET\ryORJ( PROVIDERS
IN RESPECT OF THE PROVISION OF SERVICES
TO RESELLER'S SUBSCRTBERS, OR (iÐ THE
AMOUNT OF RESELLER'S SnCURITY, AND
PROCEEDS THEREOF.

I ndçruni,lictttion: ConlJo"l oli Li tigation.

i. Itdgmnifisation. A party (the oolndemnitor") agrees to

indemnify the other party and each Released Party

(separately, and collectively the "lndemnitee") for, hold
them harmless from, and defend them against any Loss

incurred or suffered by such Indemnitee resulting from,
based upon, arising out of, or in connection with (i)
perfbrmance or nonperformance uncler this Agreement by
the Indemnitor or any of its Affîliates or subcontractors,
except where such Loss also arises directly, primarily, and

proximately out of such Indemnitee's Gross Negligence or
intentional wrongful actions, (ii) the Indemnitor's breach of
any of its representations, warrantieso covenants, or

agreements contained in this Agreement, or (iii) any and all

claims relating to or arising out of the perfbrmance of this

Agreement of any thircl party with whom the Indemnitor has

business or other relationships except where such Loss also

arises directly, primarily, and proximately out of such

lndemnitee's Gross Negligence or intentional wrongful
actions.

1l Survival, All indemnifrcation obligations under this

Agreement shall survive the termination or expiration of this

Agreement for any claim or cause of action that accrues

during the term of this Agreement.

N.otificalion. Any party asserting a right to indemnification
under any provision of this Agreement (an "Indemnified
Party") shall so notify the pafiy or parties from whom

indemnification is sought (the "Indemnifying Party") in
writing, and shall give the Indemnifying Party such

information with respect thereto as the Indemnifying Party

tll
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may reasonably request. The Indemnifying Party shall be

entitled to control the defense or prosecution of such claim
or demand in the name of the Indemnified Party, with
counsel satisfactory to the Indemnified Party, if it notifies
the Indemnified Party in writing of its intention to do so

within 20 days of its receipt of such notice, without
prejudice, however, to the right of the Indemnified Party to
participate therein through counsel of its own choosing,

which participation shall be at the Indemnified Party's
expense unless the Indemnifying Party shall fail to defend or
prosecute such claim or demand vigorously within a

reasonable period of time.

Cçoperaliol. The Parties shall cooperate in the prosecution

or defense of such claim and shall furnish such records,

information, and testimony and attend such conferences,

discovery proceedings, hearings, trials, and appeals as may

reasonably be requested in connsction therewith, The

Indemnifying Party may not, without the consent of the

Indemnified Party, control the defense of any claim or
action that involves any material risk of the sale, forfeiture,
or loss of, or the creation of any lien (other than a judgment

lien) on, any material property of the Indemnified Party or
that could entail a risk of criminal liability lo thc

lndemnified Party. The Indemnified Party shall have the

right to control the defense and settlement of any such

claim.

Con{c{rt to. Settlcpent. The Indemnified Party shall not

settle or permit the settlement of any claim or action for
which it is entitled to indemnification without the prior
written consent of the Indemnifying Party (which shall not

be unreasonably withheld), unless the Indemnifying Party

was entitled to assume and conduct the defense of such

claim or action pursuant to this Section 24.c.but failed to do

so after the notice and in the manner provided in Section

24.c. or unless the Indemnified Party is entitled to control

the defense and setllement of such claim or action.

Limits on Settlement. The Indemnifying Party may not,

without the consent of the Indemnified Pafy, agree to any

settlement that:

4., requires the Indemnified Party to make any payment
that is not indemnified hereunder,

does not grant a general release to the Indemnified
Party with respect to any such claim or action,

b.
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involves the sale, forfeiture, or loss of, or the
creation of any lien on, any material property of the

Indemnified Party, or

d. would adversely affect any future liabilities of the
Indemnified Party.

vii. Itenorls on S ol' Pri:ceedinr¡s. The Indemni fuing Party
shall use reasonable efforts to keep the Indemnified Party
reasonably apprised of the status of those aspects of such
defense controlled by the Indemnifying Party and shall
provide such information with respect thereto âs the

Indemnified Party may reasonably request,

Cornoratc Obligalions. Each party acknowledges and agrees that all
obligations and liabilities of the other pursuant to or arising out of
this Agreement, the provision of equipment or Services by or to
either party are solely corporate obligations of such party, and no

Affiliate of such party, nor any partner, stockholder, ditector,
officer, employee, agent, or controlling Person of such party or any

of its Affiliates or subcontractors shall be subject to any personal
liability whatsoever to any Person, nor will any such claim be

asserted (directly, derivatively, or otherwise) by or ot1 behalf of
eithcr party.

lnlqraflf:e"ßçgovcry. Each party will look first to any insurance in
its favor before making any claim against the other or any other
Released Party for recovery resulting from injury to any Person,

damage to any property, or any other event or condition arising
from any cause, regardless of negligence or fault, and releases and

waivers, and will cause each of its insurcrs to waive, its rights of
rscovsry by subrogation against such party or any other Released

Party.

Ne,r,otiated Àllocatiun qf ßi$ks. Each party acknowledges that (i)
the parties are sophisticated commercial enterprises with relatively
equal bargaining power, (ii) in the negotiation and preparation of
this Agreement, each party has been represented by persons

(including indepondent legal cormsel) with substantial knowledge
of the purposes and effects of, and substantial experience in
negotiating indemnification, warranty, and risk-allocation
provisions of contracts and agreements, (iii) the provisions of this
Section 24 were the subject of active and complete negotiation and

constitute an essential element of the benefit of the bargain reflected
in this Agreement, (iv) such provisions set forth the bargained-for

allocation of risk under this Agreement, (v) such party, with its own
legal counsel and advisors, actively considered such provisions in
determining the specific risks that it assumed in agreeing to its
obligations undcr this Agreement and the price to be paid to the

other party under this Agreement, and fully understands and

c

d.

e.

f.
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irrevocably accepts such provisions, and (vi) the Parties had

meaningful choices with respect to such provisions, and such

provisions are not unreasonably favorable or r¡nfavorable to either

party.

25. APPLICABI-Ë, LAW. All questions with rcspect to the construction of this

Agreement and the rights and liabilities of the parties shall be governed in accordance with the

laws of the State of Oklahoma, without giving effect to choice of law rules. This Agreement is

considered to be performed in Washington County, Oklahoma and any cause of action or suit

based upon or arising in connection with this Agreement must be filed in Washington County,

Oklahoma.

26, ENTIRE AüRF.EMENT. This Agreement sets forth the entire agreement

and understanding between the parties as to the subject matters covered therein and supersedes all
prior agreements, oral or written, ancl other communications between the parties relating to the

subject matter of this Agreement. Except as otherwise provided in this Agreement, no amendment

or moclification of this Agreement will be valid or binding upon the parties unless made in a
single writing and signed by the duly authorized representatives of both parties.

27. WAIVER. ]'he observance of any term of this Agreement may be waivcd

(either generally or in a particular instance and either retroactively or prospectively) by the party

entitled to enforce the term, but any waiver is effective only if in writing signed by the party

against which the waiver is to be asserted. Except as otherwise provided in this Agreement, no

fiilure or delay of arry party in exercising any right under this Agreement will operate as a waiver

thereof, no. *ill any single or partial exercise of any right, or any abandonment or discontinuance

of steps to enforce the right, preclude any other or further exercise thereof or the exercise of any

other right.

28. 
^SSlCNMtiN.'ll. 

This Agreement may be freely assigned by Company to

any suçoessor of it or iõ *y other firm or entity capable of performing its obligations hereunder.

This Agreement has been entered into by Company in reliance upon the financial, business and

petsonal reputation of Reseller and its management. Therefore, neither this Agreement, nor any

iigttt or obiigation of Reseller shall be transfen'ed, assigned or encumbered by Reseller without

Cãmpany's prior written consent. T'his consent will not be unreasonably withheld, provided that

the piopðsed transferee meets with the Company's approval and provided it agrees to execute the

Company's then current form of this Agreement. Any purported transfer, assignment or

encumbrance without such consent shall be void. Subject to the restrictions against assignment

hereirr provided, this Agreement shall bind and inure to the benefit of the successors and assigns

of the parties hereto,

Zg. NOTICE. Any notice or other written communication required or permitted

to be given by this Agreement shall be deemed given when personally delivered or 3 business

days after it hâs been mailed, ancl shall be delivered by personal delivery, by certified mail, or by

reliable overnight carrier, and shall be addressed to the addresses listed below or such subsequent

address as notified pursuant to this Section.

Company: Enhanced Communications Group, LLC

312 S. Delaware Ave
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Bartlesville, OK 74003

Attn: Chief Executive Officer

With a copy to (which copy shall not constitttte notice):

Reseller: SnailMobile,LLCL2A49JeffersonBoulevard
Culver City, CA 90230
Attn: Jim Shun Tsai, President

With a copy to (which copy shall not constitute notice):

Lukas, Latr'uria, Gutierrez & Sachsr LLP
8300 Greensboro Drive, Suitc 1200Tysons, VA 22101

Attn: Thomas Gutierrez, Senior Partner

30. SHVL,IIA,BII-l'l'Y. If any provision of this Agreement is determined to be

invalid or unsnforcrut tr, thr pr*irion shall be deemed to be severable from the remainder of this

Agreement and shall not càuse the invalidity or unenforceability of the remainder of this

Agreement.

31. LltiütJI,,4'fORY COMPLIANCE. This Agreement shall be subject to all

necessaïy approvals "f 
t"r"t, rt"t" ánd federal regulatory agencies having jurisdiction over the

provision of'Services. If any provision of this Agreement does not comply with any law,

ordinance or regulation of any rågulatory authority, such provision shall to the extent possible be

interpreted in such a manner as to comply with such law, ordinance or regulation, or if such

interpretation is not possible, it shall be deemed amended to satisfy the minimum requirements

thereof.

32. DISPUTE RIjSQL,L{TIO]j. The parties will attempt in good faith to
negotiate and resolve 

"ry 
fuprtes fut may arise relatcd to this Agreement. If the executivc-level

,r,urrug"r, of the parties áre unable to resolve a dispute within 30 days of the dispute being raised,

then äre parties *ill ugt". to mediation with a mutually agreed-upon mediator with the goal of

reaching a binding setìlement agreement. If any dispute has not been resolved by negotiation

between the parlies or by mediation as provided herein, then either party may seek relief from a

court of competent jurisdiction, or, as an altemative, may submit the dispute for binding

arbitration in áccordance with the then current International institute for Conflict Prcvention and

Resolution (CpR) Rules for Non-Administered Arbitration by three independent and impartial

arbitrators, of whom each party shall appoint one. The arbitration shall be governed by the

Federal Arbitration Act,9 Ú.S.C. $$ 1-16 to the exclusion of state laws inconsistent therewith,

and judgment upon the award renderecl by the arbitrator(s) may be entered !I TV court having

¡urisoiction theåofì The place of arbitration shall be Washington County, O_klahoma if Reseller

*uk", the demand for árbitration or Washington County, Oklahoma if Company makes the

dsmand for arbitration, or such other location ai shall be mutually agreeable to the Company and

Rsseller.

Prior to the time at which arbitrators are appointed, either party may

seek one or more temporary restraining orders in a court of
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competent jurisdiction if necessary in order to preserve and protect

the status quo. Neither the request for, nor grant or denial of, any

such temporary restraining order shall be deemed a waiver of the

obligation to arbitrate as set forth herein and the arbitrator may

dissolve, continue or modifu any such order. Any such temporary

restraining order shall remain in effect until the first to occur of the

expiration of the order in accordance with its terms or the

dissolution thereof by the arbitrator,

Except as required by law, the parties shall hold, and shall cause

their respective offlcers, directors, employees, agents and other

representatives to hold, the existence, content and result of
mediation or arbitration in confidence in accordance with the

provisions of Section 16 and except as may be required in order to

enforce any award. Each of the parties shall request that any

arbitrator comply with such conlirdentiality requirement.

33. SIJRVTVAI,. ThC provisions of Sections I 5 , I 6, 23 and 24 will indefi nitely

survive the termination or expiration of this Agreement, in addition to any other provision that by

its content is intended to survive termination of this Agreement, such as provisions fbr post-

Agreement Services to Subscribers.

34. HEADNGS, The Section and other headings contained in this Agreement

are for reference purposes only and are not intended to describe, interpret, define, or limit the

scope, extent, or intent of this Agreement or any provision of this Agreement.

35. WAlVfit-OF JtJRy',rRLåL. EACH PARTY TO THIS AGREEMEN'I'
WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ALL CLAIMS OR

CAUSES OF ACTION (TNCLUDTNG COUNTERCLAIMS) RALATED TO OR ARISING
OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY. THIS
WAIVER APPLIES TO ALL SUBSEQUENT AMENDMENTS OF THIS AGREEMENT.

This Agreement may be executed in any

b.

36
number of counterparts with the same eff'ect as if each party had signed the same document' All
counterparts will be construed together and will constitute one agreement.

37. PARTIES IN INTEREST : LIMITATION ON RIGI{TS OF' OTHERS

Except as otherwise provided in this Agreement, this Agreement is binding upon and inures to the

bcnefrt of the parties hereto and their permitted successors and assigns. Nothing in this

Agreement, whether express or implied, will bc construed to give any person other than the

parties any legal or equitable right, remedy or claim under or in respect of this Agreement or any

covenants, conditions, or provisions contained in this Agreement.

38. îRASS RIil.SASllt. All media releases and public rinnouncements or

disclosures by either party rãtating to this Agreement, its subject matter or the purpose of this

Agreement are to be coordinated with and consented to by the other party in writing prior to the

release thereof.
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39. çOMPLIANCB WITI-I LAW$. Each party represents and warrants that its

perlormance under this Agreement will be in compliance with all applicable material federal,

,tut", 
"ounty 

and local laws, rules, regulations and orders that apply to it, its operations and

facilities and Reseller shall provide a copy of if Federai Universal Service Fund Contributor

Certification in the form as set forth in Exhibit F'

40. F CONSTR This Agreement is to be interpreted in

accordance with the following rules of construction

Numþer and Gender, All definitic¡ns of terms apply equally to both

the singular and plural forms of the terms defined. Whenever the

context may require, any pronoun shall inclucle the corresponding

masculine, feminine, and neuter forms.

lnclucJingl l"lereirt; Iitç. The words "include,'o "includes," and
o'including" are deemed to be followed by the phrase "without
limitation," The words "hergin," o'hereof," and "hereunder" and

words of similar import refer to this Agreement (including all

Exhibits) in its entirety and are not limited to any part hereof, unless

the context shall otherwise require. The word "or" is not exclusive

and means "artðlor,"

c. Suhriiyisions and AttachmentS. All references in this Agreement to

Sections, paragraphs, clauses, and Exhibits are, respectively,

references to Sections, paragraphs, and clauses of and Exhibits

attached to, this Agreement, unless otherwise specified.

References to Documgtrts ancl Law.s. All references to this

Agreement or any Exhibit hereto are to it as amended, modified,
and supplemented from time to time in accordance with the terms

of this Agreement. All references to (i) any other agreement or

instrument or (ii) any Requirement of Law, applicable permit, or

other statuten law, or regulation, permit, license, or similar item are

to it as amended and supplementecl from time to time (and, in the

case ofa statute, law or regulatign, to any corresponding provisions

of successor statutes, laws, or regulations), unless otherwise

specified.

'l'echnisal $ta¡dards. Any reference in this Agreement, or any other

document or item prepared or delivered pursuant to or in connection

with this Agreement, to standard specifications, manuals, or codes

of any technical sclciety, organization, or association or

Governmental Authority ("Technical Standards"), whether such

reference is specific or by implication, shall, unless otherwise

expressly provided in the document or item containing the

reference, mean the latest standard specification, manual, or code in

effect at the time of such reference; however, (i) no provision of
any reference standard, specification, manual, or code (whether or

not specifically incorporated by reference in this Agreement) will
be effective to change the duties and responsibilities of Reseller,

a

b

d

e
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Company, or any of their respective subcontractors, contractors,

consultants, agents, or employees from those set forth in this

Agreement, and (ii) nothing contained in this Agreement will
require either party to violate then existing and enforceable

applicable Requirements of Law.

Refere¡rces to Da-ys. Any reference in this Agreement to a "day" or
number of "days" (without the explicit qualification "Business") is

a reference to a calendar day or number of calendar days' If any

action or notice is to be taken or given on or by a particular calendar

day, and such calendar day is not a Business Day, then such action

or notice may be taken or given on the next Business Day.

Ilxaqplçs. If, in aqy provision of this Agreement any example is
given (through the use of the words 'osuch as," "for example,"

''e,g.," or otherwise) of the meaning, intent, or operation of any

provision of this Agreement, such example is intended to be

illustrative only and not exclusive.

Arnbisuities. This Agreement is the product of negotiatiorr by both

parties hereto and shall be deemed to have been drafted by both

parties hereto. This Agreement shall be construed in accordance

with the fair meaning of its provisions and its language shall not be

strictly construed against, nor shall ambiguities be resolved against,

either party.

41. DË,þ-INED TERMS. As used in the Agreement (including the Exhibits

hereto), the following terms shall have the meanings specified:

o'Aü!iate," shall be defined as a person, association, partnership,

corporation or joint-stock company, trust, or other business entity,

however organized, which directly or indirectly, through one or

more intermediaries, controls, is controlled by, or is under common

control with, the person or entity. "Control" shall be defined as (i)
ownership of 50% or more of the voting po\¡/er of all classes of
voting stock, or (ii) ownership of 50% or more of the benefìcial

interests in income and capital of an entity other than a corporation.

o'AgtEq¡r1çl1" shali be defined as in the first paragraph of this

Agreement.

..AM'or,,ACH" shall be defined as in
Section 10.g.i.a

..8ill cycje l)atc" shall be defined as the fixed day each month

when Billing services are performed by company. Reseller may

choose to have more than one Bill cycle Datc. Each Bill cycle
Date will be jointly determined by Company and Reseller. Each

Subscriber will have only one Bill Cycle Date. If Reseller elects to

have only one Bill Cycle Date, then all Subscribers will be assigned

ï.

(t
Þ

h.
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to that Bill Cycle Date. If Reseller chooses to have more than one

Bill Cycle Date, then Reseller shall be responsible for assigning
each Subscriber to the appropriate Bill Cycle Date of its choosing.

"Biilinri Seryieeç" shall be defined as in Section 10'c.

"Businqsq Day" shall mean any day other than a Saturday, a

Sunday, or a day on which banking institutions in Wichita Falls,

Texas are closed.

"Çcrtiñeci SVDO-Cqrpablq" shall mean Subscriber Equipment (as

defined in Section 5) that has been certified via Verizon's Open

Development process and whose ESN's, MEIDs or IMEI's have

been properly loaded into Verizon's Device Management Database.

o'Çlo¡ripg Frauel" shall be defined as in Section 8.b.

"Çompany" shall be defined as in the first paragraph of this
Agreement. "Days" shall be definecl as in Section 41.f.

"Device Managenterll l)atabasç" shall be dsfined as Verizon's
proprietary database used to control or manage the validity of
Certified EVDO-Capable devices.

oo])Ug!êlg" shall be defined as in Section lO.g.i.a.

"1ì{fbç!ivç-Date" shall be defîned as in the first paragraph of this

Agreement. o'Electronic Billing and Record" or "EBR" shall be

definecl as in Section 10.c. "ESN" shall be defined as in Section 8.b.

"Extension lçrm" shall be defined as in Section 2.

"Frauilçlqtlt calls rlr"aclg uçint¡ ßcscllçr's MI)Ns" shall be defined as

in Section 8.b.

"Cìovçrl$entai A$th " shall be defined as any federal, state,

county, city, or other political subdivision thereof, and any court,
panel, judge, board, bureau, commission, agency, or other entity,

body, or other Person exercising executive, legislative, judicial,
regulatory, or administrative functions of or pertaining to
government.

"O-ross NEgligpnçe" shall be defìned as the failure to perform a

manifest duty in reckless disregard of the saf'ety of persons or the

prevention of damage to property. For purposes of this Agreement,

no loss, cost, expense, damages, liability, or other item shall be

deemed to have resulted from the Gross Negligence of any Person

(including Company or Reseller or their respective Affiliates,
subcontractors, officers, directors, employees' or agents or the

officers, directors, employees, or agents of such Affiliates and
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subcontractors) unless or until such loss, cost, expense, damages,

liability, or other item is fînally detcrmined (i) bV judgment of a
court of competent jurisdiction (not subject to further appeal) or
(ii) by a final arbitral decision in accordance with this Agreement

to have been caused solely and directly by such Petson's Gross

Negligence.

.(IMEI" shall be defined as the International Mobile Station

Equipment ldentity.

"lnclomnifrsd pðly" shall be defrned as in Section 24.c'iii).

"lqr1*!üd-Siqg-l'al!y" shall be defined as in Section 24.c'iii).

"l!¡lialIsf,nl" shall be defined as in Section 2.

"Letter of Credit" shall be defined as in Section 1 1.b.

"LgSSlpI't.lrg$,1,gü," shall be defined as any and ail claims, demands,

actions, suits, proceedings, counteractions, causes of action,

investigations, damages, losses, liabilities, fines, penalties,

settlement payments, indemniflrcation and contribution payments,

costs and expenses, including attomeys' fees and disbursements and

costs and expenses of investigation, defense and settlement of
claims, demands, actions, suits, proceedings, counteractions, causes

of action and investigations and appeal of decisions or judgments

rendered therein or with respect thereto. Without limiting the

generality of the foregoing, for purposes of any provision of this

Agreement pursuant to which Company or any Released Party is

entitled to indemnification from Reseller, the'olosses" sustained by

Company or another Released Parly resulting from, based upon' or

arising out of or in connection with any mattcr, event, fact, or

circumstance referred to in such provision of this Agreeme¡t would

include amounts paid or payable by Company or such other

Released Party to any subcontractor pursuant to indemnification,
penalty, liquidated damages, or similar provisions of an applicable

subcontract under indemnif,rcalion directly or indirectly as a result

or consequence of such matter, event, fact, or circumstances.

ooM,i$ågæ" shall be defîned as anything falling within clauses (a) to

(e) in the del.lnition of "'felecommunication System'"

ú(MDN" shalt be defined as in Section 8.b'

*M.EID" shall be defined as Mobile Equipment ldentifier.

"Mr:bile ViftL¡al T.{qtwo{k Operalqr" or "MVNO" shall be defined

as a wireless service provider who provides wireless voice a¡d data

services to end users in certain geographio areas throughout the
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United States utilizing an underlying facilities-based wireless

service provider's network,

"Qpe¡--l)gvçlep:le$" shall bç defined as Verizon Wireless'
management system to develop and certify devices for use on the

Verizon Wireless network.

"On ï.ine Bill Plqse ' shall be definecl as in Section

10.f.

"Person" shall be defrned as any individual, corporation, limited
liability company, general or limited partnership, joint ventute,

association, joint stock company, trust, unincorporated business or
organization, government or agency or political subdivision thereofl,

or other entity, whether acting in an individual, fiduciary, or other

capacity.

"Po.s! Ilay Dae I)4.1{¡" shall be defined as in Section 10'f'l,a "Post

Pay Service" shall be deflrned as servics paid for in arrears. "Prepaid

Due Date" shall be as defined in Section 10.f'1'b' ooPrepaid Service"

shall be defined as services paid for in advance.

"Promotion" shall be defined as pricing available for a limited time
only, with an expiration date, or for similar limited cluration.

"Ploprigtary infqtmalion" shall be defined as in Section 17 .a.

"llelegögd ,lla$ieg" shall be defined as a party and its successors and

permitted assigns, each Subcontractor of Reseller and subcontractor

of Company and its successors and assigns under any subcontract

under which work has been or is to be provided, each Afflrliate of
any of the foregoing Persons and each partner, stockholder,

director, officer, employee, agent, or representative of any of the

foregoing.

"ßeleasi,ry{-!q{y" shall be defined as a party, each Affiliate of a
party, each subcontractor of a party, each partner, stockholder,

member, director, officer, employee, agent, or representative of any

of the foregoing, and each of the respective successors, assigns,

heirs, and legal representatives ofany ofthe foregoing'

"@'shall be defined, as to any Person, all laws,

rules, regulations, judgments, injunctions, standards, codes,

limitations, restrictions, conditions, prohibitions, notices, demands,

or other requirements or determinations of a court or other

Governmental Authority ot an arbitrator, applicable to or binding

upon such Person, any ofits property, or any business conducted by

it or to which such Person, any of its property or any business

conducted by it is subject.
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'oRes.eller" shall be defined as Snail Mobile, LLC.

"$eet¡.i!]g" shall be defined as any wireless telecommunication
service that does not use the wireless service provider's network

with whom Company has reached an agreement to obtain service

pursuant to a resale or MVNO agreement to provide service to
subscribers.

"Sales " shall be defined as in Section 14.

"-Securit)"' shall be defined in the form of a Letter of Credit or ln a
cash deposit held by Company as set f'orth in Section I l.

"subscriber" shall be defined as in Background paragraph A.
"subscriber Equipment" shall be defined as in Section 5'

((Sy$@" shall be def,rned as the wireless operating network <lf the

wireless network service provider utilized by the Company."

"Technical Standarlq" shall be defined as in Section 40.e'

,,Tq!ççomruuniçAtion$ Servicç,' shall be defined as services

consisting of (i) the transmission, distribution, broadcast,

conveyance, or reception of Messages over a Telecommunications
System, (ii) making available a Telecommunications System or a

part thereot access thereto, or use thereof for the purpose of the

transmission, distribution, broadcast, conveyance, or reception of or

access to Messages, or (iii) providing programming, content, or

other Mcssages through a Telecommunications System, including
any services that are described in, or equivalent to any described in,

the definitions of the terms "telecommunications services" and

"information seryices" in the Communications Act of 1934, as

amended, and any other services that would be subject to the

jurisdiction of the Federal Communications Commission'

"Tekcoml]1!¡1igglig¡]-$yËl[etn,' shall be defined as a system or

network for the conveyance, through the agency of electric,

magnetic, electro-magnetic, electrochemical, or electro-mechanical

energy, of (a) speech, music, and other sounds; (b) visual images;

(c) data; (d) signals serving for the importation (whether as between

Persons and Persons, things and things, or Persons and things) of
any matter otherwise than in the form of sound or visual images; or

(e) signals serving for the actuation or control of machinery or
apparatus,

'rTenn" shall be defined as in Section 2.

"-ltadenrarks" shall be defined as in paragraph 19' o'Transshipping"

shall be defincd as in Section 13.
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THTS AGREEMENT SHALL NOT BE EFFECTTVE UNLESS ALL EXHTBITS ARE

ATTACHED AND INITIALED BY ReseIIeT AND THE CHIEF EXECUTIVE OFFICER OF

COMPANY.

IN V/ITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date and

year first above written.

Enhanced Communications Group LLC Snail Mobile, LLC

By
By:

Jim Shun Tsai, President
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Exhibit A

Rates

See Schedule A.
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Exhibit B

ACH Agreemcnt

TO BE PROVIDED UPON COMMENCEMENT OF COMMERCIAL OPERATIONS'

NY0l \CoheRi\3822145. I 34



ExhÍbif C

CPNI Confidentiality Agreement

TO BE PROVIDED UPON COMMENCEMENT OF COMMERCIAL OPERATIONS.
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Exhibit D

IRRË,VOCABLA STANDBY LETTER OT CREDIT

DNA _ CASTI SECURITY DEPOSIT PROVIDED UPON COMMENCEMENT OF

COMEERICAL OPERÄTIONS.
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trXHIBIT E

RESALE CER'TII'ICATE
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Resale Agreement

between

Snail Mobite, LLC

nnd

Enhanced Communications Gronp' LLC

NYOl\CoheRi\3822 14s' I



TABLE OF'CONTENTS

Paqe

.....,,,,,...,.. Error! Bookmark not defined.

.........,...,.. Error! Bookmark not defïned.

1.
)

A

5

6.

Background
Operative Terms

TERM

7

l2
i3
l4
l5
16

AUT'HORIZATION
2
2

2
RESERVED
RESELLER STAFF
SUBSCRIBER EQUIPMENT
SERVICES AVAII,ABILITY
a,

b.
c,

d.
RA
a,

b.
c,

a,

b.

TES

Services Availability
Highly Concentrated Usage..............
Acknowledgement of Services Gaps
Interference

Changes in Rates and the Services
Rates,...,
Bundling

8. RESPONSIBILITY FOR FRAUDULENT AC'I'IVITY
Subscription Fraud
System Fraud..,.,,..

9, ]'ËRMINATION OF SUBSCRIBERS
10. HANDLING OF- SUBSCRIBER

1 I. SECURI'I'Y
a. Secwity Amount.....
b. Letter of Credit ........
c.
TRANSSHIPPTNG
SALES LiTERATURE .............
INSPECTIONS: BOOKS, RECORDS AND FACILII.IES
INDEPEN DENT CONTRACTOR RELATiONSI{P
CONFIDENTIAL AND PROPzuETARY INFORMATION......
&. Restriction
b
c,

2

2
2

2
)

Control of Subscriber ..,., ".....,
Sale of Subscriber.
Billing Services
Additional Services Fees

On Line Bill Presentment Service
Invoices.......
Late Payments,................,
Disputes
Company and Reseller must comply with the lrederal

Communications Commission's ("FCC") Customer Proprietary

Network lnformation ("CPNI") rules and protect the confidentiality
of CPNI.....

.2a,

b.
c.

d.
e.

f.
(t

h.
i.

,2
.2

IL

2
'lL

2

IL

2
a

;
2

2

2
2
2
)
2
2

,J

NY0 I \Ccrhclìi\3 8221 45.1

Retum



d.

a.

b.

c,

d.

e,

f.
g.

TNSURANCE

Limitation..

Technical Standards

2

2

?

2
2
2
)
2

I7

Relief
f. No MandatorY Disclosure
RESELLER' S OTHER OBLIGATIONS
a. Approval of Advertising and Press Releases

'faxes and Expenses....

c. Customer Care....'......
SPRINT PCS TRADEMARKS AND COPYRGHTS
SPRTNT SPECTRUM, L.P
TERMINATION OR MODIFICATION

Breach of Agreement by Either Party ',.
Bankruptcy or Cessation of Business....

Sale of Subsqibers
Failure to Pay,.,.....
Miscellaneous
Loss of FCC License
Effect of Termination

RIGHTS AND OBLIGATIONS UPON TERMINATION OR EXPIRATION'''"""....
FORCE MAJEURE
LIMITATION OF LIABILITY; INDEMNIFICATION; RISK MANAGE,MENT '"....

Exclusion of Waranties
Limitations on Liability
Indemnification; Control of Litigation
Corporate Obligations
lnsurance Recovery
Negotiated Allocation of Risks '

APPLICABI.E LAW
ENTIRE AGREEMENT.
V/AIVER
ASSIGNMENT ........

NOTICE
SEVERABiLITY
REGULATORY COMPLIANCE.
DISPUTE RESOLU]'ION .,,.......

WAIVER OI" JTJRY TRIAL
COUNTERPART EXECUTION,
PARTIES IN INTERES'T; I,IMITATION ON RIGHTS OI. OTHERS

PRESS RELEASES
COMPLIANCE WITH LAWS
RTJLE,S OF' CONSTRUCTION

Number and Gender
Including; Herein; Etc ..'.'."..'..
Subdivisions and Attachments
References to Documents and Laws .'..

b.

18.

19.

20.

,,..2
I
)
)
)
t

....2
,.,.2
...2
.,'2
...2

)
..,2

2I
22
23

24
2

2

2

2

2

7
2

2
,)
L

2

a.

b.

c.

d,

e.

f.

)

25.
26.
27.
28.
29.
30.
31.
32.
JJ.
34.
35.
36.
37.
38.
39.
40.

2
,)

2

2
2
)
2

?
2

2

2
2
2
2
2
2

a.

b.
c.
d.
e,

f.

NY0 I \CohcRit3 822 | 4 5.\

References to Days.'.



(tÞ'
h.

Exampies...
Ambiguities

41, DEFINEDTERMS.,.....

2
2
2

N Y0 1 \CoheR i\3 8221 45. I



MODEL R"ESALE AGREEMENT

THIS AGREEMENT ("Agreement") is entered into on this 22nd day of August,

2014, (the "Effective Date") by and between Enhanced Communications Group, LLC, a

Delaware limited liability company having a business office and address at 312 S. Delaware Ave.,

Bartlesville, OK 74003-("Company"), and Snail Mobile, LLC, a California Limited Liability

Company, ("Reseller"), whose principal business address is 12049 Jeffèrson Lloulevard, Culver

City, CA 9An0.

Background

A. Company is a Mobile Vi*ual Network Enabler ("MVNE") who provides

wireless voice and data serviies (the "serviceso') dìrectly or indirectly to resellers and Mobile

Virtual Network Operators ("MVNOs") in certain geographic areas throughout the ljnited States

fbr resale to their end users (the "subscribers"). For purposes of this Agreement, Subscribers only

includes subscribers enrolled by Reseller with the Company using the Company's Services;

B. Company has made appropriate sontractual arrangements f'or the utilization

of other wireless carriers' nationwide networks (the "System"), and Reseller desires to contract

with Company for access to the System to resell the Services;

C. Reseller will brand the wireless services provided by Company utilizing

Reseller's own brand name.

NOW THEREFORE, in consideration of the mutual agreements contained herein, the parties

hereto agree as follows:

Operative Terms

l. A,tJ'r'lr()R IZAl'IÛN Company hereby authorizes Rescller to solicit

subscriptions for Service on the System subject to the terms and conditions of this Agreement.

Resellei hereby accepts such authoriz.ation upon the terms and conditions contained in this

Agreement. Reseller and Company will be governed in all of its dealing with the public and with

reipect to this Agreement by the highest standards of honesty, integrity and fäir dealing.

2. TERM. As of the Effective Date and subject to thc terms and conditions set

forth herein, this Ag.eement shall commence and shall continue in full force and effect for three

(3) years ("the Initial Term"). lfhis Agreement shall automatically renew for additional periods

(,,Ê"trnrion Term") of one (i¡ year each, provided that neither party is then in default hereuncler.

Èach party's option to extend thir Agt"**ent shall be deemed automatically cxercised without

*y uótion by éither party, unless one party gives notice to the other of its decision not to extend

this Agreemånt at leåst one-hundred twenty (120) days prior to the expiration of the then current

term. The Initial term plus any Extension shall be the "Term" of this Agreement' This Agreement

will automatically terminate in the event that the Company's agreements with the underlying

network service providers terminate.

3. RESERVED.

4. ß,liSlLI,liR S'fÂff. Staff employed or contracted by Reseller to perfonn

servicesforReselleru@gentsofCompanyortheunder1yingwire1essnetwork
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service providers, and Reseller assumes full responsibility and liability for its staffs acts and

omissions, inc|-rding compliance by its staff with this Agreement, applicable federal, state and

local laws, regulations, unàiudi"ial or regulatory orders, and relevant industry standards. All stafï

will be emplo-yed or contraJted by Reselier at Reseller's sole sxpense, and Reseller will be solely

responsiblå iot all employment benefits and withholding issues, including workers'

compensation, disability U"n.fït., unemployment insuranse, or withholding income taxes and

social security.

5. SIIBSCRIBIR LIQL¡IPMitNT. Reseller understands and acknowledges that

Subscribers shall be 
"ntltl.¿ 

to u*i itré Seruices only by using digital mobile radio units that

have been authorized by the underlying wireless network service proviciers ("Subscriber

Equipment"). Without exteption, all Subscriber Equipment accessing the underlying wireless

network of Verizon must be: (1) Certified EVDO-Capable; and (2) approved by the Open

Development process. Reseller acknowledges that from time to time there may be shortages of

Subscriber Equipment suffrcient to meet commercially rcasonable requirements of Reseller's

business. Resðller shall not have a cause of action, whether in contract, tort, warranty, strict

liability, or otherwise, based in whole or part on the unavailability to it of Subscriber Equipment.

Resellér shall be permitted to purchase Subscriber Equipment from suppliers other than

Company.

6. SþIRVICES AVAII,ABILITY'

a. Services Availability. Rescller acknowleclges and agrees as fbilows:

1, Services are available to compatible and authorized

Subscriber Equipment, as defîned in Section 5, within
operating range of the wireless network;

Services may be temporarily refused, interrupted, curtailed

or otherwise limited because of transmission limitations

caused by any factor, including atmospheric, environmental

or topographical conditions, System, facilities limitations or

constraints, or System, facilities changes, mc;difications,

updates, relocations, repairs, maintenance or c¡ther similar

urtinities necessary for the pfCIper or improved operation of
the facilities.

I-{ighlv co¡centrücd tJs4ge. If Reseller or Reseller's subscribers

.*"1" rit*ti"* ihut 
"uur. 

highly concentrated usage in limited

areâS on the System, Reseller and its Subscribers may encounter

temporary capacity-constraint-related symptoms, such as excessive

call- blocking or call clropping, Except for passing through any

adjustment fór service outage$ as Company might receive from its

underlying wireless network service providers, Company is not

liable io R.cseller or its Subscribers with respect to any claim or

damage related to or arising out of or in connection with (i) any

such iemporary capacity constraint, (ii) any coverage gap or (iii)

any temporary Servicei refusal, interruption, curtailment or other

timitation. Rðseller may notify Company of anticìpated highly

concentrated usage by subscribers in a particular area on the

b

)
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c

System, including any a¡ticipated temporary-capacity-constfarnt-

related symptoms. Upon receipt of Reseller's notice, Company may

request that underlying wireless network service providers address

the constraint, but Reseller acknowledges that such action is within
the underlying wireless network service provider's sole discretion.

Ackncwleclgenren! of SerYiçcs {iaps. Reseller acknowledges that

S"*iõ*r will not be available on a ubiquitous basis across the

United States. Accordingly, Reseller agrees that Company does not

warrant or guarantee any present or future Services availability in

any locatioi. Reseller further agrees that it shall have no cause of
u"iion of any sort, whether in contract, warranty, strict liability, tort,

or otherwise, based in whole or part on gaps in service.

lnterfsrcncg. Reseller's agents, subcontractors, employees,

representatives, and Subscribers may not interfere with the System

oith" Services in a way as to impair the quality of service provided

to Subscribers or other end users of the wíreless network.

Notwithstanding this prohibition, upon discovery of the interference

by cither Company or Reseller, thc party discovering the

inter{èrence will promptly notify the other party, and Reseller will
promptly order any agent, subcontractor, employee, representative

undei iti control, or Subscriber to cease the act(s) constituting the

interference. Company, concuffent with notice to Reseller, may

terminate the Services to the Subscriber and may require Reseller to

take appropriatc action to eliminate the use or interfbrence by the

agent, subcontractor, employee, representative or Subscriber'

Chanses in Rates and the Services. Reseller's Subscriber rates afe

uttt*"t"ty-dàtermined and set solely by the Rcseller in its sole

discretign. Nevertheless, Reseller acknowledges that wireless

service offerings are competitive in nature and that it wiil be

necessary f'or Reseller and Company to work together to derive

competitive offerings and service plans.

Rates. Company's current wholesale rates, charges, and fees are

rei*iénr"¿ in the Company Schedule of Costs attached as Schedule

A. The parties agree that Schedule A represents current pricing and

is subjeot to change since the underlying wireless network services

provider may adjust pricing from time to time. The parties agree

iftut it shall not be necessary for the parties to continually amend

this Agreement to reflect changes to Schedule A. All new pricing

shall be set forth in writing.

ilunqllinf¿. Reseller may bundle tire Services with that of Reseller's

other services.

d.

7, RA'I'ES.

'4.

b
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a.

b

Subsøiption lrr4qel. Reseller will be solely responsible for

subscription-fraud losses incurred with respect to Subscribers

enrolleá by Reseller, including all costs and procedures associated

with subscriber fraud, including, but not limited to, subscription

fraud, usage on lost or stolen handsets that Reseller fails to
deactivate, or fraud occurring in connection with Reseller's agents,

employees or representatives, such as employee-related thelì.

$ys1çnr Frqud.

Sprint frlqtw$rk. Company shall be responsible for nstwork fraud

oócuning on the Sprint network. Company will monitor, detect and

identify using its customary and ordinary procedures in conjunction

with the lraud detection services fraudulent calls made on the

wireless network using Reseller's mobile identification telephone

numbers ("MDNs"). The term "fraudulent calls made using

Rescller's MDNs" mean calls associated with the loading by an

unrelated and independent third party of an MDN or electronic

serial number ("ESN") combination onto a wireless device to use

the Services ("Cloning Fraud"). Company makes no guarantee that

any or all Cloning Fraud will be detected' Company will notify
Reseller (electronically, orally or in writing, as Company in its sole

disoretion deems appropriate) of the detsction by Company of
suspected or dehnitive cloning Fraud, company will determine, in

its sole discretion, whether an incident of Cloning Fraud is

suspected or definitive, without liability to Rsseller. Company will
infórm Reseller of any action that Company takes concerning

Cloning F'raud. Notwithstanding the foregoing, Cloning Fraud

occurring as a result of fraudulent actions of Reseller's agents,

employeés or representatives is Reseller's responsibility, and

Reseller shall pay for all costs and procedures associated therewith.

)/g¡.izot wirçless . Reseller acknowledges that verizon
Wireièss requires Company to bear responsibility for network

fraud occurring on the Verizon Wireless network related to
Company's resellers, Company has no ability to prevent network

fiaud on the Verizon Wireless network. Company only has the

ability to monitor, detect and identify using its customary and

ordinary procedures in conjunction with the fraud detection

services and the Verizon Wireless Fraud Detection System

(,,F-DS") utilized by Verizon Wireless to determine if fraudulent

calls are made on the Verizon Wireless network using Reseller's

mobile identification telephone numbers ("MDNs"). The term
.,fraudulent calls made using Reseller's MDNs" mean calls

associated with the loading by an unrelated and inclepenclent third

party of an MDN or electronic serial number ("ESN")

combination onto a wireless device to use the Services ("Cloning
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Fraud"). company makes no guarantee that any or all cloning
Fraud will be detected. company will notify Reseller

(electronically, orally or in writing, as company in its sole_

àiscretion deêms appropriate) of the detection by Company of
suspected or definitive Cloning Fraud related to MDNs assigned

tg Reseller. Verizon Wireless will determine, in its sole discretion,

whether an incident of Cloning Fraud is suspected or definitive.

Regardless of whether the Cloning F'raud is detected or not,

Reseller is responsible for all cloning Fraud that occurs on the

Verizon Wireless network related to MDNs assigned to Reseller.

Company will provide documentation as to any costs incurred from

Veriion Wireléss due to Cloning Fraud related to MDNs assigned

to lleseller occurring on the Verizon Wireless network and all such

charges incurrcd by company from Verizon wireless will be

purrãd through to Reseller. Company will inform Reseller of any

àction that Verizon Wireless takes concerning Cloning Fraud

related to MDNs assigned to Reseller. Notwithstanding the

foregoing, Cloning Fraud occurring as a result of fraudulent actions

of Reseller's ag"nis, employees or representatives is a breach of this

Agreement,

g. "rliI{MIN^1"tON Or suBscRIBERS. A Subscriber shall cease to be a

Subscriber when the ESN and MDN u.. no lottg.r àctiue on the System. Reseller shall, in its sole

discretion, determine when to terminate Subscriber for nonpayment. Except as provided in

paragraph 8.b, above, Reseller shall be responsible for all charges incurred by Subscriber and

shuti*uù*it payment to Company in a timely mannef as set forth in Section 10.

10. ll¡\NDt.lN{i 0ll SUßSCRIBER'

a, control .of subscriber. The subscription relationship shall be

bet*""n Subsüiber and Reseller, Reseller acknowledges thal

company shall have the right to detcrmine whether to discontinue

Services to Reseller due to loss of Services from the underlying

wircless network service provider and that such discontinuance of

Services will impact Reseller's ability to serve its Subscribers'

Reseller, in its sole discretion, may discontinue service to any

Subscriber for nonpayment pursuant to Section l0 or for any other

nondiscriminatory reason.

b. Sale o-f gu!$criber. With respect to Services provided utilizing the

"rd-.ti"g 
*i*t"ts network of Sprint PCS, Company and Reseller

wi[ joìntly determine if the Subscribers should be offèred for saie.

the terms and conditions to effectuate the sale of Subscribers

utilizing the underlying wireless network of Sprint PCS shall be

negotiated and entered into under a separate agreement'

c. ßillins Sçrvices. Reseller shall directly bill Subscribers enrolied by

Reseller uiu th. company's back office infrastructute andlot a

Company approved ittit¿ paúy infrastructure.' - Company will
prouíd. R"råli*r via its back off,rce platform with billing data in
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d.

e

elestronic format ("Electronic Billing and Record" or "EBR") after

each Bill Cycle Date, All billed charges (per call or event) that

result in fractional cents may be rounded up to the next whole cent.

Company will bill Reseller on a prepaid and/or postpaid basis

according to 1O.c.i.

i. Company will provide Reseller and Reseller's authorized

agents access to Company's back office infrastructure'

Company will process all of Reseller's customer monthly

access charges, airtime overage minutes, roaming/roaming
long distance, intemational long distance, directory

assistance charges, SMS text messaging, data calis and all

other ancillary servíce charges noted in Exhibit A.

a. Company will also process' under the Reseller's
private label, all of Resellers customer invoices and

use either Reseller's printing and mailing vendor or

Company's printing and mailing vendor to directly
bill Reseller's customer' All printing and mailing
costs will be the responsibility of the Reseller.

b. Company wiil provide Reseller, at Reseller's request

with monthly bill cycle billing data in the Company

standard formats to be further processed by Reseller.

Additional Services Fçcs. Company shall pass through any

additional service fees billed to Company by the underlying

wireless network service provider.

On Line Bill Prescntrrlgnt Service. Company will provide an

optional On-Line Bill Presentment Service at no additional charge,

which Reseller may choose to offer its Subscribers. On-Line Bill
Presentment will utilize a proprietary interface between Reseller's

web site and Company's back office support. Reseller will have

access to the Company hosted and generic end-user self-care portal.

Reseller may issue a Statement of Work (*SOW") to Company to

further customize or re-brand the On-Line Bill Presentment Service.

Company will review the SOW and develop pricing for the

customization requested by Reseller. Upon mutual consent of any

aclditional terms and conditions, company and Reseller will
proceed with the customization.

Invoice$. Cornpany shall bill Reseller as set forth below'

i. Cg¡npqrnv Wholesale lnvoicing to Resellcr.

a. Wholesale Post I'ay-tnvoicing' After cach Bill Cycle

f)ate, Company will provide to Rcseller invoices of
the charges incurred or to be incurred by Subscribers

including, but not limited to the Subscribers'

f.
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b.

monthly rate plan amount. Reseller expressly

acknowledges (i) that some charges incurred in a

billing cycle may not appear on the invoice, EBR or

other billing record for that billing cycle, and (ii) that

those charges may appear on subsequent invoices,

EBRs or other billing records. Reseller will be liable

to Company for those charges and will pay them in

accordance with this Section. Payment for each

invoice is due ("Post Pay Due l)ate") within 20 days

of the Bill Cycle date by Wire Transfer or Automatic
Clearing House ("ACH"). If Reseller chooses this

ACH option then Exhibit B must be completed and

signed with the appropriate banking information.
Reseller has the option to authorize the Cornpany to

automatically clebit the Reseller's bank account on

the Post Pay Due Date. If the Reseller chooses this

option then Exhibit B must be completed and signed

wittt ttte appropriate banking information' Reseller

will incur a $75,00 transaction fee if Reseller does

not remit payment electronically. If an invoice, EBR

or other billing record is not received by Reseller

within 10 days after the oustomary billing cycle cut-

off date established by previous transmittals,

Reseller will provide notice thereof to Company, If
Resellçr does not receive an invoice or EBR or other

billing record and fails to notify Company, the Post

Pay Due Date will be 15 days following the normal

monthly billing cyole cut-off date established by

previous submittals. Reseller shall not set off or
withhold any amount from Company, including'
without limitation, any disputed items. An invoice

will be deemed paid when Company receives the

ACII or wire transfer at the location designated by

Company, The parties ugree thsl time ís of the

essence wíth respect to payment of øll invoices by

their respeclive elue dates, Company may, in its sole

discretion, modify, change or update the invoice

content and format or the billing cycle with 3O-days

prior written notice to Reseller.

Payr-nent - Reseller shall remit to Company fol
deposit on Friday of each week an Estimated

Payment by Wire Transfer' The Estimated Payment

will be calculated as fbllows (i) the Company shall

estimate an average monthly wholesale bill using the

previous three months at the beginning of the new

calendar month; (ii) Company shall then inform the

Reseller via electronic mail of the expected weekly

payments to equal one-eighth of the estimated
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monthly wholesale average. Company shall apply all
Estimated Payments to final Monthly True Up as

further defined in the following section 10'f.i'b'i.

i. Monthly True Up. Each billing cycle and

invoices as described in Section l0.f i.a shall

have all Estimated Payments applied and any

short fall shall be calculated at the beginning

of the new calendar month and due within l0
days.

Intra-Month Estimated Payrnent Adjustment.

An intra-month sstimated paYment

adjustment may be necessary in the event the

Reseller experiences either material growth

or chum that may lead to a Monthly True Up
amount plus or minus fifty-thousand US

dollars ($50,000.00). Company will notify
Reseller and provide three (3) business days'

notice of any adjustments to minimize the

Monthly True Up,

c. S/lrnlesale Pre Paid lnvoicino. Company will
provide to Reseller daily invoices of the charges

incurred or to bc incurred by Subscribers including,
but not limited to the Subscribers' monthly or daily
rate plan amount, Reseller expressly acknowiedges
(i) that some charges incurred in the daily billing
cycle may not appear on the daily invoice, [iBR or

other billing record for that daily billing cycle, and

(ii) that those charges may appear on subsequent

invoices, EBRs or other billing records. Reseller

will be liable to Company for those charges and will
pay them in accordance with this Section. Payment

for each invoice is due within 2 days of the daily
invoice date ("Prepaid Due Date") by TVire Transfer

or Automatic Clearing House ("ACH'). Reseller

will authorize the Company to automatically debit
the Reseller's bank account on each Prepaid Due

Date. The Reseller must execute Exhibit B and

complete and sign with the appropriate banking
information. Reseller must remit payments

electronically. Reseller shall not set off or
withhold any amount from Company, including'
without limitatíon, any disputed items. An invoice

will be deemed paid when Company receives the

ACH or wire tralrsfer at thc location designated by

Company. The parties agree that tíme is of the

essence wilh respect to payment of øll invoices by

1l
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their respectíve due dates. Company may, in its sole

discretion, modify, change or update the invoice

content and format or the billing cycle with 30-days

prior written notice to Reseller.

g. L,-dq Paynlgnts. For amounts not paid by the Due Date, Reseller will
pay a late-payment charge at the rate of ZYo pet month or any

po*ion thereof, or the maximum rate allowed by law if a higher rate

is permitted,

h. Dispufes. Reseller may not dispute amounts aggregating less than

strtoo on one oï more invoices during a single billing cycle.

Reseller shall notify Company of disputes within 50 days of the

Due l)ate. If Reseller could not have discovered a dispute until after

this 50-day period, it shall notify company of such dispute within
2û days ofdiscovery, and in any event, not later than 170 days after

the Due Date.

i. company and Reseller must comply with the Federal

communications commission's ("FCC") Customer Proprietary

Network Information ("CPNI") rules and protect the confidentiality

of CPNI. CPNI is defined by the FCC as information that relates to

the quantity, technical conftguration, type, destination and amount

of use of a Telecommunications service subscribed to by any

customer of a telecommunications carrier and that is made available

to the carrier by the customer solely by virtue of the carrier-

customer relationship; and information contained in the bills
pertaining to telephone exchange or toll service received by a

customer of a cariier. In order to certify compliance Company and

Reseller will execute a CPNI confidentiality agreement set forth in

Exhibit C.

11. SEÇURITY. 'fo socure Reseller's obligations under this Agreement,

Reseller will provid" Cornpu"y *ith an irrevocable Letter(s) of Creclit or Cash Deposit(s) (the
..Security,'), as designated by the Company, pursuant to the terms of this Section 11 and all

subsectiãns hereundJr. Ali Sécurity prouided to Company by Rescller pursuant to this Scotion 1 I

et seq. shall remain in full force anà effect and may not be terminated until: (a) six (6) months

ater ii¡ the expiration of the Term, or (ii) the termination of this Agreement, and then, in the case

of boìh clause (i) and (ii) only after Company has advised Reseller in writing that no further

obligations are owed bi ILselllr to Company and all obligations have been paid and satisfied in

full;-or (b) t¡e date on which Company, in its sole discretion, notifies Reseller in writing that

Company no longer requires such Security, The provisions of this Section 1l et seq. arc

indepenãent of, and in addition to, all rights and remedies Company may have under this

Agreement, at law, or in equity, or otherwise for breach of this Agreement by Reseller'

a, Security Amor+nt. The initial amount of the Security shall be no less

th""Tl0$00-,{fter the initial Security is established, Reseller shall

be required to adjust the amount of the Security on a monthly basis

to reflect an arnõunt equal to at least two times the previous three

months average of wholesale invoices. Company will conduct a
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monthly review of the previous three months activity and ensure

that the current Security is at least two (2) times the average

monthly invoiced amount. Company may decrease the amount of
the Security if the wholesale ínvoice three month average decreases.

In no event shall the Security be reduced below the initial amount

of $10,000. Notwithstanding the foregoing, Company may, in its
sole discretion, with 30 days advance written notice, increase or

decrease the amount of the Security based on the amount of current

wholesale invoice(s), Reseller payment history with Companyo rate

plan and airtime costs per Subscriber, or other criteria deemed

appropriate by Company, Company will not set any commercially

unreasonable Security requirements, taking into consideration

Reseller's reported creditworthiness, payment history *'ith
Company, monthly charges and any other indicia of Rescller's

creditworthiness. Unless otherwise agreed by Company in writing,

180 days afler expiration of all applicable phase-out periods; the

amount of any cash deposit will be credited to Reseller's final bill
and any other outstanding bills or other amounts due to Company

and any excess security posted in the form of a cash Deposit will
be refunded to Rescller.

Letter of Credit. V/ith the Company's approval, Reseller may

establish the Security using an iffevocable letter of credit (at

Reseller's sole expense) in the form attached hereto as Exhibit D
and in an amount that increases as described in Section 1 1.a. The

Letter of Credit must be issued by a financial institution reasonably

acceptable to company with company named as the benehciary.

company may prevent Reseller from activating additional

subsõribers if the amount of the sccurity is less than the

requirement as specified in Section 11.a. Reseller will maintain the

Letter of Credit and arrange for any necessary renewals and

replacements, for a reasonabie period to be determinecl by

Company. Unless Company notihcs Reseller otherwise in writing,

the ierm will continue until 180 days after expiration of all

applicable phasc-out periods under this Agreement. Company, at its

eiection, will bc entitled to, but shall not be required to draw against

the Letter(s) of credit if Reseller does not pay in full all amounts

due company by their stated Due Date or is otherwise in breach of
this Agreement. Notwithstanding any provision in this Agreement

to the õontrary, Company's election to draw against any Letter(s) of
credit shall not be considered to cure any breach of this Agreement

arising from Reseller's failure to timely pay all invoices on or

beforð their stated Due Date unless the Reseller I replenishes the

Security to its full amount within 10 days of Company's draw'

Cq$h Dilt)osits, Where the Security consists of a Cash Deposit,

R**lle. trrtrii wire to Company's account, per Company's

instructions, the amount required by the Company to meet the

minimum security deposit as described in section 11.a, company
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may provsnt Reseller from activating additional Subscribers if the

amount of the security is less than the requirement as specified in

section 11.a. company, at its election, will be entitled to, but shall

not bs required to draw against any cash Deposit(s) if Reseller

does not pay in full all amounts due Company by tlieir stated Due

Date or is otherwise in breach of this Agreement. Notwithstanding

any provision in this Agreement to the cotttrary, Company's

eiection to draw against any Cash Deposit(s) shall not be

considered to cure any breach of this Agreement arising from

Reseller's failure to timely pay all invoices on or before their stated

Due Date unless the Reseller replenishes the security to its full
amount within 10 days of Company's draw.

IZ. f.ß,ÂN$l¡{l!ltllNc. Reseller shall be prohibited from transshipping any

Subscriber Equip*ert h . "'I'ransshipping" shall be defined as the shipping of any

Subscriber tsquipment by Reseller from its intended destination to another, provided however,

that Resell". -uy ship Subscriber Equipment between Reseller's Facilities and to Subscribers

enrolled by Reseller.

13. t^l,ns Ltl lil{/\1'tjlllî. Company will make available sample coverage

maps and such other ru*pfqn.-trting -àierials (collectively, the "Sales Literature") as may be

necessary, proper, or convenient to assist Reseller in its sales activities. Reseiler shall be under no

obligation io p.rrchare Sales Literature. Any Sales Literaturc or other materials prepared by

Resáler o. uny subcontractor in connection with the sale or offering ftrr sale of any Services or

Subscriber Equipment, ancl that uses a Corrpany or nctwork service provider trademark. service

mark, copyright-or other form of intellectual property owned by Company or a network service

pro',.riã.., ,tru'lt ¡. submitted to Company fot upptoval prior to use' Company shall make-

òommercially reasonable eflorts to respond to Reieller approval requests_ within 30 days of

receipt. Reseller may reference the fact that network services are provided by specihc network

servite providers, and any such reference shall be strictly in accordance with the specific

guidelinås distributed to 
-Reseller. 

Failure to comply with the underlying network service

frovider's guidelines will be deemed a material breach of this Agreement.

l4 TIONS KS FA The parties

shall have the right to inspect each other's books and records as they pertain to Subscribers Placed

on the System uPon 72 hours' notice to the other party twice a year during the Term and to make

copies and extracts, In addition, each party may seek limited specific audits of specihc disPuted

payment and reporting obligations, including, if applicable, obligations relatcd to Roaming, no

more than once every 3 months. These audit rights survive until the period ending 12 months

following conclusion or expiration of all post-Agreement payment obligations

this Agreement.

of all parties under

15. With respect to all

matters relating to this Agreement' Reseller shall be deemed to be an independent contractor,

shall bear its own expenses in connection with this Agreement and shall have no express or

implied right or authority to assume or create any obligation on behalf of ComPanY or the

underlying network service Prctvider. Nothing stated in this Agreement shall be construed as

creating the relationships of emPloYer and emp loyee, franchiser and franchisee, master and

servant, principal and agent, dealership, partnership
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network service provider or Company and Reseller. Reseller shall not represent itself or its
organization as having any relationship to the underlying network service provider or to
CJmpany, other than ihot of a Reseller for the limited purposes described in this Agreement.

Reseller shall not have, nor shall it hold itself out as having, the power to make contracts in the

name of c¡r binding on? nor shall it have the power to pledge credit or extend credit in the name of
Company or the underlying network service provider.

16

a. Ileqtriction. Neither party will disclose any Proprietary Information

reóðive¿ from the other party, except as expressly provided in this

Agreement. Each party will use the Proprietary information

reõeived from the other party only for the prrrpose of this

Agreement. '.Proprietary Information" means all information a
party disctoses to the other party that is marked "confidentialo"
;R"uttitt.d," o'Proprietary," or with some similar writing indicating

the disclosing party considers the disclosed information to be

proprietary.

Care. The rcceiving party must provide a reasonable anlourìt olcarc

6 avoid disclosure or unauthorized use of the Proprietary

lnformation and, in any event, not less than the same amount, of
care as it provides to protect its own similar proprietary information

n. All Proprietary Information must be retained by the receiving

party in a-secure place with access limited to only those of the

iecei't'ing party's employees who need to know that information for

purpor"r 
-of 

ihis Agreement and to such third parties as the

aisótosing païty hai consented to by prior written approval,

provided-thåt rittt". party may make disclosures to outside counsel

iequiring such disclosures to provide service to the disclosing party,

unå p.*iAed that such counsel shall agree not to disclose such

Propiietary lnformation to third parties. Proprietary Information

ruppti.O is not to be reproduced in any form except as required to

accõmplish the intent of this Agreement. Notwithstanding the

foregoing, Company may disclose Proprietary Information, subject

to the tõrms of this Agreement and appropriate nondisclosure

agreements being in place, (i) to the applicable underlying facilities-

bãsed carrier, (iij to iorrr*r of technology or capital for the limited

purpose of assìsiing Company in developing its business, and (iii)

io third parties considering purohasing eithcr Conrpany or

Subscriber contracts.

Return. All Proprietary Information, unless otherwise specified in

*'.itittg, must bé rçturned to the disclosing party or destroyed after

the reõåiving party's need for it has expired or upon request of the

disclosing pátty, and, in any event, within 10 days of termination of
this Agreãm.ni. At the request of the disclosing PartY, the receiving

purty *itt furnish a certihcate of an offîcer of the receiving party

b

c.
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d.

certifying that Proprietary Information not returned to disclosing
party has been destroycd.

L,imitirtio.n. The parties agree that the term "Proprietary
Information" does not include information that:

I has been published or is otherwise in the public domain

through no fault of the receiving party;

prior to disclosure under this Agreement is properly within
the legitimate possession of the receiving party;

subsequent to disclosure under this Agreement is lawfully
received fì'om a third parly having rights in the information
without restriction of the third parly's right to disscminate
the information and without notice of any restriction against

its further disclosure'

ll

e

lll

iv. is independently developed by the receiving party through
parties who have not had, either directly or indirectly, access

to or knowledge of Proprietary lnfotmation; or

v. is obligated to be produced under order of a court of
competent jurisdiction or other similar requirement of a

Governmental Authority, so long as the party required to

disclose the information provides the other party with notice
prior to disclosure in accordance with such order or
requirement, unless such prior notice would be unlawful'

ßSIgf, The limitations in Section 24 do not apply to either party's

violations of Section 16. If either party violates or th¡eatens to

violate Section 16, the other party may exercise any right or remedy

under this Agreement and any other right or remedy that it may

have (now or hereafter existing) at law, in equity or rmcler statute.

The parties agree that damages for violations of Section 16 may be

difficult to ascertain or inadequate and that if either party violatcs or
threatens to violate Section 76, the other party may suffèr
irreparable harm and therefore may seek injunctive relief in
addition to any other right or remedy undcr this Agreement and any

other right or remedy that it may have (now or hereafter existing) at

law, in equity or under statute. The party that violates or tkeatens
to violate Section 16 will not raise the defense of an adequate

remedy at law. A party must not disclose the Proprietary

Information for a period beginning with the date of receipt from
disclosing party and ending 3 years from the date of termination of
this Agreement.

No Manclator:y Disclosuie' Except as specifically and expressly

required by this Agreement, no party shall be obligated to disclose

or furnish to any other party any Proprietary Information of such

f.
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first party or any confidential or proprietary information,

technology, or intellectual property of any third party in such first
party's possession or control. If, however, a party has provided or

provides any of its Proprietary Information to the other party,

whether before, on, or after the date hereof, the provisions of this

Section 16 shall apply.

ITI,iSELI'ER' S O'fi"lfi ll Oß l.lQATIONS,

a. ,{pprov¡rt of /\dve¡"tisine snd PreSs Releaseç. Any and all written or

broädcast advertising, promotion of Services and press releases that

reference Company or an underlying network service provider must

receive prior written approval from Company. Guidelines for

drafting advertising, promotional material and press releases that

include company or an underlying network service provider will be

provided to Reseller after execution of this Agreement.

b Taxes and fìxnenscs.

i. Reseller shall be responsible for all of the costs of its
business, including, but not limited to, travel, entertainment,

office, clerical, accounting, and general selling expenses and

any and all expenses of its employees, agents and

representatives. In this connection, Reseiler shall be solely

responsible tbr the preparation and submission to applicable

authorities of its employees' income tax and FICA forms

and the payment of all salaries to employees, employer

contributions and employee benelìts. Reseller represents and

warrants to the Company that Reseiler holds all licenses and

permits necessary for conducting its business.

ii, Reseller will provide to Company valid and complete resale

certificates for services and equipment purchased from

CompanyinsubstantiallytheformsetforthinExhibitE.
company is responsible for computation of all taxeso fees

and other levies on charges included in the billing records or

on receipts from such charges. However, Company may

request ãssistance from Reseller's staff to ensute that all

taxes, fees and other required levies are correctly maintained

in the billing system. Reseller is solely responsible for the

billing and collection of all applicable taxes, fees and levies

to Subscribers'

c. ÇqrtOmer Care. Reseller is responsible for maintaining all

Customer Care and all associated cost related to Customer Care.

18. SplìJN'f pCS "fR/\pfiMÂ&KS AND COPYRIq|ITS.. With respect to the

underlying serviccs p*"ild"d by Spti"t PðS only, Reseller hereby agreçs that it shall not claim

that it i, u ,"pr"rrntative, distriúutor, MVNO or agent of Sprint, or that it has a direct relationship

with Sprint óf uny kind. Reseller may use the Sprint and Sprint Nationwide PCS Network names
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("Sprint Names") to identify the network on which the private label services are delivered. If this

agreement is terminated for any reason, all rights and benefits enjoyed by Reseller related to use

of the Sprint Names will immediately terminate.

I9 F'IRS Company

hereby discloses and Reseller hereby acknowledges that with respect to Subscribers enrollcd by
Reseller on the Sprint PCS network, the sale of such Subscribers is subject to a right of first
refusal held by Sprint Spectrum, L.P. pursuant to the terms of the agreement between Company

and Sprint Spectrum, L.P.

20, ]$-RMINA1'ION OR MODIFICA'IION. This Agreement shall terminate at

the end of the Term, unless it is earlier terminated as permitted herein.

a. llreash of Agreement by Ejlher fqrly. Either party may terminate

this Agreement immediately upon written notice to the other party,

if the other party fails to cure a breach of its obligations hereunder

within ten (10) days of the delivery of written notice.

Notwithstanding the foregoing, in the event that Company elects to

draw against the Security pursuant to the provisions of Section I I

of this Agreement, Reseller's breach of its obligation to timely pay

all invoices by their l)ue Date may only be cured by replenishment

of the Security under the terms, and within the time frames

established by Section 1l and the cure period provided under this

Section shall not apply,

b. Llankrq,p-tpy "or Cçsiatior¡ ef Bu.sincs$, This Agreement shall be

terminated at either party's discretion upon the other party's

cessation of business, election to dissolve, dissolution, insolvency,

failure in business, an act of bankruptcy, receivership, general

assignment for the benef,rt of creditors, or filing of any petition in

bankruptcy or for relief under the provisions of the bankruptcy

laws.

fialc oll Sub¡cfjbe¡.s. This Agreement shall terminate upon the

closing of the sale of all of Reseller's Subscribers, unless this

Agreement is assigned to the purchaser of such Subscribers.

Failuls to Pay. Company may terminate this Agreement if Reseller

fails to pay any Invoioe by its Due Date three times in any

consecutive twelvc (12) month period.

Missgllane$Us. Company may terminate this Agreement in its sole

discretion for breach under Section 20(a) if it discovers that

Reseller:

i. Fails to pay any Invoice by its Due Date three times in any

consecutive twelve (12) month period;

ii" Sells, installs, or services Subscriber Equipment on the

System, outside the terms of this Agreement;

c.

d.

I
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lv.

vl

Makes a material misrepresentation to Company or to
Subscribers concerning Reseller, Company or Services;

Engages in conduct which intentionally falsifies information
supplied to the Company;

Re-sells the Servioes, re-sells access to the System, or re-

sells Subscriber Equipment to any third party acting as an

MVNO, whether the third party re-sells under the Reseller's
private label or brand, or any other label or brand;

Reseller continues to interfere with the System, as described

in paragraph 6.d,, after being put on notice that Reseller's
conduct causes such interference.

f. Loss of Þ'CC Li-çense. Company may terminate this Agreement in
its entirety without any liability by giving Reseller at least 20 days

prior written notice, if the underlying network service þrovider
license(s) are revoked by the FCC.

llfTbct of'Teimir:ation, 'I'ermination of this Agreement is without
prejudice to any other right or remedy of the parties under this

Agreement. Termination of this Agreement fbr any cause does not

release either party from any liability that, at the time of
termination, has already accrued to the other party, or that may

accrue in respect of any act or omission prior to termination or from
any obligation that is expressly stated to survive the tcrmination.
Reseller will rcmain responsible for its obligations to its

subcontractors,

21, INSURANCE. During all times when Reseller is operating pursuant to this

Agreement, Reseller shall provide and maintain at its own expense the following insurance

against liability arising in any way out of this Agreement and any other insurance coverage that

may be deemed necessary by Company: (i) Commercial General Public Liability insurance,

including personai injury, bodily injury, property damage, operations hazard, independent

contractor coverage, contractual liability, and products and completed operations liability, with a
combined single limit of $3,000,000; (ii) Workers' Compensation and Employer's Liability
insurance suffrcient and proper under the laws of the state wherein the responsibilities are to be

performed to proteot Company against claims under the compensation laws of said state; (iii)
Àutomobile Public l,iability insurance covering all vehicles used in connection with the

Agreement with a combined limit of $3,000,000; and (iv) frre, theft, and extended coverage with
respect to the Subscriber Equipment in Reseller's possession in an amount no less than the

replacement value of such Subscriber Equipment. All insurance policies shall be issued by

companies licensed to do business in jurisdictions where Reseller is doing business, satisfactory

to Company. Each insurance policy will contain a clause requiring the insurer to give Company at

least 30 days prior written notice of any alteration in the terms of such policy or the cancellation

thereof. Reseller will promptly provide Company with written notice thereof and make available

to Company all information and documentation relating thereto. Reseller agrees that certifïcates

of insurance will be delivered to Company within 15 days of the Effective Date.

(J
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22. RIGHTS ANI) ORI,ICïATTONS IJPON ATION OR

EXPIRATION

tlpon the termination or expiration of this Agreement, the parties

hereto agree that Reseller shall immediately cease to identify itself
as an independent representative for the Company or Services.

Upon giving of notice of termination of this Agreement in its

entirety, other than a termination resulting from Reseller's breach of
this Agreement, Company, at Reseller's (or its successor in interest)

request, will continue to provide Services to Reseller (or its
successor in interest) for reasonable amount of timc, as determined
by the Company, as a phase-out period to reduce disruption to

Reseller's customers. In no event shall the phase out period exceed

one-hundred and eighty (180) days after the date of the notice of
termination. During the phase- out periocl, Reseller may not add any

new customers.

23, FOj.C-E MAJEURE. If the performance of this Agreement is interfered

with by any circumstance beyond the reasonable control of the party affected, thc party affected

by the force majeure is excused on a day-by-day basis to the extent of the interference, if the party

notifies the other party as soon as practicable of the nature and expected duration of the claimed

force majeure, uses all commercially reasonable efforts to avoid or remove the causes of
nonperformance and resumes performance promptly after the causes have been removed. A
"force majeure" under this Section 23 includes (i) acts of God, such as fire, flood, earthquake or

other natu¡al cause; (ii) tenorist events, riots, insurrections, war or national emergency; (iii)
strikes, boycotts, lockouts or other labor difficulties, (iv) the lack of loss oi or inability to obtain

or retain permits or approvals, necessary labor, materials, energy, components or machinery,

telecommunication line facilities or MDNS, and (v) judicial, legal, or other action of any

Govemmental Authority.

I,IABILITY
MANAGEMENT

Exclusien of Warranties, EXCtrPT AS MAY BE EXPRESSLY
AND SPECIFICALLY SET FORTI{ HEREIN, COMPANY
HAS NOT MADE, AND IN SUPPLVING PRODUCTS OR
RENDERING SERVICES NIIITT{ER COMPANY NOR ANY
OF ITS AFT"ILIATES OR SUBCONTRACTORS WILL BE

DEEMED TO MAKE, ANV REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, INCLUDTNG
\ryARRANTIES OF MERCHANTABILITY OR FITNESS
FOR ,4. PARTICULAR PURPOSE OR FREEDOM FROM
COPYRIGHT, TRADA,MARK, OR PATENT
INFRINGEMENT.

J,imitetiçns on Liabi lity.

i. Õsnoral Limitation. Each party covenants and agrees, and

shall cause each other Releasing Party to agree, that neither

a.

b.

24

a.
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11l.

party nor any of the other Released Parties, shall have any

liability (whethcr direct or indirect, in contract or tort, or

otherwise) to the other party, to any other Released Party, or

to any other Person for any Loss resulting from, arising out

of, or relating to any of the mattçrs contemplated by this

Agreement, except (and in any event subject to the

exclusions and limitations set forth in and other applicable

provisions of this Section 24) only for any liability of a

pa*y to the other for Losses sustained by the other that

iesult primarily and proxirnately from such party's Gross

Negligence or willful or intentional misconduct or breach of
this agreement. Each party hereby waives, and shall cause

all other Releasing Parties to waive, all rights ol reoovery

against the other and the other Released Partiss for any and

aú Losses, claims, actions, and causes of action by virtue of
damage to such party or such other Releasing Party or to
their property or business resulting from operations or other

activities arising in connection with this Agreement, except

as otherwise expressly providcd in this Section 24.

Åcls or.Qmissions o,l'fhird I'altics' Neither party shall in

ani évànt be responsible or liable for the acts or omissions

of Persons hired by, or on behalf of, the other (even if such

Persons are recommended or selected by such party).

Neither party assumes control of or

undertakes any responsibility or liability for any facility or

ll.

lv

other real property or real estate ofthe other party or ofany
third party, or the condition thereof or equipment, products,

or mÃterials used, installed, dumped, stored, or otherwise

present thereon or therein, including any condition or

materials that may present a potential danger to public

hcaith, safety, or the environment or any other hazard' Each

party shall retain, or delegate to a qualifiecl third party, all

iesponsibility for ensuring that no such danger ot hazatd

exists or is created and compliance with all applicable

Requirements of Law relating to health, safety, or the

environment.

Comp?ny Not Liable fqI Servlces O¡rtaeç*s. Ëxcept for the

"t"¿ititg 
to Reseller's account of any relevant credits

received by Company from any underlying wireless network

provider in respect of the provision of Services to Reseller's
-subscribers, 

Company shall not in any event be liable to
Reseller, or any other Person, for any damages (including

special, incidental, and consequential damages) or 
-otherfo.t"t resulting from, based upon, or arising out of any-

loss, destruction, degradation, failure, outage, loss of
funçtionality, intenuption, or deficiency in the quality or
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reliability of services, system, or other'f elecommunications

System, any of the subsystcms or components of any

thereof, or any 'Ielecommunications Services or other

service provided by any ofthe foregoing, even if such item

o. evenf results in whole or in part from fault or negligence

(including Gross Negligence) on thc part of the Company or

any Person recommended or under the supervision or

control of Company. To the extent permitted by law,

Reseller agrces to enter into a services Agreement with its
subscribers containing suitable agreements to eflf.ect the

foregoing limitation of liability

v, Risk of Loss. As between Company and Reseller, each party

uhuil b.ut its own risk of loss, theft, or destruction of or

damage to any equipment, products, materials' Facilities, or

other real or personal property acquired or used in
connection with any activities contemplated by this

Agreement, other than any thereof resulting from the other

party' s Gross Negligencc.

vi.NoConsequetttialDnm.¿rses'NOT\ryITHSTANDING
ñÍ pnovISIoN oF THIS AGREEMENT, IN No
EVENT SHALL EITHER PARTY OR ANY OTHER
RELEASED PARTY BE, LIABLE, AS A RESULT OF

THE PROVISION OF PRODUCTS OR SNRVICES OR

THE PERFORMANCE OR NONPERFORMANCE OF

woRK OR OTHER\ryrsE, FOR ANY INDIRECT'
INCIDENTAL, CONSEQUENTIAL, PUNITIVE'
RELIANCE, OR SPECIAL DAMAGES SI]FFERED

BY ANY RELEASING PARTY OR ANY OTHER

PnRSON, IITIGARDLESS OF THE FORM OF

ACTION OR PROCEEDING, WHETHER TN

CONTRACT, WARRANTY, STRICT LIABILITY'
TORT, oR OTHERWISE, INCLUDING
NEGLIGENCE OF ANY KIND, AND REGARDLESS

OF WIIETHER COMPANY, RESELLER, OR ANY
OTHER RELEASED PARTY KNEW OT THE

POSSIBILITY THAT SUCH DAMAGES COULD
RESULT.ThisParagraph24.b'6shallsurvivefailureofan
exclusive or limited remedY'

vii. Asglegelq-li¡ûil. IN NO EVENT SHALL EITHER
pÃflrv oR ANY oF THE orHER RELEASED
PARTIES BE LIABLE FOR OR WITH RESPECT TO

ANY COSTS, EXPENSES, DAMAGES, CLAIMS, OR

LOSSES \ilHATSOEVER, INCURRED BY ANY
PERSON, ARISING OUT OF OR RELATED TO THTS

AGRE,EMENT OR THE PERFORMANCE OR

NONPERI'ORMANCE HEREOF IN AN
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AGGREGATE AMOUNT FOR ALL SUCH PERSONS
IN EXCESS OF THE CUMULATIVE AGGREGATE
suM EQUAL TO THE LESSER OF 25% OF THE
AMOUNT OF SUBSCRIBER PAYMENTS
ACTUALLY RECEIVED BY RESELLER PURSUANT
TO THIS AGREEMENT OR $100,000, PROVIDED'
HOWEVER, THAT THE FOREGOING LIMITAT'ION
SHALL NOT APPLY TO THE RECOVERY BY
RESELLER FROM COMPANY OF (Ð ANY AMOUNT
OBTAINED BY COMP.ANY F'ROM THE
UNDERLYING \ryTRELESS NETWORK PROVIDERS
IN RASPECT OF' THE PROVISION OF SERVICES
TO RESELLER'S SUBSCRIBERS, OR (iÐ THE
AMOUNT OF RESELLER'S SECURITY, AND
PROCEEDS THEREOF.

Indemni ficatiopl Clonlral of l,iti gation.

i. Ittdçnnific¿ltiqo. A party (the "Indemnitor") agrees to
indemnify the other party and each Released Party
(separately, and collectively the "Indemnitee") for, hold
them harmless from, and defend them against any Loss

incurred or suffered by such Indemnitee resulting from,

based upon, arising out of, or in connection with (Ð

performance or nonperformance under this Agreement by

the Indemnitor or any of its Affiliates or subcontractors,

except where such Loss also arisss directly, primarily' and

proximately out of such Indemnitee's Gross Negligence or

intentional wrongful actions, (ii) the Indemnitor's breach of
any of its representations, warranties, covenants, or
agreements contained in this Agreement, or (iii) any and all

claims relating to or arising out of the performance of this

Agreement of any third party with whom the Indemnitor has

business or other relationships except where such Loss also

arises directly, primarily, and proximately out of such

Indemniteeos Gross Negligence or intentional wrongful
actions.

11.

lr1.

Survival. All indemnifîcation obligations under this

Agreement shall survive the termination or expiration of this

Agreement for any claim or cause of action that accrues

during the term of this Agreement.

Notifïcation. Any party asserting a right to indemnification

under any provision of this Agreement (an "Indemnified
Party") shall so notify the party or parties lrom whom

indemnification is sought (the "lndemnifying Party") in

writing, and shall give the indemnifying Party such

information with respect thereto as the Indemnifying Party
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vl.

may reasonably request. The Indemnifying Party shall be
entitled to control the defense or prosecution of such claim
or demand in the name of the Indemnified Party, with
counsel satisfactory to the Indemnified Party, if it notifies
the Indemnified Party in writing of its intention to do so

within 20 days of its receipt of such notice, without
prejudice, however, to the right of the Indemnified Party to
participate therein through counsel of its own choosing,
which participation shall be at the Indemnified Party's
expense unless the Indemnifying Party shall fail to defend or
prosecute such claim or demand vigorously within a

reasonable period of time,

Çtlllper:+tion. The Parties shall cooperate in the prosecution
or defense of such claim and shall furnish such records,
information, and testimony and attend such conferences,
discovery proceedings, hearings, trials, and appeals as may
reasonably be requested in connection therewith. The
Indemnifying Party may not, without the consent of the
Indemnified Party, control the defense of any claim or
action that involves any material risk of the sale, forfeiture,
or loss of, or the creation of any lien (other than a judgment
lien) on, any material property of the Indemnified Party or
that could entail a risk of criminal liability to the

Indemnified Party. The Indemnified Party shall have the
right to control the defense and settlement of any such
claim.

Consent to Settlement. The Indemnified Party shall not
settle or permit the settlement of any claim or action for
which it is entitled to indemnification without the prior
written consent of the Indemnifuing Party (which shall not
be unreasonably withheld), unless the Indemnifying Party
was entitled to assume and conduct the defense of such
claim or action pursuant to this Section 24.c.ltut failed to do
so after the notice and in the manner provided in Section
24,c. or unless the Indemnified Party is entitlcd to control
the defense and settlement of such claim or action.

Limits on Settlement. The Indemnifying Party may not,
without the consent of the Indemnified Party, agree to any
settlement that:

requires the Indemnihed Party to make any payment
that is not indemnified hereunder,

does not grant a general release to the Indemnified
Party with respect to any such claim or action,

a.

b
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involves the sale, forfeiture, or loss of, or the

creation of any lien on, any material property of the

Indemnified Party, or

would adversely affect any future liabilities of the

Indemnified Party.

vii. Ileports pn St¿rtu[-of Procçsdi¡tr{s, The Indemnifying Party

shall use reasonable efforts to keep the Indemnifred Parly

reasonably apprised of the status of those aspects of such

def'ense controlled by the Indemnifying Party and shall

provide such information with respect thereto as the

Indemnified Party may reasonably request'

Calr:orate OlligatiO¡lS. Each party acknowledges and agrees that all

obligations and liabilities of the other pursuant to or arising out of
this Agreement, the provision of equipment or Services by or to
eithor party are solely corporate obligations of such part!, and no

Affiliate of such party, nor any partner, stockholder, director,

officer, employee, agent, or controlling Person of such party or any

of its Affiliates or subcontractors shall be subject to any personal

liability whatsoever to any Person, nor will any such claim be

asserted (directly, derivatively, or otherwise) by or on behalf of
either party.

Insuranqq Kqc0ve-{y. Each party will look first to any insurance in

its favor before making any claim against the other or any other

Released Party f'or recovery resulting from injury to any Person,

damage to any property, or any other event or condition arising

fìrom any cause, regardless of negligelce or fault, and releases and

waivers, and will cause each of its insurers to waive, its rights of
recovery by subrogation against such parly or any other Rcleased

Party.

Ngeotialed Allecqtion ol'Ilisks. Each party acknowledges that (i)

the parties are sophisticated commercial enterprises with relatively

equal bargaining power, (ii) in the negotiation and preparation of
this Agreement, each party has been represented by persons

(including independent legal counsel) with substantial knowledge

of the purposes and effects oi and substantial experience in

negotiating indemnifrcation, warranty, and risk-allocation
provisions of contracts and agreements, (iii) the provisions of this

bection 24 were the subject of active and complete negotiation and

constitute an essential element of the benefit of the bargain reflected

in this Agreement, (iv) such provisions set forth the bargained-for

allocation of risk under this Agreement, (v) such party, with its own

legal counsel and advisors, actively considered such provisions in

deìermining the specific risks that it assumed in agreeing to its
obligations under this Agreement and the price to be paid to the

othei party under this Agreement, and fully understands and

d.

d.

e.

f.
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irrevocably accepts such provisions, and (vi) the Parties had

meaningful choices with respect to such provisions, and such

provisions are not unreasonably favorable or unf'avorable to either

Party.

25. ÅPPLIçÂBL¡' Ì",¡\Vl. All questions with respect to the construction of this

Agreement and the rights and liabilities of the parties shall be govemed in accordance with the

laws of the State of Oklahoma, without giving effect to choice of law rules' This Agreement is

considered to be performed in Washington County, Oklahoma and any cause of action or suit

based upon or ariiing in connection with this Agreement must be filed in Washington County,

Oklahoma.

26. ljJrï'l'lRË AGRfjljMIiN't'. This Agreement sets forlh the entire agreement

and understanding U"t***n tfr" pã.ti"r ur to the subject matters covcred therein and supersedes all

prior agreements, oral or written, and other communications between the parties relating to the

subjecimatter of this Agreement. Except as otherwise provided in this Agreement, no amendment

or modification of this Agreement will be valid or binding upon the parlies unless made in a

singlc writing and signed by the duly authorized representatives of both parties.

27. WAIVER. The observance of any term of this Agreement may be waived

(either generally or in a particular instance and either retroactively or prospectively) by the party

entitled to enforce thc term, but any waiver is eff'ective only if in writing signed by the party

against which the waiver is to be asserted. Except as otherwise providecl in this Agrecment, no

fa*ilure or delay of any party in exercising any right under this Agreement will operatc as a waiver

thereof, nor *lll any single or partial exercise of any right, or any abandonment or discontinuance

of stcps to enforce ihe right, p?eclude any other or further exercise thereof or the exercise of any

other right.

28. ¡-\SSIC]NMI]N'I'. 'I'his Agreement may be freely assigned by Company to

any successor of it or tn uny õiher flrm or entity capable of perfonning its obligations hereunder.

This Agreement has been éntered into by Company in reliance upon the financial, business and

p"rtonul reputation of Reseller and its management. Therefore, neither this Agreement, nor any

iigtrt ot obiigation of Reseller shall be transfered, assigned or encumbered by Reseller without

Cãmpany's prior written consent. This consent will not be unreasonably withheld, provided that

the propåsed transfbree meets with the Company's approval and provided it agrees to execute the

Company" then current form of this Agreement, Any purported transfer, assignment or

encumbrance without such consent shall be void. Subject to the restrictions against assignment

herein provided, this Agreemcnt shall bind and inure to thc benefit of the successors and assigns

of the parties hereto.

29. NOTICE. Any notice or other written communication required or permitted

to be given by this Agreement shail be deemed given when personally delivered or 3 business

days aier it hâs been mailed, ancl shall be delivered by personal delivery, by certified mail, or by

,.iiubl. overnight carier, and shall be addressed to the addresses listed below or such subsequent

address as notified pursuant to this Section.

Company: Enhanced Communications Group, LLC

312 S. Delaware Ave
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Bartlesville, OK 74003

Attn: Chief Executive Officer

With a copy to (which copy shall not constitute notice)

Reseller: Snail Mobile, LLC12049 Jefferson Boulevard
Culver City, CA 90230
Attn: Jim Shun Tsai, President

With a copy to (which copy shall not constitute notice):

Lukas, LaFuria, Gutierrez & Sachsr LLP
8300 Greensboro Drive, Suite l200Tysons' Y^22101
Attn: Thomas Gutierrez, Senior Partner

30. ¡ìliVliRÀBILI'TY. If any provision of this Agreement is determined to be

invalid or unenforceable, the provision shall be deemed to be severable from the remainder of this

Agreement and shall not cause the invalidity or unenforceability of the remainder of this

Agreement.

31. RIïüIJLA]'ORY COMPI"IANÇfi. ]'his Agreement shall be suhject to all

necessary approvals of local, state and federal regulatory agencies having jurisdiction over the

provision ol' Services. If any provision of this Agreement does not comply with any law,

ôrdinance or regulation of any regulatory authority, such provision shall to the extent possible bc

interpreted i¡ such a manner as to comply with such law, ordinance or regulation, or if such

interpretation is not possible, it shall be deemed amended to satisfy the minimum requirements

thereof.

32. pISPUTE. Il[iSOt.U'l'lON. 'fhe parties will attempt in good faith to

negotiate and resolve ány disputes that may arise related to this Agreement. If the executive-level

rnanugets of the parties are unable to resolve a dispute within 30 days of the dispute being raised,

then the parties will agree to mediation with a mutually agreed-upon mediator with the goal of

reaching a binding seitlement agreement. If any dispute has not been resolved by negotiation

between the parties or by mediation as provided herein, then either party may seek relief from a

court of competent jurisdiction, or, as an altemative, may submit the dispute for binding

arbitration in accordance with the then current International Institute for Conflict Prevention and

Resolution (CPR) Rules for Non-Administered Arbitration by threc independent and impartial

arbitrators, of whom each party shall appoint one. The arbitration shall be govemed by the

Federal Arbitration Act,9 U.S.C. $$ l-16 to the exclusion of state laws inconsistent therewith,

and judgment upon the award rendered by the arbitrator(s) may be entered by any court having
jurisdictìon thereof. The place of arbitration shall be Washington County, Oklahoma if Reseller

makes the demand for arbitration or Washington County, Oklahoma if Company makes the

demand for arbitration, or such other location as shall be mutually agreeable to the Company and

Reseller,

a. Prior to the time at which arbitrators are appointed, either party may

seek one or more temporary restraining orders in a court of
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competent jurisdiction if necessary in order to preserve and protect

the itatus quo. Neither the request for, nor grant or denial of, any

such temporary restraining order shall be deemed a waiver of the

obligation to arbitrate as set fo*h herein and the arbitrator may

dissolve, continue or modiff any such order. Any such temporary

restraining order shall remain in effect until thc first to occur of the

expiration of the order in accordance with its tenns or the

dissolution thereof by the arbitrator'

Except as required by law, the parties shall hold, and shall cause

their respective officers, directors, employess, âgents and other

representatives to hold, the existence, content and result of
mecliation or arbitration in confidence in accordance with the

provisions of Section 16 and except as may be required in order to

enforce any award. Each of the parties shall request that any

arbitrator comply with such confidentiality requirement.

33. SURVIVAL. The provisions of Sections 15, 16,23 and 24 will indefinitely

survive the termination or expiration of this Agreement, in addition to any other provision that bY

its content is intencled to survive termination of'this Agreement, such as provisions lor post-

Agreement Services to Subscribers'

34. ¡JfADINGS. The Section and other headings contained in this Agreement

are for reference purposes onty u"d are not intended to describe, interpret, define, or limit the

scope, extent, or intent of this Agreement or any provision of this Agreement'

35 WAIVER OF "II]RY'fzuAl-. EACH PARTY TO THIS AGREEMENT

b

WAIVES ITS RESPECTIVE RIGHTS TO A TRIAI, BY
CAUSES OF ACTION (INCLUDING COUNTERCLAIMS)
OUT OF THIS AGREEMENT OR THE TRANSACTIONS

JURY O}' ALL CLAIMS OR
RELATED TO OR ARISING
CONTEMPLATED BY THIS

AGREEMENT BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY' THIS

WAIVER APPLIES TO ALL SUBSEQUENT AMENDMENTS OF THIS AGREEMENT.

36, COt"JNl'llRPi\l(T'LXÏiCUTION. This Agreement may be executed in any

number of counterpurtr *ith the same eifeôt as if each party had signed the same document' All
counterparts will be construed together and will constitute one agreement'

37 LIMiT I

Except as othcrwise provided in this Agreemcnt, this Agreement is binding upon and inures to the

benefit of the parties hereto and their permitted successors and assigns. Nothing in this

Agreement, whether express or implied, will be construed to give any person other than the

parties any legal or equitable right, remedy or claim under or in respect of this Agreement or any

covenants conditions, or provisions contained in this Agreement.

3g. p&LtSS. RliI-tiAS[].$,. All media releases and public announcements or

disclosuresbyeitherffiAgreement'itssubjectmatterorthepurposeofthis
Agreement aie to be óoordinatecl with and consented to by the other party in writing prior to the

release thereof.
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39. CQMPLI¿{|.¡C|] WITITI I,AWS. Each party represents and warrants that its
performance under this Agreement will be in compliance with all applicable material federal,

state, county and local laws, rules, regulations and orders that apply to it, its operations and

facilities and Reseller shali provide a copy of if Federal Universal Service Fund Contributor

Certification in the form as set forth in Exhibit F'

40. RU[,þ;S Of CONSTRUCTICIN. This Agreement is to be interpreted in

accordance with the following rules of construction:

a. Numbcr and 0pncler:. All definitions of terms apply equally to both

the singular and plural forms of the terms defined. Whenever the

context may require, any pronoun shall include the corresponding

masculine, feminine, and neuter forms.

b. Includi{rg; Hereinl Etc. The words o'includ€," "includes,o' and

"including" are deemed to be followed by the phrase "without
limitation." The words "herein," "hereof," and "hereunder" and

words of similar import refer to this Agreement (including all

Exhibits) in its entirety and are not limited to any part hereof, unless

the context shall otherwise require. The word "or" is not exclusive

and means "and/or."

c, Subdiyisions and Attachments. All references in this Agreement to

Sections, paragraphs, clauses, and Exhibits are, respectively,

references to Sections, paragraphs, and clauses of, and Exhibits

attached to, this Agreement, unless otherwise specified.

d. References to and Laws. All references to this

Agreement or any Exhibit hereto are to it as amended, rnodified,

and supplemented from time to time in accordance with the terms

of this Agreement. All references to (i) any other agreement or

instrument or (ii) any Requirement of f,aw, applicable permit, or

other statute, law, or regulation, permit, license, or similar item are

to it as amended and supplemented from time to time (ancl, in the

case of a statute, law or regulation, to any corresponding provisions

of successor statutes, laws, or regulations), unless otherwise

specified.

'l'ech¡licAl $tançJarclq. Any reference in this Agreement, or any other

document or item prepared or clelivered pursuant to or in connection

with this Agreement, to standard specifications, manuals, or codes

of any technical society, organization, or association or

Governmental Authority ("Technical Standards"), whether such

reference is specific or by implication, shall, unless otherwise

expressly provided in the document or item containing the

r.frr.rr"t, mean the latest standard speciflcation, manual, or code in

effect at the time of such reference; however, (i) no provision of
any reference standard, specification, manual, or code (whether or

noi specifically incorporated by reference in this Agreement) will
be effective to change the duties and responsibilities of Rescller,

e
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Company, or any of their respective subcontractoLs, contractors,

consultants, agents, or employees from those set forth in this

Agreement, and (ii) nothing containcd in this Agreement will
require either party to violate then existing and entbrceable

applicable Requirements of Law'

f, Refer.cnces tO D4ys. Any reference in this Agrecment to a "day" or

"u-Uciot,odays,; 
(without the explicit qualification "Business") is

a ref'erence to a calendar day or number of calendar days. If any

action or notice is to be taken or given on or by a pnrticular calendar

day, and such calendar day is not a Business Day, then such action

or notiçe may be taken or given on the next Business Day.

g. lixênrplsg. If, in any provision of this Agreement any example is- 
gir¿n-lthrough the use of the words 'osuch as," oofor example,oo

'".g.," or otherwise) of the meaning, intent, or operation of any

provision of this Agreement, such example is intended to be

illustrative only and not exclusive.

h. An:biguities, This Agreement is the product of negotiation by both

p"rtld hereto and shall be deemed to have been drafted by both

pa*ies hereto. 'I'his Agreement shall be construed in accordanoe

with the fair meaning of its provisions and its language shali not be

strictly construed against, nor shall ambiguities be resoived againsl,

cither party.

41. DEFINED TERMS. As used in the Agreement (including the Exhibits

hereto), the following terms shall have the meanings specified:

,'Affiliate" shall be defined as a pelson, association, partnership,

corporation or joint-stock companyo trust, or other business entity,

however organized, which directly or indirectly, through one or

more intermediaries, controls, is controlled by, or is under common

control with, the person or entity. o'control" shall be defined as (i)

ownership of 50Yo or more of the voting power of all classes of
voting stock, or (ii) ownership of 50% or mofe of the beneficial

interests in income and capital of an entity other than a corporation'

"AgIgg¡,tt$]]!" shall be defined as in the first paragraph of this

Agreement.

,,Arrtorttatic clçal.lng. ugule" or 'íACH" shall be dehned as in
Section 10.g,i.a

"lill Clyslc_Q4lg" shall be defined as the hxed day each month

when tjilling Services are performed by Company, Reseller may

choose to háve more than one Bitl Cycle Date. Each Bill Cycle

Date will be jointly determined by Company and Reseller. Each

Subsqiber will have only one Bill Cycle Date. If Reseller elects to

have only one Bill Cycle Date, then all Subscribers will be assigned
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to that Bill Cycle Date. If Reseller chooses to have more than one

Bill Cycle f)ate, then Reseller shall be responsible for assigning
each Subscriber to the appropriate Bill Cycle Date of its choosing'

"üjll¡rgÄglv.hgÊ" shall be defined as in Section 10.c.

"tlusinp;s Dqv" shall mean any day other than a Saturday, a

Sunday, or a day on which banking institutions in Wichita Falls,

Texas are closed.

"@'shall mean Subsuiber Equipment (as

defined in Section 5) that has been certified via Verizon's Open
Development process and whose ESN's, MEIDs or IMEI's have

been properly loaded into Verizon's Device Management Database.

"Cl$!ingliggç!" shall be defined as in Section 8.b.

"Cernpany" shall be defined as in the first paragraph of this
Agreement. "Days" shall be defined as in Section 41.f.

"Dgvice .-Manageglg¡11--Da1abl!g" shall be defined as Verizon's
proprietary database used to control or manage the validity of
Certified EVDO-Capable devices.

"l)ue l)âte" shall be defined as in Section 10.g.i.a.

"Effective Date" shall be def,rned as in the first paragraph of this
Agreement. 'oElectronic Billing and Record" or "EBR" shall be

defined as in Section 10.c. "ESN'shall be defined as in Section 8.b.

"Extension Term" shall be defined as in Section 2.

" " shall be defined as

in Section 8.b.

"M" shall be defined as any federal, state,

county, city, or other political subdivision thereof, and any court,
panel, judge, board, bureau, commission, agency, or other entity,
body, or other Person exercising execulive, legislative, judicial,
regulatory, or administrative functions of or pertaining to
government.

o'üross Neg,ligence" shall be defined as the failure to perfbrm a

manifest duty in reckless disregard of the safety of persons or the

prevention of damage to property. Þ-or purposes of this Agreement,
no loss, cost, expense, damages, liability, or other item shall be

deemed to have resulted from the Gross Negligence of any Person
(including Company or Reseller or their respective Affiliates,
subcontractors, officers, directors, employees, or agents or the

officers, directors, employees, or agents of such Alfiliates and
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subcontractors) unless or until such loss, cost, expense, damages,

liability, or other item is finally determined (i) by judgment of a
court of competent jurisdiction (not subject to further appeal) or
(ii) by a final arbitral decision in accordance with this Agreement

to have been caused solely and directly by such Person's Gross

Negligence.

r(IMEI' shall be clefined as the Intemationat Mobile Station

Equipment Identity.

"lnclemnifîecl Pglly" shall be defined as in Section 24.c'iii)'

"lnclsrnnifying la{y" shall be defined as in Section 24.c.iii)'

'olnitial'ferm" shall be defined as in Seotion 2.

"l,e-tter of Credit" shall be defined as in Section I 1.b.

oo[,ûss]'e! "l,o$äg1," shall be defined as any and all claims, demands,

actions, suits, proceedings, counteractions, cause$ of action,

investigations, damages, losses, liabilities, fines, penalties,

settlement payments, indemnification and contribution payments,

costs and expensos, including attorneys' fees and disbursements and

costs and expenses of investigation, defense and settlement of
claims, demands, actions, suits, proceedings, counteractions' causes

of action and investigations and appeal of decisions or judgments

rendered therein or with respect thereto. Without iimiting the

generality of the foregoing, for purposes of any provision of this

Agreement pursuant to which Company or any Released Party is
entitled to indemnifìcation from Resellero the'ol-osses" sustained by

Company or another Released Party resulting from, based upon, or
arising out of or in connection with any matter, event, fact' or

circumstance rcferred to in such provision of this Agreement would

include amounts paid or payable by Company or such other

Released Party to any subcontractor pursuant to indemnification,
penalty, liquidated damages, or similar provisions of an applicable

subcontract under indemnification directly or indirectly as a result

or consequence of such matter, evont, fact, or circumstances.

"Me.SËggg" shall be defined as anything falling within clauses (a) to

(e) in the definition of "Telecommunication System."

6(MDN" shall be deflned as in Section 8.b.

"MÞlÐ" shall be defined as Mobile Equipment ldentifier'

"Mqbile Virtl " or "MVNO" shall be defined

as a wireless service provider who provides wireless voice and data

services to end users in ceúain geographic areas throughout the

NY0 1\CohcRi\3822 I 45. I 29



United States utilizing an underlying facilities-based wireless
service provider's network.

".Opg¡1*lf,.gyg.!.gpJnen!" sirall be defined as Verizon Wireless'
management system to develop and certify devices for use on the

Verizon Wireless network.

"On Line-M'shall be defined as in Section
10,f.

o'Person" shall be defined as any individual, corporation, limited
liability company, general or limited partnership, joint venture,
association, joint stock company, trust, unincorporated business or
organization, government or agency or political subdivision thereof,
or other entity, whether acting in an individual, fiduciary, or other

capacity.

"Post lay_lue D4R" shall be defined as in Section 1Û,f.1.4 .'Post

Pay Service" shall be defined as service paid fur in arrears. "Prepaid
Due Date" shall be as defined in Section 10.f.1.b. "Prepaid Seryicco'

shall be defined as services paid for in advance.

o'l)rornerti9r1" shall be defined as pricing available for a ìimited time
only, with an expiration date, or for similar limited duration.

o' " shallbe defiried as in SectionlT.a.

"ßelea$ed.Partiçs" shall be defined as a party and its successors and

permitted assigns, each Subcontractor of Reseller and subcontractor
of Company and its successors and assigns under any subcontract
under which work has been or is to be provided, each Affiliate of
any of the foregoing Persons and each partner, stockholder,
director, offîcer, employee, agent, or representative of any of the

foregoing.

'*Releasinü-llar:ly" shall be defined as a party, each Affiliate of a
party, each subcontractor of a party, each partner, stockholder,
member, director, officer, employee, agent, or representative of any

of the foregoing, and each of the respective successors, assigns,

heirs, and legal representatives ofany ofthe foregoing.

"Rçqui{qtrts¡[$-ofl"a]v" shall be defined, as to any Person, all laws,

rules, regulations, judgments, injunctions, standards, codes,

limitations, restrictions, conditions, prohibitions, notices, demancls,

or other requirements or determinations of a court or other
Govemmental Authority or an arbitrator, applicable to or binding
upon such Person, any ofits property, or any business conducted by
it or to which such Person, any of its property or âny business

conducted by it is subject.
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"Reseller" shall be dehned as Snail Mobile, LLC.

"Roâ:RinH," shall be defined as any wircless telecommunication
service that does not use the wireless service provider's network
with whom Company has reached an agreement to obtain service
pursuant to a resale or MVNO agreement to provide service to
subscribers.

"$4lgs Litsrature" shall be defined as in Section l4'

"security" shall be defined in the form of a Letter of Credit or in a
cash deposit held by Company as set forth in Section I 1.

"SUþ!g!iþgI" shall be defined as in Background paragraph A.
"subscriber Equipment" shall be defined as in Section 5.

"System" shall be defined as the wireless operating network of the

wireless netwr:rk service provider utilized by the Company."

"Technical Standards" shall be defined as in Section 40.e.

"Telecomm ons Service' ' shall be defined as services

consisting of (i) the transmission, distribution, broadcast,

conv€yance, or reception of Messages over a Teleoommunications
System, (ii) making available a Telecommunications System or a
part thereof, access thereto, or use thereof for the purpose of the

transmission, distribution, broadcast, conveyance, or reception of or
access to Messages, or (iii) providing programming, content, or
other Messages through a Telecommunications System, including
any services that are described in, or equivalent to any described in,
the definitions of the terms o'telecommunications services" and

"information seryices" in the Communications Act of 1934, as

amended, ancl any other services that would be subject to the
jurisdiction of the Federal Communications Commission.

"-fclecenrnrunicatlqn S.ystem" shall be defined as a system or
network for the conveyancc, thrclugh the agency of electric,
magnetic, electro-magnetic, electrochemical, or electro-mechanical
en€rgy, of (a) speech, music, and other sounds; (b) visual images;
(c) data; (d) signals serving for the importation (whether as between

Persons and Persons, things and things, or Persons and things) of
any matter otherwise than in the form of sound or visual images; or
(e) signals serving for the actuation or control of machinery or
apparatus.

"Term" shall be defined as in Section 2.

"Tr?demarks" shall be defined as in paragraph 19. "Transshipping"
shall be defined as in Section 13.
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THIS AGREEMENT SHALL NOT BE EFFECTIVE UNLESS ALL EXHIBITS ARE
ATTACHED AND INITIALED BY ReseIIeT AND THE CHIEF EXECUTIVE OFFICER OF

COMPANY.

iN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date and

year first above written.

Enhanced Communications Group LLC Snail Mobile, LLC

B
Jim Shun Tsai, President
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amended, and any other services that woulcl be subject to the
jurisdiction of the Federal Communications Comrnission.

"Tgle 0rrt¡llunieglie¡t-$y¡¡tem" shall be defined as a system or
network for the oonvoyance, through the agency of electric,
magnetic, electro-magnetic, electroohemi.cal, or electro-mechanical
eÍergy, of (a) speech, music, and other sounds; (b) visual images; (c)

data; (d) signals serving for the irnportation (whether as between
Persons and Persons, things and things, or Persons and things) ofany
matter otherwise than in the fonn of sound or visual images; or (e)
signals sewing fbr rhe actuation or sonfrol of maohinery or apparatus,

""lefln" shall be dehned as in Seotion 2.

"kdgllgÏks" shall be dcfined as in paragraph 19. "'lransshipping"
shall be defined as in Section 13.

THIS ACREEMENT SHALL NOT BE EFFECTIVE UNLESS AI,L EXHIB1TS ARE
ATTACHED AND INITIALËD BY ReseIICT AND T.HE CHIEF EXECUTIVE OFFICER OF

COMPA.NY,

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date and

year first above wrilten.

Enhanced Communications Group LI-C Snail Mobile, LLC

By
Bo Summers, Jirn Shun Tsai, President
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Exhibit A

Rates

Sce Schedule A.
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Exhibit B

ACH Agreement

TO BE PROVIDED UPON COMMENCEMENT OF COMMERCIAL OPERATIONS.
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Exhibit C

CPNI Confidentiality Agreement

TO BE PII.OVIDED UPON COMMENCEMENT OT'COMMERCIAL OPERATIONS.
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Exhibit D

IRREVOCABLE STANDBY LE,TTER OT' CREDIT

DNA. CASH SECURITY DEPOSIT PROVIDED UPON COMMENCEMENT OÍ'
COMEERICAL OPERATIONS.
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EXHIBIT E

RESALE CERTIFICATE
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EXHIBIT F'

FEDERAL UNIVERSAL SERVICE FUND CONTRIBUTOR CERTIFICATION

NYO I \CoheRi\3 822145 "l 38


