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Robert Biggerstaff respectfully makes the following submission for the
record in the above captioned proceedings.

Documents Submitted

The reply comments of DISH Network, LLC seem to imply that the facts
recited by consumer commenters are untrue or made for an improper purpose. The
Commission of course, is not adjudicating a dispute limited to DISH, but is a
policy-making agency that must adjudicate this matter in the way that is proper for
applicability to the entire country, and in consideration of the practices of an entire
industry, not just one company. Attached are documents that the Commission may
wish to consider in its adjudication, particularly when considering the veracity of
comments filed in these proceedings and the ability of sellers, like DISH, to be
indemnified and made whole for any TCPA liability visited upon them by the acts
of their marketers. These include:
I. Declaration of Roberto C. Menjivar, filed in FTC v. Voice Touch, Inc., et al.,

No. 09-CV-2929 (N.D. I1l.), dated May 13, 2009. This independent

investigation demonstrates customers of illegal robo-callers are promised

that they are “bulletproof” (420) and can mask their Automatic Number
Identification (“ANI") (419) to prevent being traced.

2. Check stub for just one residual DISH check to Century Satellite for
$19,796.21 dated April 1, 2004.

3. Incentivized Retailer Agreement between Echostar and Century Satellite,
dated March 1, 2004. This is an agreement, drafted by DISH, is informative
of the types of terms imposed in such agreements, including the complex
compensation structure and the indemnification provisions.
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4. Retailer Agreement between Recreational Sports & Imports, Inc., and
Century Satellite, Inc., Dated February 2, 2004. This is an agreement,
drafted by DISH, which states RS&I is an “Authorized EchoStar
Distributor” and is informative of the types of terms imposed in such
agreements, including the complex compensation structure and the
indemnification provisions. Note section 6.1.2 which provides DISH has
final say in making chargebacks against the retailer. Section 6.8 provides
for offsets. Such provisions can easily incorporate any amounts due to
DISH for indemnification (section 13). Older versions of the DISH
contracts, at least dating back to 1999, contained similar provisions,
although numbered differently.

I also encourage the Commission to review the dockets in the following
cases for additional factual information regarding the nature of the robo-call
industry:

FTC v. Voice Touch, Inc., et al., No. 09-CV-2929 (N.D. I1l.)
FTC v. Asia Pacific Telecom, Inc., et al., No. 10-CV-3168 (N.D. Ill.)

Respectfully submitted, this the 20th day of May, 2011.

/s/ Robert Biggerstaff
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below.

DECLARATION OF ROBERTO C. MENJIVAR
PURSUANT TO 28 U.S.C. § 1746

I, Roberto C. Menjivar, hereby state that I have personal knowledge of the facts set forth
If called as a witness, I could and would testify as follows:
I am a United States citizen. | am employed as an investigator with the Federal Trade
Commission (“FTC” or “Commission”). My office address is 55 West Monroe Street,
Suite 1825, Chicago, Illinois 60603.
I have been employed as an FTC investigator for more than five years. As an
investigator, my duties include monitoring and investigating parties who are suspected of
violating the FTC Act or other laws enforced by the FTC. I interview victims and other
witnesses, in addition to reviewing documents, financial records, and other evidence in
connection with FTC investigations and litigation in federal court.
In the course of my employment, I was assigned to participate in the FTC’s investigation
of Voice Touch, Inc. (*“Voice Touch”); Network Foundations, LLC (“Network
Foundations™); James (“Jim”) Dunne; Maureen Dunne; and Damian Kohlfeld
(collectively referred to as “Voice Touch”). 1have also been assigned to participate in
the FTC’s investigation of Transcontinental Warranty, Inc., and Christopher D. Cowart
(collectively referred to as “Transcontinental”). Throughout this declaration, I refer to
the Voice Touch and Transcontinental matters collectively as “the investigation.”
Company Information
On May 11, 2009, 1 obtained the following documents from the Florida Department of
State, Division of Corporations’ publicly available website at www.sunbiz.org:

a. a “Detail by Entity Name™ record of the incorporation status of Voice Touch, Inc.,
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as well as related corporate filings. These documents list Maureen Dunne as the
sole officer and director of Voice Touch, Inc., and show that the company’s
principal address is 22 Promenade at Lion’s Paw, Daytona Beach, Florida. A true
and correct copy of these documents are attached hereto as Menjivar Att. A.

a “Fictitious Name Detail” record and application for a fictitious business name
and registration summary for Voice Touch. These documents identify the owner
as Maureen Dunne and list the mailing address of Voice Touch as 437 Sundown
Trail, Casselberry, Florida. A true and correct copy of these documents are
attached hereto as Menjivar Att. B.

a “Detail by Entity Name” record of the incorporation status of Black Coat
Marketing, Inc., as well as related corporate filings. These documents list James
Dunne as an officer and incorporator of Black Coat Marketing and show the
company’s principal address as 2461 W. SR 426, Suite 2021, Oviedo, Florida. A
true and correct copy of these documents are attached hereto as Menjivar Att. C.
a “Detail by Entity Name” record and Application by Foreign Corporation for
Authorization to Transact Business in Florida filed for Transcontinental. These
documents list Christopher D. Cowart as the sole director and officer of
Transcontinental and show the company’s principal address as 1700 NW 64th
Street, Suite 400, Ft. Lauderdale, Florida. The application states that the
company’s purpose is “Direct Marketing of Vehicle Service Contracts.” A true
and correct copy of these documents are attached hereto as Menjivar Att. D.

a “Fictitious Name Detail” record and Application for Registration of Fictitious
Name for Transcontinental. These documents identify the owner as
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Transcontinental Warranty, Inc., and list the mailing address as P.O. Box 668787,
Pompano Beach, Florida. A true and correct copy of these documents are
attached hereto as Menjivar Att. E.

f. a “Fictitious Name Detail” record and Application for Registration of Fictitious
Name for Guaranteemycar.com. These documents identify the owner as
Transcontinental Warranty, Inc., and list the mailing address for Transcontinental
as P.O. Box 668787, Pompano Beach, Florida. A true and correct copy of these
documents are attached hereto as Menjivar Att. F.

FTC staff requested and obtained a certified copy of Network Foundations’ certificate of

formation from the State of Delaware, Division of Corporations. A true and correct copy

of this document is attached hereto as Menjivar Att. G.

FTC staff requested and obtained a certified copy of Transcontinental’s certificate of

incorporation and 2007 Annual Franchise Tax Report from the State of Delaware,

Division of Corporations. True and correct copies of these documents are attached hereto

as Menjivar Att. H.

On May 11, 2009, I obtained file detail and manager reports for Network Foundations

from the Illinois Secretary of State’s publicly available website at

www.cyberdriveillinois.com. These reports identify Damian Kohlfeld as a manager of

Network Foundations and list the company’s principal address as 33 North LaSalle

Street, #210, Chicago, Illinois. True and correct copies of these documents are attached

hereto as Menjivar Att. L.

FTC staff requested and obtained a D&B Business Information Report from Dun &

Bradstreet regarding Network Foundations. A true and correct copy of this document is
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10.

) 7

12.

attached hereto as Menjivar Att. J.
FTC staff requested and obtained from the United States Postal Inspection Service a copy
of the PS-Form 1093-X, Application for Post Office Box Service, for P.O. Box 668787,
Pompano Beach, Florida, dated September 19, 2007. A true and correct copy of this
document is attached hereto as Menjivar Att. K. Personal identifiable or sensitive
information has been redacted.

James and Maureen Dunne
On May 11, 2009, using LexisNexis, I did a public records search for background
information regarding James and Maureen Dunne. Partial results of these searches are
attached hereto as Menjivar Att. L. These documents show that James and Maureen
Dunne reside at 22 Promenade at Lion’s Paw, Daytona Beach, Florida, and that they
previously resided at 437 Sundown Trail, Casselberry, Florida. Personal identifiable or
sensitive information has been redacted.
On May 11, 2009, I searched the publicly available website of the Volusia County
Property Appraiser at http://webserver.vcgov.org and printed a property record card for
22 Promenade at Lion’s Paw in Daytona Beach, Florida, which lists James and Maureen
Dunne as the owners of this property. A true and correct copy of this document is
attached hereto as Menjivar Att. M.
On May 11, 2009, I searched the publicly available website of the Seminole County
Property Appraiser at http://www.scpafl.org and printed a parcel detail report for 437
Sundown Trail in Casselberry, Florida, which lists James Dunne as the owner of this
property. A true and correct copy of this document is attached hereto as Menjivar Att.
N.
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13.

14.

bS5

16.

Damian Kohlfeld

On May 11, 2009, using LexisNexis, I did a public records search for background
information regarding Damian Kohlfeld. Partial results of these searches are attached
hereto as Menjivar Att. O. Personal identifiable or sensitive information has been
redacted.

Transcripts and Recordings of Telephone Calls with James Dunne
In or around February 2008, FTC staff was provided with two compact discs identified as
containing recordings of three telephone conversations between James Dunne and
representatives of an extended automobile warranty retailer in St. Louis. FTC staff
subsequently ordered transcripts of these recordings.
On May 12, 2009, I copied the recordings as mentioned in paragraph 14 to my office
workstation at the FTC. I also copied the recordings to a CD-R, a recordable compact
disc. I finalized the CD-R to prevent further recordings. A true and correct copy of the
compact disc containing these audio recordings is attached hereto as Menjivar Att. P.
The compact disc is not attached to the electronic copy of this declaration, but has been
provided to the Court and all Defendants named in the FTC’s complaints against Voice
Touch and Transcontinental.
The first recording appears to be a telephone conversation between James Dunne and a
manager named Mark Johnson. True and correct copy of the transcript of this
conversation is attached hereto as Menjivar Att. Q. In this conversation, Dunne states
that Voice Touch is “the largest voice broadcaster[] in the world,” id. at 5, and has done
approximately “$40 million worth of dialing” for extended automobile warranty
companies. /d. at 7. Dunne claims to possess “unique numbers and unlisted numbers

that nobody else has,” id. at 5, and explains that Voice Touch “mask(s] the caller IDs
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}7.

18.

19.

20.

with each phone call. . . . [s]o [the calls] can’t be tracked.” Id. at 10.

The second and third recordings appear to be telephone conversations between James
Dunne and Jeff Zykan. True and correct copies of transcripts of these conversations are
attached hereto as Menjivar Att. R and Att. S. Zykan identifies himself as the president
of a prospective Voice Touch client during the call. Menjivar Att. S at 25.

In his second conversation with Zykan, Dunne directs Zykan to following website
address: www.telcl.info. Menjivar Att. R at 5. Dunne then provides temporary login
credentials to Zykan and walks him through a demonstration of how Voice Touch clients
use this website to manage their robocalling campaigns. /d. at 5-8. At the conclusion of
this demonstration, Dunne states: “Yeah, we mask the ante (phonetic). We mask the
ante (phonetic) so that nobody can - they mask the ante (phonetic) so that they can never
trace who the call is coming from.” Id. at 8. Upon information and belief, in this quoted
passage, Dunne is using the acronym ANI, which stands for “Automatic Number
Identification.” ANI is a service that tells the recipient of a telephone call the telephone
number of the person initiating the call. In the transcript, ANI is spelled as “ante.”

In his second conversation with Zykan, Dunne claims that he has made over one billion
“dials” for Voice Touch client National Auto Warranty Services, Inc. (“NAWS”). Id. at
20. In the transcript, NAWS is spelled as “NOZ.”

In their second conversation, Dunne assures Zykan that he would be “bulletproof”
because Zykan would not be contracting with Voice Touch, but with an “offshore
company” named “International Business Corp. where we’re listed as an anonymous
beneficiary.” Id. at 22. Dunne further claims that he has “trustees that are in Hong
Kong” as well as “protectors, which would be like maybe the Central Bank of Belize.”

Id. Finally, Dunne states that there is “another layer” which he describes as “Panamanian
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21.

22.

23.

24,

foundations set up now so that the money goes from the IBC [International Business
Corp.] . . . over to a Panamanian foundation which goes out to Bank Swiss.” /d. In
conclusion, Dunne states, “it’s impossible to track, impossible for them to find out who
the company is.” Id.
In his first conversation with Zykan, Dunne claims that in addition to dialing on behalf of
seven extended automobile warranty sellers or “rooms,” he also dials for “28 debt
consolidation rooms™ or operations. Menjivar Att. S at 13.
In his first conversation with Zykan, when pressed about the legality of voice
broadcasting, Dunne responds: “Well, the — as far as the Federal Trade Commission, 1
mean, it’s a — automated — the use of automated dialing is prohibited. It’s a violation of
the Telemarketing Sales Rule. But the thing is [] nobody ever admits to it and there’s no
way to prove it.”” Id. at 14-15. Later during this same conversation, after Zykan again
expresses concern about getting into “trouble,” Dunne states: “Well, they can’t prove it.
It’s impossible . . . Yeah, well, we haven’t got in trouble yet and we’ve got — my god,
we’ve got 100 — we’ve got well over 100 campaigns running on any given day. . . . So,
we knock the caller ID, they don’t know where it’s coming from or we have the
removals. Yeah, we’ve never been in trouble and we never will get in trouble.” /d. at
27-28.
In his first conversation with Zykan, Dunne claims that he “can call everybody in the
United States in about three hours.” /d. at 28.

Civil Investigative Demand (“CID”) to GoDaddy.com, Inc.
In October 2008, the FTC sent a CID to GoDaddy.com, Inc. Among other things, this
CID requested information relating to the domain name “telcl.info.” This is the same

domain name referenced above in paragraph 18. In its response, GoDaddy.com
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23,

26.

27.

identified Damian Kohlfeld as the registrant of the domain “telcl.info.” According to
records produced by GoDaddy.com, Kohlfeld registered this domain on or about
September 22, 2006 and provided a contact email address of
“damiank@networkfoundations.com.” On or about September 23, 2008, Kohlfeld paid
$18.38 for a two year domain name renewal fee and he paid $17.98 for a two-year private
registration services fee.
CID to Wachovia Bank

In November 2008, the FTC sent a CID to Wachovia Bank, N.A. (“Wachovia”). The
CID requested any information pertaining to corporate accounts held by Wachovia in the
name of Voice Touch, Inc., or for which either James or Maureen Dunne were
signatories. Wachovia produced responsive documents to the FTC relating to two
separate corporate accounts in the name of Voice Touch. Based on Wachovia’s
production, only one of these accounts is still active. Among other things, the account
records contain the following information:
a. Maureen Dunne and James Dunne are authorized signatories on the active Voice

Touch corporate account; and
b. Maureen Dunne’s position is listed as “President.”
The documents produced by Wachovia in response to the FTC’s CID show that since
November 2006, James Dunne has withdrawn approximately $1.1 million in cash from
Voice Touch corporate accounts. In 2009, James Dunne has made approximately
$485,365 in cash withdrawals from Voice Touch corporate accounts.
The documents produced by Wachovia in response to the FTC’s CID show that between
March 28, 2006 and January 5, 2008, Maureen Dunne withdrew approximately $286,500

in cash from Voice Touch corporate accounts.

Page 8 of 21



28.

29.

30.

31,

The documents produced by Wachovia in response to the FTC’s CID show that between
November 24, 2008 and February 18, 2009, Voice Touch transferred approximately
$516,371 to an account titled to “Call Management” located at Provident Bank. This
bank appears to be located in the country of Belize. For example, on or about February
17, 2009, Voice Touch initiated a $96,227.66 wire transfer to Call Management. The
wire transfer detail associated with this transaction indicates that the funds went to
“Provident Bank & Trust of Belize Ltd” in Belize.

The documents produced by Wachovia in response to the FTC’s CID show that on or
about November 25, 2008, Voice Touch transferred $38,566.50 to an account at Bank of
America titled to “Blackcoat Marketing Inc.”

As summarized in the following chart, the documents produced by Wachovia in response
to the FTC’s CID show that in the past two years Voice Touch has received significant
funds from at least three companies that appear to be engaged in the sale of extended

automobile warranties:

Company Amount Paid to Voice Touch Date Range
Transcontinental $2,688,525 January 2008 - April 2009
Certified Warranty Services, LLC $259,835 November 2007 - April 2008
NAWS $6,013,500 March 2007 - January 2008

Between February 13, 2007 and March 26, 2009, Voice Touch wired approximately
$4,999,234 from its Wachovia accounts to an account at Harris Bank in the name of
Network Foundations. These wire transfers to Network Foundations generally
correspond with incoming payments by Voice Touch clients. On or about March 3,
2009, Transcontinental wired approximately $158,132 into Voice Touch’s corporate

account at Wachovia Bank. On or about March 4, 2009, Voice Touch wired $75,000 to
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32.

33.

34.

Network Foundations’ corporate account at Harris Bank. On or about March 9, 2009,
Voice Touch received $115,000 from Transcontinental. On or about March 10, 2009,
Voice Touch transferred $75,000 to Network Foundations.

CID to Bank of America
In December 2008, the FTC sent a CID to Bank of America requesting any information
pertaining to corporate accounts held by Bank of America in the name of Voice Touch,
Inc., or for which either James or Maureen Dunne were signatories. Bank of America
produced responsive documents to the FTC relating to a corporate account in the name of

Voice Touch. Among other things, these documents contain the following information:

a. Maureen Dunne and James Dunne are the only two authorized signatories on this
account.
b. Maureen Dunne’s position is listed as “President.”
c. James Dunne’s position is listed as “Manager.”
CID to Countrywide Bank

In December 2008, the FTC sent a CID to Countrywide Bank requesting any
information pertaining to corporate accounts held by Countrywide Bank in the name of
Voice Touch, Inc., or for which either James or Maureen Dunne were signatories.
Countrywide Bank produced responsive documents to the FTC relating to a corporate
account in the name of Voice Touch. Among other things, these documents contain the
following information:

a. Maureen Dunne is the only authorized signatory on this account.
b. Maureen Dunne’s position is listed as “President.”
Transcontinental Telemarketing Scripts and Other Marketing Materials

FTC staff requested and obtained copies of telemarketing scripts and returned postcards
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35

36.

37

sent to consumers, from the manager of a telemarketing call center not affiliated with
Transcontinental. This individual told FTC staff that the scripts came from former
Transcontinental employees who are now employed at the call center managed by this
individual, and the returned postcards were mistakenly delivered to this individual. True
and correct copies of these documents are attached hereto as Menjivar Att. T.
FTC staff requested and obtained a copy of Transcontinental’s “Telesales User Guide:
Training Manual, Vehicle Warranties,” from an individual who told FTC staff that he
formerly worked at a Transcontinental call center in Jacksonville, Florida. True and
correct copies of this document, and a copy of the individual’s most recent earnings
statement, are attached hereto as Menjivar Att. U. Personal identifiable or sensitive
information has been redacted.

Complaints Against Transcontinental
On May 12, 2009, I searched Consumer Sentinel (“Sentinel”), the FTC’s database of
consumer complaints, for complaints referring or relating to Transcontinental. The date
range for my search was January 1, 2008 to May 12, 2009. My search retrieved
approximately 120 complaints against Transcontinental.
On April 28, 2009, I retrieved a consumer complaint mailed to the FTC from a consumer
who is identified in the letter as “H Barnes.” According the date stamped on the
envelope, the complaint was mailed to the FTC on or about May 15, 2008. Barnes
enclosed a copy of the postcard that he received from Transcontinental stating “Land
Rover Warranty Renewal Notice.” Barnes stated in his complaint that when he contacted
the number on the postcard, the person said that they “were indeed Land Rover.”
Subsequently, Barnes’s complaint was filed with the FTC. True and correct copies of

these documents and Barnes’s Sentinel complaint are attached hereto as Menjivar Att V.
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Personal identifiable or sensitive information has been redacted.

FTC staff requested and obtained complaints and other relevant documents relating to
Transcontinental from the Better Business Bureau (“BBB”) of Southeast Florida. True
and correct copies of documents sent by the BBB to the FTC are attached hereto as
Menjivar Att. W. Personal identifiable or sensitive information has been redacted.
FTC staff requested and obtained complaints and other relevant documents relating to
Transcontinental from various state attorney general offices, including the Consumer
Protection Division of the Illinois Attorney General. True and correct copies of these
documents are attached hereto as Menjivar Att. X. Personal identifiable or sensitive
information has been redacted.

Methodology for Connecting Spoofed Telephone Numbers
to Voice Touch Clients

Consumers who receive prerecorded telemarketing solicitations from Voice Touch often
cannot identify the company on whose behalf the calls are made. Voice Touch clients are
not identified in the prerecorded messages associated with these calls. Moreover,
telephone numbers that appear on recipients’ caller ID displays are “spoofed” and do not
correspond with actual numbers found on the clients’ Internet sites or other marketing
and correspondence associated with the companies. Finally, as noted by a former
employee of Transcontinental Warranty and confirmed by multiple consumers who have
received Voice Touch telemarketing solicitations, sales representatives employed by
Voice Touch clients are trained not to disclose the identity of their employer to
consumers and to immediately hang up as soon as they sense that a consumer is not
interested in purchasing an extended warranty. PX 3, Israel Dec. §{ 11, 13 & 14. For

these reasons, the total number of complaints on file with the FTC identifying Voice
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41.

42,

43.

44,

Touch clients by name likely does not reflect the actual volume of complaints regarding
calls placed by Voice Touch on behalf of these clients.

FTC staff have identified complaints associated with Voice Touch clients first through
bank records showing payments made by certain extended service contract sellers. These
companies are identified above in paragraph 30. Next, FTC staff have spoken to, and
obtained sworn declarations from, consumers who have received prerecorded telephone
solicitations sent on behalf of Voice Touch clients during the time period that Voice
Touch has received wire transfers from these clients. In their declarations, these
consumers generally describe receiving a prerecorded telemarketing solicitation stating
that their automobile warranty has expired or was about to expire and instructing them to
press “1” to speak to a sales representative.

‘Sl"’

These consumers further declare that after pressing “1” and being transferred to a sales
representative, either the sales representative identified his or her employer by name or
the consumer purchased an extended warranty from a company identified on their credit
card statement as a known Voice Touch client. These consumers have told FTC staff that
their telephones are equipped with caller ID and noted the number that appeared on their
caller ID display when they received the solicitations referenced in their declarations.
FTC staff then searched Sentinel for complaints filed by consumers who reported
receiving calls from the telephone numbers identified in the declarations described

above. The results of this analysis, organized by Voice Touch client, follows.

DNC Complaints Against Spoofed Telephone Numbers
Associated with Transcontinental

As noted above in paragraph 30, Voice Touch received over $2.6 million from

Transcontinental from January 2008 to April 2009. Telephone numbers associated with
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Transcontinental through consumer declarations obtained by FTC staff include:

Telephone number | Declarant(s)

561-784-9844 Potter (PX 19); Weegar (PX 21); Dempsey (PX 13); &
O’Brien (PX 17)

321-504-7429 Papp (PX 18)

305-836-7371 Springer (PX 20)

In the course of the investigation, the FTC obtained a declaration from Mark Israel, a
former employee of Transcontinental. Among other things, Israel provided copies of
scripts that he was instructed to read while answering telephone calls transferred to the
company’s offices in Boca Raton, Florida. These scripts direct sales representatives to
state the following: “GOOD (MORNING/AFTERNOON/EVENING) WARRANTY
SERVICE CENTER, THIS IS SPEAKING.” PX 3, Israel Dec. Att. B.

On May 11, 2009, I searched Sentinel for complaints referring or relating to the

telephone numbers identified above in paragraph 44. The results of my search are as

follows:

a. Between October 18, 2008 and May 12, 2009, the FTC received approximately
11,087 DNC complaints referring or relating to telephone number 561-784-9844.
At least 120 of these complaints name “warranty service center’” as the company
responsible for these call.

b. Between February 4, 2008 and September 26, 2008, the FTC received
approximately 3,051 DNC complaints referring or relating to telephone number
321-504-7429. At least 30 of these complaints name “warranty service center’ as
the company responsible for the call.

C: Between October 12, 2008 and May 12, 2009, the FTC received approximately
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47.

48.

49.

10,498 DNC complaints referring or relating to telephone number 305-836-7371.

At least 15 of these complaints name “‘warranty service center’ as the company

responsible for the call.
Using Sentinel, FTC staff generated a report showing the five telephone numbers
associated with the most complaints. The date range for this search was October 1, 2003
to May 5, 2009. The telephone numbers 561-784-9844 and 305-836-7371 are numbers
two and three on this list, respectively. A true and correct copy of the report is attached
hereto as Menjivar Att. Y. The other three telephone numbers on the list have been
redacted.
Using Sentinel, FTC staff generated a report showing the five telephone numbers
associated with the most complaints. The date range for this search was from January 1,
2008 to May 6, 2009. The telephone numbers 561-784-9844 and 305-836-7371 are
numbers one and two on this list, respectively. A true and correct copy of the report is
attached hereto as Menjivar Att. Z. The other three telephone numbers on the list have
been redacted.

DNC Complaints Against Spoofed Telephone Numbers
Associated with Certified Warranty Services

As noted above in paragraph 30, Voice Touch received approximately $259,835 from
Certified Warranty Services, LLC, from November 2007 to April 2008. FTC staff has
obtained a declaration from a consumer who, on March 29, 2008, received a prerecorded
telemarketing solicitation stating that his automobile warranty had expired or was about
to expire and instructing him to press “1” to speak to be transferred to a sales

6‘1'}"

representative. This consumer further declares that after pressing and being

transferred to a sales representative, the sales representative identified his or her
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50.

51.

52.

53.

employer as Certified Warranty Services. The telephone number that appeared on the
consumer’s caller ID display was 305-758-9297. PX 14, Foss Dec. { 5.

On May 12, 2009, 1 searched Sentinel for complaints referring or relating to the
telephone number 305-758-9297. Between November 13, 2007 and April 24, 2008, the
FTC received approximately 4,574 DNC complaints referring or relating to telephone
number 305-758-9297. At least four of these complaints identify “Certified Warranty
Services” as the company responsible for the call.

DNC Complaints Against Spoofed Telephone Numbers
Associated with NAWS

As noted above in paragraph 30, Voice Touch received over $6 million from NAWS
from March 2007 to January 2008.

In the course of the investigation, FTC staff has obtained a declaration from Victor Cart,
the manager of Devin International, a tool rental company Kilgore, Texas. In his
declaration, Cart states that from mid-2007 through the beginning of 2008, all of his
company’s landline and cell phones received “prerecorded telephone solicitations about
extended auto warranties.” PX 9, Cart Dec. § 5. According to the caller ID display on
the company’s phone, these calls purportedly originated from 352-357-4151. /d. Cart
later determined through Internet research and correspondence with NAWS, that these
calls were being originated on behalf of NAWS by Voice Touch. d. at { 8.

On May 12, 2009, 1 searched Sentinel for complaints referring or relating to the
telephone number 352-357-4151. From August 1, 2007 to February 1, 2008, the FTC
received approximately 565 DNC complaints referring or relating to telephone number
352-357-4151. At least 38 of these complaints identify “Dealer Services” as the

company responsible for the call. Based on information and belief, NAWS did business
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54.

a5

56.

during this time period as “Dealer Services.”

Total DNC Complaints Associated with Voice Touch Clients

The chart below is a summary of the total Do Not Call complaints referring or relating to

the spoofed telephone numbers that I mentioned above.

Telephone Numbers DNC Complaints
561-784-9844 11,087
321-836-7371 3,051
305-836-7371 10,498
305-758-9297 4,574
352-357-4151 565

Total: | 29,775

Documents Obtained from NAWS

In the course of the investigation, former Voice Touch client, NAWS, which currently
does business as US Fidelis, voluntarily produced certain documents to the FTC
regarding Voice Touch, James Dunne, Network Foundations, and Damian Kohlfeld.
Documents produced by NAWS to the FTC include correspondence involving or

referring to Damian Kohlfeld. True and correct copies of these documents are attached

hereto as Menjivar Att. AA. These documents include:

a. An email dated October 5, 2007 from James Dunne with the email address
voicetouch@earthlink.net to Darain Atkinson with the email address
datkinson@naws.com. The email from Dunne stated the following: “Damian the
tech said he will overnight both servers on sat and zack should receive mon

afternoon.” Id. at 1. Upon information and belief, “zack”™ is Zack Austin, the

director of information technology for NAWS. 7d.
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b. An email dated December 6, 2007 from James Dunne with the email address
voicetouch@earthlink.net to Darain Atkinson with the email address
datkinson@naws.com. The email from Dunne stated the following: “Damian
has Guaranteed [sic] the new leads this week and will stay on top of making sure
they are sent to be DNC’d and loaded for Mondays (sic) dials.” /d. at 2.

Documents produced by NAWS to the FTC include emails between NAWS employee

Jerry Finley and James Dunne with the email address voicetouch@earthlink.net. In an

email dated June 27, 2007, Finley asked Dunne whether he could provide “a ballpark $

on blast emailing,” to which Dunne responded: “[I] will put out some calls for you on

[T]hursday!” In another email dated October 8, 2007, Dunne thanks Finley for sending

him a “fronter script.”” This email from Dunne includes a signature block identifying

Dunne as a “senior partner” of Voice Touch. A true and correct copy of these documents

are attached hereto as Menjivar Att. BB.

Documents produced by NAWS to the FTC include emails indicating that prerecorded

telemarketing solicitations initiated by Voice Touch on behalf of NAWS were the

product of sequential dialing. Specifically, instead of, or in addition to, calling telephone
numbers from a lead database, Voice Touch appeared to identify a block of telephone
numbers associated with a particular area code and prefix and disseminated its
prerecorded messages to every number in that area code and prefix. True and correct
copies of these documents are attached hereto as Menjivar Att. CC. Personal
identifiable or sensitive information has been redacted. These documents include:

a. An email dated September 19, 2007 from Jerry Finley to James Dunne. The
email from Finley stated the following: “We need 605-[ XXX]-[XXXX], 605-

[XXX]-[XXXX] and any number with 605 area code and [XXX] prefix removed
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today....this is the South Dakota US district Attorney’s office and all their
extensions are being called today.” Id. at 1 (ellipsis in original). The last seven
digits of these telephone numbers have been redacted.

An email dated October 5, 2007 from Jerry Finley to James Dunne forwarding a
list of 26 telephone numbers belonging to a college in California that had been
receiving NAWS robocalls. All 26 of the telephone numbers have an area code
of “707.” Id. at 2. The last seven digits of these telephone numbers have been
redacted.

A chain of email correspondence between Darain Atkinson, Jerry Finley, Zack
Austin, Monica Sims, and Brenda Adams and representatives of Porchlight
Mortgage Banking in California. This email chain, which Jerry Finley forwarded
to James Dunne on October 26, 2007, included an October 19, 2007 email from
Porchlight to Monica Sims at NAWS. The email contains 15 telephone numbers
to be placed on NAWS’s internal Do Not Call list. All 15 of these telephone
numbers have an area code of “714.” An October 26, 2007 email from Porchlight
to Monica Sims at NAWS states: “In an effort to keep our productivity we had
not only advised you via facsimile but also via telephone and email to remove our
office numbers from your dialers (sic) database. Unfortunately we are STILL
receiving calls from you[r] offices.” Sims forwarded this email to several
individuals, including Darain Atkinson and Zack Austin, stating: “ALL OF THE
NUMBERS LISTED BELOW WERE ENTERED INTO THE DATA BASE TO
BE REMOVED ON OCTOBER 19, 2007 . . . PLEASE CONTACT JIM DUNNE
ABOUT THE NUMBERS LISTED BELOW.” /Id. at 3-5. The last seven digits

of these telephone numbers have been redacted.
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Do Not Call Registry
On May 12, 2009, using Sentinel, I performed an “Organization Accessing the Do Not
Call Registry” search on Voice Touch. The Sentinel database results show that Voice
Touch registered on January 24, 2007 as a telemarketer and service provider with
Independent Access. The documents also show that Voice Touch registered and
accessed five area codes. A true and correct copy of the Voice Touch Do Not Call
Registration is attached hereto as Menjivar Att. DD. The organization SAN number has
been redacted.
On May 12, 2009, using Sentinel, I performed an “Organization Accessing the Do Not
Call Registry” search on Transcontinental. The Sentinel database results show that
Transcontinental registered on November 19, 2008 as a seller. The documents also show
that Transcontinental registered and accessed zero area codes. A true and correct copy of
the Transcontinental Do Not Call Registration is attached hereto as Menjivar Att. EE.
On May 12, 2009, using Sentinel, I performed an “Organization Accessing the Do Not
Call Registry” search on Transcontinental. The Sentinel database results show that
Transcontinental again registered on April 27, 2009 as a telemarketer and service
provider with access through clients. The documents show that Transcontinental
registered and accessed zero area codes. The documents also show that Transcontinental
has zero client accounts. A true and correct copy of the Transcontinental Do Not Call
Registration is attached hereto as Menjivar Att. FF.
On May 12, 2009, using Sentinel, I performed an “Organization Accessing the Do Not
Call Registry” search on TransAmerica Warranty, Inc. (“TransAmerica™). The Sentinel
database results show that TransAmerica registered on May 29, 2007 as a telemarketer

and service provider with Independent Access. The documents show that TransAmerica
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registered and accessed zero area codes. A true and correct copy of the TransAmerica
Do Not Call Registration is attached hereto as Menjivar GG.
On May 12, 2009, using Sentinel, I performed an “Organization Accessing the Do Not
Call Registry” on TransAmerica. The Sentinel database results show that TransAmerica
again registered on May 30, 2007 as a telemarketer and service provider with
Independent Access. The documents also show that TransAmerica registered and
accessed 15 area codes. A true and correct copy of the TAW Do Not Call Registration is
attached hereto as Menjivar Att. HH. The organization SAN number has been redacted.
Other NAWS-Related Documents
Attached hereto as Menjivar Att. II is true and correct copy of the complaint filed on or
about March 6, 2008, against NAWS by the State of Missouri.
Attached hereto as Menjivar Att. JJ is a true and correct copy the Missouri Attorney
General’s March 6, 2008, news release located at
http://ago.mo.gov/newsreleases/2008/030608.htm, which I printed on May 12, 2009.
Attached hereto as Menjivar Att. KK is a true and correct copy of a Verizon Wireless
press release, dated April 28, 2009 located at http:/news.vzw.com/news/2009/04/pr2009-

04-28.html, which I printed on May 12, 2009.

DATED: 57;// 3/%(6/
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Echosphere Retailer Number _&3-F "> 24
ECHOSTAR SATELLITE L.L.C.
INCENTIVIZED RETAILER AGREEMENT

This Agreement (the "Agreement") is made and effective as of this __! _ day of Merc , 2004, by and between
EchoStar Satellite L.L.C., formerly known as EchoStar Satellite Corporation, ("EchoStar”) having a principal place of business-at 960+ §- ————
Mendlan o _Blvd, Englewood o Colorado 80112, and
£ LAy AlLe '+ having a principal glace of business

lig]”‘f? ﬂb m 5kL4 &T& Q—OI i&;&a Ty 2769 5" < ("Retailer").
INTRODUCTION

A EchoStar is engaged, among other things, in the business of providing digital direct broadcast satellite (DBS) services
under the name DISH Network.

B. Retailer, acting as an independent contractor, desires to become authorized on a non-exclusive basis, to market,
promote, and solicit orders for Programming (an “Authorized Retailer”).

C. EchoStar desires to appoint Retailer as an Authorized Retailer in accordance with and subject to the terms and
conditions of this Agreement.

AGREEMENT

l. REPRESENTATIONS AND WARRANTIES  The parties hereto make the following representations and warranties with the

specific intent to induce the other party into entering into this Agreement and recognize that the other party would not enter into this
Agreement but for the following representations and warranties:

1.1 Each party represents that the execution, delivery and performance of this Agreement have been duly authorized and
that it has the full right, power and authority to execute, deliver and perform this Agreement.

1.2 Each party represents that the signatures hereon are genuine and the person signing on behalf of each party is
authorized by the respective party to execute the Agreement on its behalf.

1.3 Retailer represents that (i) it is a valid and existing entity in compliance with all laws and regulations related to
maintenance of its corporate or other business status; (ii) it is not currently insolvent; (iii) it is not violating any federal, state or local law
or regulation; (iv) it has never engaged in any of the acts prohibited under Section 3.6, 3.7, 9.2, 9.3 or 9.4 below; (v) it has not engaged in
any acts which would have resulted in automatic termination or be considered default or breach under any current or former retailer
agreement with EchoStar or under any current or former Other Agreement; and (vi) it is not dependent upon EchoStar or its Affiliates for
a major part of Retailer’s business and that Retailer either sells or could sell other products or services in addition to EchoStar products or
services that compete with EchoStar products or services.

14 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS READ THIS AGREEMENT IN ITS
ENTIRETY AND THAT IT UNDERSTANDS FULLY EACH OF THE TERMS AND CONDITIONS SET FORTH HEREIN.

1.5 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION. EACH PARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT EITHER THIS AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS
COUNSEL OR THAT SUCH PARTY HAS DECLINED TO HAVE ITS COUNSEL DO SO.

1.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREIN.

1.7 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS NOT BEEN COERCED INTO
ENTERING INTO THIS AGREEMENT AND THAT IT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL
AND FREE OF INFLUENCE OR DURESS.

1.8 RETAILER WARRANTS AND REPRESENTS THAT BEFORE IT WILL PARTICIPATE IN ANY
PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW THE TERMS OF THE PROGRAM AND ASSOCIATED
BUSINESS RULES OR HAVE THEM REVIEWED BY INDEPENDENT COUNSEL.

L:AssdNCENTIVIZED LLC 012004.doc E X H I B IT B W
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2. DEFINITIONS In addition to the terms defined elsewhere in this Agreement, the following definitions shall apply to this
Agreement:

2.1 " Affiliate” means any person or entity directly or indirectly controlling, controlled by or under common control with
another person or entity.

22 “Business Rule” means any term, requirement, condition, condition precedent, process or procedure associated with a
Promotional Program or otherwise identified as a Business Rule by EchoStar which is communicated to Retailer by EchoStar or an

~——————-Affiliate-of EchoStar either directly (ificluding email) or through any method of mass communication reasonably directed to EchoStar's
retailer base, including, without limitation, a “Charlie Chat”, email, fax blast, or posting on EchoStar’s retailer web site. Retailer agrees
that EchoStar has the right to modify the Business Rules at any time and from time to time in its sole discretion for any reason, upon
notice to Retailer.

23 “Certificate Program” means any Promotional Program offered by EchoStar wherein Retailer purchases a serialized
certificate (a “Promotional Certificate”) from EchoStar, any Affiliate of EchoStar, or a Third Party Manufacturer for resale to a consumer
which, among other things, entitles such consumer to a DISH DBS System (or the use of such system, if the program involves leasing the
equipment to the consumer) and installation.

24 “Chargeback” means EchoStar’s right to reclaim Incentives to which Retailer is not entitled pursuant to the terms and
conditions of this Agreement, any Promotional Program, or applicable Business Rules.

2.5 "DISH DBS System" means an MPEG-2 DVB compliant satellite receiver and related components (if any) packaged
therewith, intended to be utilized for the reception of Programming delivered by satellite transponders owned and operated by EchoStar
or its Affiliates, which is: (i) sold directly to Retailer by EchoStar or an EchoStar Affiliate under the *EchoStar” brand name or the brand
name of an EchoStar Affiliate; or (if) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization granted by
EchoStar under the brand name of such Third Party Manufacturer.

26 “EchoStar Subscriber” shall have the meaning set forth in Section 7.4.

27 “Eligible Programming” means the Programming packages designated by EchoStar as qualifying for the payment of
Incentives under this Agreement, as set forth in the Business Rules, as such Business Rules may be modified in whole or in part at any
time and for any reason in EchoStar’s sole discretion, upon notice to Retailer.

2.8 “EFT” means the electronic transfer of funds from one financial institution to another.

29 “Incentives” mean the Monthly Incentives together with any Additional Incentives, as such terms are defined in
Section 6, below.

2.10 “Programming” means the DISH Network video, audio, data and interactive programming services which EchoStar
makes generally available to the public for viewing in Residential Locations, subject to any restrictions (geographic, blackout or
otherwise) as EchoStar may impose on some or all such Programming services for any reason in its sole discretion. EchoStar reserves
the right to change the Programming services offered and/or any restrictions applicable to such Programming services at any time and for
any reason in EchoStar's sole discretion.

21 “Promotional Program” means: (i) a promotional offer, as determined by EchoStar, which Retailer may present to
consumers in connection with Retailer’s promotion and solicitation of orders for Programming; (ii) the Incentives, as determined by
EchoStar, which Retailer may receive in connection with such promotional offer; and (iii) the Business Rules, as determined by
EchoStar, setting forth the terms and conditions governing the promotional offer and corresponding Incentives. EchoStar reserves the
right to discontinue any Promotional Program or change the Business Rules associated therewith at any time and for any reason in its sole
discretion, upon notice to Retailer.

2.12 "Qualifying Residential Subscriber” means an individual at a Residential Location in the Territory who orders
Eligible Programming, who timely pays for the Programming in full and who has not violated any of the terms and conditions set forth in
the EchoStar Residential Customer Agreement, and who has never previously received any audio, video, data, or any other programming
services from EchoStar or any Affiliate of EchoStar. A Qualifying Residential Subscriber shall not include any individual who would
otherwise qualify, but whose equipment EchoStar, in its sole discretion, declines to activate for any reason.

Page 2 of 20
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2,13 "Residential Location” means a single family residential dwelling (i.e. single family houses, apartments,
condominiums or other dwellings used primarily for residential purposes), located in the Territory; provided, however, in no case shall
any satellite master antenna television system or private cable system in a residential multiple dwelling unit or any similar programming
reception system (e.g., dormitories, etc.) be considered a Residential Location. EchoStar reserves the right to determine, in its sole
discretion for any reason, whether a location constitutes a Residential Location, or is more appropriately considered a commercial or
other non-residential location.

214 “Retailer Account” means the bank account, including account and ABA routing numbers, designated by Retailer in_

~— ——— the-manner reasonably prescribed by EchoStar, which Retailer may change from time to ime by providing at least sixty (60) days prior
written notice to EchoStar.

2.15 “Subscriber Account” means the account set up and maintained by EchoStar for a Qualifying Residential Subscriber
who purchased a DISH DBS System from Retailer and for whom Eligible Programming has been activated by EchoStar and which
account remains active and in good standing.

2.16 “Third Party Manufacturer" means a third party manufacturer authorized by EchoStar or any Affiliate of EchoStar to
market, distribute and sell DISH DBS Systems under its own brand name.

3. APPO H

3.1 Appointment. EchoStar appoints Retailer as a non-exclusive Authorized Retailer to promote and solicit orders for
Programming, subject to all of the terms and conditions of this Agreement. The appointment set forth herein for the promotion of the
DISH Network by Retailer shall apply to the same DBS service which may be operated by EchoStar or its Affiliates under a different
name in the future. Retailer’s authorization herein is limited to the solicitation of orders for Programming from, and the marketing,
advertising and promotion of Programming to, consumners at Residential Locations unless EchoStar, in its sole discretion (which may be
exercised for any reason), specifically agrees in writing to permit Retailer to solicit orders from, or promote Programming to, others.

32 Territory. Retailer's authorization hereunder, and any actions it undertakes in connection with, or in furtherance of,
this Agreement, shall be limited solely to the area within the geographic boundaries of the United States and its territories and
possessions (the “Territory").

3.3. Acceptance. Retailer accepts its appointment as an Authorized Retailer and agrees to use its reasonable commercial
efforts to continuously and actively advertise, promote and market the Programming and to solicit orders therefore, subject to and in
accordance with all of the terms and conditions of this Agreement. Retailer understands that it may hold itself out to the public as an
Authorized Retailer of EchoStar only after fulfilling, and for so long as it continues to fulfill, all of the duties, obligations, and
requirements contained in this Agreement and the Business Rules, and only during the Term of this Agreement.

34 Non-Exclusivity. Retailer acknowledges that: (i) nothing in this Agreement is intended to, nor shall it be construed
as conferring any exclusive territory or any other exclusive rights to Retailer; (ii) EchoStar and its Affiliates make absolutely no
promises, representations or warranties as to the amount of business or revenue that Retailer may expect to derive from participation in
this Agreement or any Promotional Program; (iii) Retailer may not realize any business or revenue as result of its participation in this
Agreement or any Promotional Program; (iv) nothing contained herein shall be construed as a guarantee of any minimum amount of
Incentives or any minimum amount of other payments, income, revenue or other economic benefit in any form whatsoever; (v) EchoStar
currently offers, and at any time in the future may offer in its sole discretion for any reason, others the opportunity to act as an Authorized
Retailer or to solicit orders for Programming in the same geographic area in which Retailer is located and elsewhere; (vi) Echosphere
L.L.C. and all other Affiliates of EchoStar shall have the right to distribute products and solicit orders for Programming throughout the
Territory and the entire United States, and in competition with Retailer, without any obligation or liability to Retailer whatsoever, and
without providing Retailer with any notice thereof; (vii) EchoStar and its Affiliates shall be entitled, among other things, to: (a) solicit
orders for Programming, (b) sell, lease and otherwise transfer possession of DISH DBS Systems and Promotional Certificates, and (c)
perform installation and maintenance services (directly and through subcontractors) for DISH DBS Systems and related accessories, in
each case throughout the Territory and in competition with Retailer, without any obligation or liability to Retailer whatsoever, and
without providing Retailer with any notice thereof; and (viii) EchoStar shall be free to cease or suspend provision of the Programming
services, and shall incur no liability to Retailer by virtue of any such cessation or suspension.

35 Purchase of DISH DBS Systems by Retailer from EchoStar. In the event that Retailer orders any DISH DBS
Systems or Promotional Certificates from Echosphere L.L.C. or any other Affiliate of EchoStar (collectively, “Echosphere” for purposes

of this section), Retailer shall order such products by written purchase order ("Purchase Order"} issued during the term of this Agreement.
A Purchase Order shall be a binding commitment by Retailer. Any failure to confirm a Purchase Order shall not be deemed acceptance
by Echosphere. Purchase Orders of Retailer shall state only the: (i) identity of goods; (ii) quantity of goods; (jii) purchase price of goods;
and (iv) requested ship date of goods. Any additional terms stated in a Purchase Order shall not be binding upon Echosphere unless
expressly agreed to in writing by Echosphere. In no event shall EchoStar or Echosphere be liable for any delay, or failure to fulfill, any
Purchase Order (or any portion thereof), regardless of the cause of such delay or failure. In the event of any conflict between the terms of
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a Purchase Order and the terms of this Agreement, the terms of this Agreement shall prevail. Echosphere shall be considered a third
party beneficiary of Retailer's obligations under this Agreement. Retailer hereby acknowledges and agrees that EchoStar and its
Affiliates have no obligation to re-purchase DISH DBS Systems or Promotional Certificates back from Retailer at any time for any
reason.

3.6 Sale of DISH DBS Svystems. Retailer agrees that as a condition precedent to eligibility to receive Incentives from
EchoStar, it will not directly or indirectly sell, lease, or otherwise transfer possession of a DISH DBS System or Promotional Centificate
to any person or entity whom Retailer knows or reasonably should know: (i) is not an end-user and/or intends to resell, lease or otherwise
-.—transfer it-for use-to anether individuat-or-entity;-or-(ii)-intends to use-it, altow others to use it, or to resell, lease or otherwise transfer it
for use in any location other than a Residential Location; or (iii) intends to use it, or to allow others to use it, or to resell, lease or
otherwise transfer it for use in Canada, Mexico or at any other location outside of the Territory; or (iv) intends to have, to allow others to
have, or to resell, lease or otherwise transfer it to others who will have Programming authorized for it under a single DISH Network
account that has or will have Programming authorized for multiple satellite receivers that are not all located in the same Residential
Location and connected to the same phone line. It shall be Retailer’s responsibility to investigate and determine whether any sale by
Retailer would be in violation of this Section. In the event that Retailer directly or indirectly sells, leases or otherwise transfers
possession of a DISH DBS System or Promotional Certificate to a person or entity who uses it, allows others to use it, or resells, leases or
otherwise transfers it for use to permit the viewing of Programming in a non-Residential Location or any other area open to the public,
then Retailer agrees to pay to EchoStar upon demand: (a) the difference between the amount actually received by EchoStar for the
Programming authorized for the DISH DBS System and the full commercial rate for such Programming (regardless of whether EchoStar
has or had commercial distribution rights for such Programming); and (b) the total amount of any admission charges or similar fees
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees were imposed or collected by
Retailer). In the event that Retailer directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or
Promotional Certificate to a person or entity who has, allows others to have, or resells, leases or otherwise transfers it to others who have
Programming authorized for it under a single DISH Network account that at any time has Programming authorized for multiple DISH
DBS Systems that are not all located in the same Residential Location and connected to the same phone line, and Retailer knew or
reasonably should have known that the person or entity intended to have, allow others to have or resell, lease or otherwise transfer it to
others who would have Programming authorized for the DISH DBS System under such an account, then Retailer agrees to pay to
EchoStar upon demand, the difference between the amount actually received by EchoStar for the Programming authorized under the
single account and the full retail price for such Programming had each DISH DBS System authorized under the single account been
authorized under a separate DISH Network account. IN THE EVENT THAT RETAILER BREACHES ANY OF ITS OBLIGATIONS
UNDER THIS SECTION 3.6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME (EVEN AFTER THE
TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO RETAILER BY ECHOSTAR
WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR DEFAULT. IN THE EVENT
RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL FOLLOW THE DISPUTE RESOLUTION
PROCEDURES SET FORTH IN SECTION 15 BELOW. ECHOSTAR'S CALCULATION OF AMOUNTS OWING TO ECHOSTAR
FROM RETAILER UNDER THIS SECTION 3.6 SHALL BE BINDING ABSENT FRAUD, MALICE OR WILLFUL AND WANTON
MISCONDUCT ON THE PART OF ECHOSTAR. The foregoing provisions of this Section 3.6 are without prejudice to any other rights
and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise (all of which are hereby
expressly reserved), and shall survive expiration or termination of this agreement for any reason whatsoever indefinitely (even if
termination is due to a default or breach by EchoStar).

3.7 Pre-Activations. Retailer shall not directly or indirectly activate (a “Pre-activation”) any DISH DBS System or
DISH DBS receiver prior to instailation of such DISH DBS System and/or receiver at a Residential Location.

38 Financing; Making Payments on Behalf of End-Users. Retailer shall not directly or indirectly provide financing
for the purchase of any Programming or make any payment to EchoStar for Programming services or otherwise on behalf of any retail

end-user of a DISH DBS System.

3.9 Installation Services. Retailer represents, warrants, covenants and agrees that all installation and after-sales
services (collectively, "Services") performed by Retailer in connection with the sale or lease of DISH DBS Systems will be performed by
Retailer in accordance with all applicable laws, codes and regulations, and subject to all of the terms, conditions, standards and guidelines
set forth in the DISH Network Installation Manual (located on the retailer web site), as such terms, conditions, standards and
specifications may be changed at any time and for any reason by DISH Network Service L.L.C. in its sole discretion, upon notice to
Retailer.

3.10 Prior _Retailer eement. IN THE EVENT THAT RETAILER PREVIOUSLY ENTERED INTO ANY
AGREEMENT WITH ECHOSTAR RELATING TO THE MARKETING, PROMOTION, ADVERTISING OR SOLICITATION OF
ORDERS FOR PROGRAMMING BY RETAILER AND THE PAYMENT OF CERTAIN AMOUNTS BY ECHOSTAR THEREFOR
(A “PRIOR RETAILER AGREEMENT"), WHICH IS IN EFFECT (IN WHOLE OR IN PART) AS OF THE EFFECTIVE DATE OF
THIS AGREEMENT, THEN UPON EXECUTION OF THIS AGREEMENT BY RETAILER AND ECHOSTAR: () THE PRIOR
RETAILER AGREEMENT SHALL BE AUTOMATICALLY TERMINATED, EXCEPT THAT THE PROVISIONS (EXCLUDING
ANY PROVISIONS RELATED TO THE PAYMENT OF COMMISSIONS OR INCENTIVES) IN THE PRIOR RETAILER
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AGREEMENT WHICH EXPRESSLY SURVIVE, AND SUCH OTHER RIGHTS AND OBLIGATIONS THEREUNDER AS WOULD
LOGICALLY BE EXPECTED TO SURVIVE TERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND
EFFECT; AND (II) ALL COMMISSIONS OR OTHER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER THE PRIOR
RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR TO RETAILER AS INCENTIVES SOLELY IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT; AND (I) ALL RIGHTS AND OBLIGATIONS BETWEEN THE
PARTIES SHALL BE GOVERNED BY THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND THE PRIOR RETAILER
AGREEMENT SHALL BE OF NO FORCE OR EFFECT. IN FURTHERANCE OF, AND NOT IN LIMITATION OF, THE

FOREGOING, ANY DISPUTE WHICH MAY HAVE ARISEN UNDER THE PRIOR RETAILER AGREEMENT SHALL BE

" RESOLVED IN"ACCORDANCE WITH SECTION 15 BELOW. IN ACCORDANCE WITH SECTION 15.1, RETAILER SHALL

HAVE NINETY (90) DAYS (OR THE SHORTEST PERIOD ALLOWED BY LAW IF MORE THAN %0 DAYS) FROM THE DATE
OF THIS AGREEMENT TO NOTIFY ECHOSTAR OF ANY CLAIM THAT IT MAY HAVE AGAINST ECHOSTAR UNDER THE
PRIOR RETAILER AGREEMENT. HOWEVER, NOTWITHSTANDING ANY TERMS OF THIS AGREEMENT, NOTHING
CONTAINED IN THIS AGREEMENT WILL WAIVE ANY RIGHT RETAILER MAY HAVE IN THE CLAIMS BROUGHT IN THE
FOLLOWING CLASS ACTION LAWSUITS IN THE EVENT THE FOLLOWING LAWSUITS ARE CERTIFIED: Case No. 00-CV-
1989; Styled John DeJong, d/b/a ANexwave, @ and Joe Kelly, d/b/a AKel-tronics, @ and Jaguar Technologies, Inc. v. EchoStar Satellite
Corporation, United States District Court, District of Colorado; Case No. 00-CV-3130, Styled Air Communication & Satellite, Inc. et al.
v. EchoStar Satellite Corporation, In the District Court, Arapahoe County, Colorado; Case No. 500-CV-268, Styled Satellite Dealers
Supply, Inc. v. EchoStar Communications Corp., United States District Court, Eastern District of Texas. In the event that no Prior
Retailer Agreement is in effect as of the effective date of this Agreement, Retailer shall only be eligible to receive Incentives for new
Subscriber Accounts activated after the date of this Agreement, notwithstanding payment by EchoStar of any commissions to Retailer
prior to the date of this Agreement. This Agreement shall not amend, modify, alter or change any terms or conditions of any Lease Plan
Dealer Agreement, or any similar agreement relating to leasing, which is now existing or later made with EchoStar or any of its
Affiliates.

4. PR IN

4.1 Programming. EchoStar shall determine, in its sole discretion for any reason, the Programming for which Retailer
may solicit orders. EchoStar may expand, reduce or otherwise modify the content of any Programming packages or add or delete any
Programming (either in a package or a-la-carte) at any time and for any reason in its sole discretion. Any changes shall be effective
immediately upon notification by EchoStar, unless EchoStar notifies Retailer of a different effective date.

4.2 Changes. If at any time or for any reason EchoStar changes the content of any Programming package, Retailer's
authority to solicit orders for the prior Programming package shall immediately cease.

5. PRICES. EchoStar shall determine the retail prices for Programming in its sole discretion. Retailer will only solicit orders
for Programming at the retail prices set by EchoStar from time to time. EchoStar may increase, decrease or otherwise modify those
prices at any time and for any reason in its sole discretion. Any price changes shall be effective immediately upon notification by
EchoStar, unless EchoStar notifies Retailer of a different effective date. Retailer shall not represent that Programming may be purchased
or obtained on any other terms except as authorized in writing by EchoStar.

6. INCENTIVES.
6.1 Monthly Incentives.

6.1.1 Definition; Terms. Subject to the terms and conditions of this Agreement and any applicable Business
Rules, for each DISH DBS System or Promotional Certificate that during the Term of this Agreement: (i) is sold to Retailer by EchoStar
or any of its Affiliates, or a Third Party Manufacturer; and (ii) is re-sold by such Retailer directly to a Qualifying Residential Subscriber;
and (iii) results in the activation of Eligible Programming for a new Subscriber Account, Retailer may be eligible to receive a monthly
incentive (the “Monthly Incentive”). The amount of such Monthly Incentive together with payment terms and other applicable terms and
conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in accordance with Section 2.2,
above. EchoStar in its sole discretion shall determine whether a particular EchoStar Subscriber is a new Subscriber Account eligible for
the payment of Incentives hereunder. ECHOSTAR'S CALCULATION AND PAYMENT OF MONTHLY INCENTIVES SHALL BE
PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER
PURSUANT TO SECTION 15.1.

6.1.2  Charge Back on Monthly Incentives. IN THE EVENT THAT RETAILER IS PAID A MONTHLY
INCENTIVE TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR
ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE
BACK SUCH MONTHLY INCENTIVE PAID TO RETAILER. ECHOSTAR’S CALCULATION AND ASSESSMENT OF ANY
CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER PURSUANT TO SECTION 15.1. ECHOSTAR’S DETERMINATION THAT A CHARGE BACK IS
PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE
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PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION 6.1.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF
THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH BY ECHOSTAR).

6.2 Additional Incentives.

6.2.1 Definition; Terms. During the Term of this Agreement, Retailer may be eligible to participate in and
receive incentives other than Monthly Incentives including, but not limited to, activation fee payments, flex payments, equipment
discounts, and free professional installation payments (*Additional Incentives”) under such Promotional Programs as EchoStar may make

~—~— available to Reétailér in its sole discretion from time to time. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Incentive shall be set forth in Business Rules which shall be distributed or otherwise made
available by EchoStar from time to time in accordance with Section 2.2 above. = RETAILER ACKNOWLEDGES AND AGREES
THAT: (I) UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY OBLIGATION TO OFFER
ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE OFFERED TO OTHERS, TO ALTER OR
AMEND THE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE TO RECEIVE THEM; (1) IF ECHOSTAR OFFERS
ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE
ELIGIBLE TO RECEIVE THE ADDITIONAL INCENTIVES IF AND TO THE EXTENT THAT IT MEETS ALL OF THE
QUALIFICATION CRITERIA AND OTHER TERMS AND CONDITIONS SET FORTH IN THE APPLICABLE BUSINESS RULES
AND THIS AGREEMENT; (III) UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER THE TERMS AND
CONDITIONS OF THE RELEVANT PROMOTIONAL PROGRAM, ADDITIONAL INCENTIVES SHALL ONLY BE PAID TO
RETAILER WITH RESPECT TO DISH DBS SYSTEMS OR PROMOTIONAL CERTIFICATES THAT: (A) ARE SOLD TO
RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES, OR A THIRD PARTY MANUFACTURER; (B) ARE RE-SOLD BY
SUCH RETAILER DIRECTLY TO A QUALIFYING RESIDENTIAL SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF
ELIGIBLE PROGRAMMING FOR A NEW SUBSCRIBER ACCOUNT. ECHOSTAR IN ITS SOLE DISCRETION SHALL
DETERMINE WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER IS A NEW SUBSCRIBER ACCOUNT ELIGIBLE FOR
THE PAYMENT OF INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT IF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS
AND CONDITIONS SET FORTH IN THE BUSINESS RULES RELATED THERETO. FURTHERMORE, RETAILER'S
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL
SERVE AS RETAILER'S ACKNOWLEDGEMENT OF THE TERMS AND CONDITIONS SET FORTH IN THE RELEVANT
BUSINESS RULES AND RETAILER’S AGREEMENT TO BE BOUND THERETO. ECHOSTAR’S CALCULATION AND
PAYMENT OF ADDITIONAL INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1.

6.2.2 Charge Backs on Additional Incentivess IN THE EVENT THAT RETAILER IS PAID AN
ADDITIONAL INCENTIVE TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT OR ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE
RIGHT TO CHARGE BACK SUCH ADDITIONAL INCENTIVE PAID TO RETAILER. ECHOSTAR’S CALCULATION AND
ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT
A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1. ECHOSTAR’S DETERMINATION THAT A
CHARGE BACK IS PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL
MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION 6.2.2 SHALL SURVIVE EXPIRATION
OR TERMINATION OF THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH
BY ECHOSTAR).

6.3 Payment by EFT. Subject to the terms of this Section, all Incentives paid to Retailer hereunder shall be made by
EFT.

6.3.1 Electronic Funds Transfer. Until Retailer provides EchoStar with the Retailer Account information in the
manner prescribed by EchoStar (“EFT Instructions”™), or in the event that Retailer elects to receive payments by check, EchoStar shall pay
Incentives to Retailer by check and Retailer will be assessed EchoStar’s standard processing fee, which may be changed by EchoStar at
any time and for any reason in its sole discretion upon notice to Retailer. For a period of approximately thirty (30) days after EchoStar
receives initial EFT Instructions from Retailer, EchoStar will make all payments of Incentives to Retailer hereunder by check, and mail
the same free of charge.

6.3.2  Reliance on Retailer Account Information. With respect to Retailer’s EFT Instructions, and any
purported changes or modifications thereof by Retailer, EchoStar may act in reliance upon any writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such writing
or instrument and may assume that any person purporting to give any such writing, notice, advice, or instruction in connection with the
provisions hereof has been duly authorized by Retailer to do so.
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63.3  EchoStar EFT Liability Limitation. Retailer agrees that in no event shall EchoStar have any liability
under this Agreement for any Incentives not received by Retailer as a result of an error in any way attributable to: (i) any bank or
financial institution; (ii) Retailer; or (iii) any other person, entity or circumstance outside of EchoStar’s direct control. The provisions of
this Section 6.3.3 shall survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termination
is due to a default or breach by EchoStar).

6.4 Statements. EchoStar shall make available to Retailer, in an electronic format determined by EchoStar in its sole

discretion, periodic statements reflecting the Monthly Incentives and Additional Incentives (if any) payable to Retailer as well as any

chargebacks-assessed against Retailer.Retailer acknowledges that EchoStar is not required to provide Retailer with any additional
information, including but not limited to communications between EchoStar and any EchoStar Subscriber or any Subscriber Account
information.

6.5 Exceptions. Notwithstanding anything to the contrary set forth herein:

6.5.1 Retailer shall not be entitled to either Monthly Incentives (at anytime) or Additional Incentives (to the
extent the relevant chargeback period set forth in the Business Rules has not expired) with respect to any Subscriber Account for which:
(i) the Eligible Programming has been cancelled by anyone; (ii) payment in full for the Eligible Programming has not been timely
received by EchoStar in accordance with the terms and conditions of the then current EchoStar Residential Customer Agreement; (iii) a
credit or refund has been issued by EchoStar for any reason (EchoStar shall have the discretion to issue a credit or refund in its sole
judgment); (iv) the subscriber would otherwise be a Qualifying Residential Subscriber, but is already receiving—or previously received
at any time—any of the Programming, or any other audio, video, data or other programming services from EchoStar or any of its
Affiliates on the date of the order; (v) the Subscriber Account is otherwise terminated, disconnected or deactivated for any reason,
without limitation; or (vi) the Qualifying Residential Subscriber alleges that Retailer committed fraud or any other deceptive act or
practice.

6.5.2 Retailer shall not be entitled to any Incentives with respect to the activation by EchoStar of a DISH DBS
System, unless all of the individual components comprising the relevant DISH DBS Systems (i.e., receivers, dishes and LNBFs) are
confirmed by EchoStar as having been purchased by Retailer directly from either (i) Echosphere L.L.C. or other Affiliate of EchoStar;
or (ii) a Third Party Manufacturer, or the DISH DBS System is delivered pursuant to a Promotional Certificate that is confirmed by
EchoStar as having been purchased by Retailer directly from either (i) Echosphere L.L.C. or other Affiliate of EchoStar; or (ii) a Third
Party Manufacturer. Retailer acknowledges and agrees that EchoStar shall not be required to pay Incentives to Retailer in connection
with a Promotional Certificate or DISH DBS System purchased by Retailer directly from a Third party Manufacturer, unless and until
the Third Party Manufacturer provides EchoStar with accurate information required by EchoStar to be able to pay such Incentives to
Retailer including, at a minimum: (a) the serial number of the Promotional Certificate or DISH DBS System sold by the Third Party
Manufacturer to Retailer; and (b) the name and address, and other appropriate identifying information of Retailer.

6.6 Suspension and Termination of Incentives.

6.6.1  Suspension. In addition to any other rights and remedies available, EchoStar shall not be required to pay
any Incentives to Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or default of this
Agreement, the Trademark License Agreement (Attachment A) or any Other Agreement (as defined in Section 6.8 below), and EchoStar
shall have no liability to Retailer as a result of such suspension of payment. Specifically, and without limitation of the foregoing, Retailer
shall have no right at any time to recoup any Incentives not paid during a period of breach or default. The foregoing provisions of this
Section 6.6.1 may be exercised without terminating this Agreement and are without prejudice to any other rights and remedies that
EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise. The provisions of this Section 6.6.1 shall
survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termination is due to a default or
breach by EchoStar).

6.6.2 Termination. In the event this Agreement or any Other Agreement (as defined in Section 6.8, below)
expires or is terminated for any reason whatsoever, EchoStar shall have the right, in addition to any other rights and remedies it may
have, to terminate immediately all payments of Incentives then presently due and owing, or thereafter due, to Retailer under this
Agreement.

6.7 Non-Incentivized Activations by EchoStar. In the event that Retailer for any reason does not qualify for an
Incentive with respect to any Qualifying Residential Subscriber or any DISH DBS System, EchoStar shall be entitled to activate

Programming for that Qualifying Residential Subscriber without payment of any Incentive to Retailer, even if Retailer solicited the
Qualifying Residential Subscriber to order Programming from EchoStar.

6.8 Offsets. In no event shall Retailer offset any Programming payment which might be collected by Retailer, or any
other amounts due to EchoStar or any of its Affiliates from Retailer for any reason, against any Incentives owed to Retailer by EchoStar
or any other sums owed to Retailer by EchoStar or any of its Affiliates. In the event that the Incentives paid by EchoStar to Retailer
exceed the amount to which Retailer was entitled, or if Retailer is indebted to EchoStar or its Affiliates under Section 13 below or for any
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other reason, Retailer acknowledges and agrees that EchoStar and its Affiliates shall have the right, but not the obligation, to offset any
such amounts due to EchoStar or its Affiliates from Retailer for any reason against any Incentives or other money otherwise due to
Retailer from EchoStar or any of its Affiliates. Further, should one or more contracts now or hereafter exist between EchoStar and/or an
Affiliate of EchoStar on the one hand and Retailer and/or an Affiliate of Retailer on the other hand, or if EchoStar or any such Affiliate is
holding funds or equipment to be paid or disbursed to Retailer pursuant to business dealings between the parties not reflected in any
contract (all such other contracts and business dealings with EchoStar and/or any Affiliate are herein collectively referred 10 as the "Other
Agreements"), EchoStar or such Affiliate may, but shall have no obligation to, deduct from any amounts due or to become due to Retailer
under this Agreement any sums which Retailer owes to EchoStar or such Affiliate, whether or not then due arising out of this Agreement

—— —eo—-——or-the-Other-Agreements;-as-well as any andall-amounts for which EchoStar or such Affiliate may become liable to third parties by

reason of Retailer’s acts in performing, or failing to perform, Retailer’s obligations under this Agreement or any of the Other Agreements.
Further, EchoStar may, but shall have no obligation to, withhold such sums from any monies due or to become due to Retailer hereunder
as EchoStar, in its sole discretion and for any reason, deems necessary to protect EchoStar or any Affiliate from any loss, damage, or
expense relating to or arising out of Retailer’s actions or performance hereunder, or in response to any claim or threatened claim of which
EchoStar becomes aware concerning Retailer or the performance of Retailer'’s duties hereunder. EchoStar's right to money due and to
become due hereunder shall not be subject to any defense (except payment), offset, counterclaim, or recoupment of Retailer whatsoever,
including, but not limited to, any which might arise from a breach of this Agreement by EchoStar or any of its Affiliates. The provisions
of this Section 6.8 shall survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termination
is due to a default or breach by EchoStar).

6.9 Collection of Programming Fees. Retailer acknowledges and agrees that, except for the installation of DISH DBS
Systems which may be provided by Retailer, under no circumstances shall Retailer collect any payment for Programming or any other
money due to EchoStar and/or any of EchoStar's Affiliates directly from any EchoStar Subscriber or other person, and all Programming
fees will be billed directly to EchoStar Subscribers by EchoStar. In the event that, notwithstanding Retailer's best efforts to comply with
this requirement, any EchoStar Subscriber or other person forwards any payment to Retailer rather than to EchoStar directly, Retailer
shall immediately forward the payment, together with any applicable sales or similar taxes, to EchoStar without deduction or offset of
any kind, and shall instruct the EchoStar Subscriber or other person that all future payments for Programming must be made to EchoStar
directly.

6.10 Sole Incentives. Retailer acknowledges and agrees that the Incentives payable pursuant to this Agreement and any
applicable Business Rules constitute the sole amounts payable by EchoStar to Retailer in connection with this Agreement.

6.11 No Admission. No payment to Retailer under this Agreement, whether in full or in par, shall be deemed to operate
as EchoStar’s acceptance, waiver or admission that Retailer has complied with any provision of this Agreement or the requirements of
any Promotional Program including, without limitation, any Business Rules related thereto. The parties agree that at all times (including
but not limited to in any arbitration or court proceeding) it shall remain Retailer’s burden to prove eligibility for receipt of any Incentive
(including, without limitation, performance of any conditions precedent thereto) or that any chargeback was incorrect.

6.12 Acknowledgement. Retailer hereby acknowledges and agrees that the Incentives paid to Retailer under this
Agreement do not represent deferred compensation in any form whatsoever and are not being paid to Retailer with respect to the
procurement of EchoStar Subscribers or the activation of EchoStar Subscriber Accounts, but rather are being paid to Retailer as an
incentive to market, promote, and solicit orders for Programming from future subscribers and to provide continuing service to subscribers
after initial activation.

6.13 Assignment of Right to Payment. Retailer does not have the power or the right to assign any payments, or its
right to receive any payments, that may be due to Retailer under this Agreement. Any such assignment (whether express or by operation
of law) shall be void and unenforceable. Any such attempted assignment shall immediately discontinue Retailer’s right to future
payments under this Agreement.

1. ORDERS.
7.1 Retailer agrees to use its reasonable commercial efforts to promote and enhance EchoStar's business, reputation and

goodwill. Retailer shall not use any independent contractors, Affiliates or sub-agents to fulfill its obligations hereunder without
EchoStar's specific prior written consent, which consent may be withheld in EchoStar's sole judgment for any reason whatsoever. In the
event EchoStar does grant consent to Retailer to use persons not employed by Retailer to perform activities contemplated hereunder,
Retailer shall be responsible for the acts and omissions of such persons under this Agreement to the same extent it is responsible for the
acts and omissions of its own employees.

72 Retailer shall not sell Programming under any circumstances. All sales of Programming are transactions solely
between EchoStar and EchoStar Subscribers. Retailer shall promptly forward to EchoStar all orders for Programming in the manner
prescribed by EchoStar from time to time. Retailer understands that EchoStar shall have the right, in its sole discretion and for any
reason, 10 accept or reject, in whole or in part, all orders for the Programming. Retailer also agrees that it shall not condition, tie or
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otherwise bundle any purchase of Programming with the purchase of other services or products other than as specifically agreed to in
writing by EchoStar in advance.

73 Retailer shall comply with each Business Rule, including without limitation all Business Rules which govem or are
applicable to any Promotional Program in which Retailer elects to participate. Retailer shall disclose to each prospective EchoStar
Subscriber the terms as are relevant to the Promotional Program in which the prospective EchoStar Subscriber is interested as well as any
other terms as set forth in any applicable Business Rule. Furthermore, Retailer shall take all actions and refrain from taking any action,
as reasonably requested by EchoStar in connection with the marketing, advertisement, promotion and/or solicitation of orders for

Programming-and-sale-of equipmentand-Retaiter shatl cooperate by supplying EchoStar with information relating to those actions as
EchoStar reasonably requests. Failure to adhere to any Business Rules may result in disciplinary action up to and including termination
and any other remedy provided in this Agreement.

74 Retailer hereby acknowledges and agrees that the relationship, contractual or otherwise, between EchoStar (and/or
any of its Affiliates) and any consumer that purchases Programming services or other products and services from EchoStar and/or any of
its Affiliates (an “EchoStar Subscriber”) is, as between EchoStar and Retailer, for the sole and exclusive benefit of EchoStar and that
EchoStar may conduct such relationship in any manner that it sees fit, in its sole discretion for any reason, without incurring any liability
to Retailer. In furtherance (but not limitation) of the foregoing, Retailer acknowledges and agrees that Retailer is a not a third-party
beneficiary of any agreement that EchoStar or any of its Affiliates may have with any EchoStar Subscriber, and that, under no
circumstances, shall Retailer have any claim or cause of action against EchoStar or any Affiliate of EchoStar for any action taken by
EchoStar and/or any of its Affiliates with regard to any EchoStar Subscriber. Retailer further acknowledges and agrees that all records
created or maintained by, or on behalf of, EchoStar relating to any EchoStar Subscriber are the sole and exclusive property of EchoStar
and EchoStar shall not have any obligation whatsoever to give or allow Retailer access to such information, even if authorized or
requested by such EchoStar Subscriber. The provisions of this Section 7.4 shall survive expiration or termination of this Agreement for
any reason whatsoever indefinitely (even if termination is due to a default or breach by EchoStar).

8. D RK LI E AGREEMENT. Retailer shall sign the Trademark License Agreement, in the form attached as
Attachment A hereto, which agreement is hereby incorporated by reference in its entirety.

9. CONDUCT OF BUSINESS.

9.1 Compliance with Laws. Retailer shall comply with all applicable governmental statutes, laws, rules, regulations,
ordinances, codes, directives, and orders (whether federal, state, municipal, or otherwise) and all amendments thereto, now enacted or
hereafter promulgated, in force during the Term (hereinafter "Laws"), and Retailer is solely responsible for its compliance with all Laws
which apply to its obligations under this Agreement.

9.2 Signal Theft. Retailer shall not directly or indirectly: (i) engage in any signal theft, piracy or similar activities; (ii)
engage in any unauthorized reception, transmission, publication, use, display or similar activities with respect to Programming; (iii) use a
single DISH Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the
same Residential Location and connected to the same phone line; (iv) alter any DISH DBS Systems or "Smart Cards", or any other
equipment compatible with programming delivered by EchoStar or any of its Affiliates to be capable of signal theft (or for any other
reason without the express written consent of EchoStar); (v) manufacture, import, offer to the public, sell provide or otherwise traffic in
any technology, product, service, or device which is primarily designed or produced for the purpose of, or is marketed for use in, or has a
limited commercially significant purpose other than, assisting in or facilitating signal theft or other piracy; or (vi) aid any others in
engaging in, or attempting to engage in, any of the above described activities. Retailer shall immediately notify EchoStar if it becomes
aware of any such activity by any person or entity.

9.3 Hardware and mming Export and Sale R ctions. In addition to, and not in limitation of, the
Territory restrictions contained in this Agreement, Retailer hereby acknowledges that the U.S. Department of State and/or the U.S.
Department of Commerce may in the future assert jurisdiction over DISH DBS Systems, and that DISH DBS Systems and Programming
may not currently be sold outside of the Territory. Retailer represents and warrants that it will not directly or indirectly arrange for or
participate in the export or sale of DISH DBS Systems or Programming, in whole or in part, outside of the Territory, and agrees that
Retailer will take all reasonable and adequate steps to prevent the export or sale of DISH DBS Systems and Programming outside of the
Territory by others who purchase from Retailer and who might reasonably be expected to export or sell them outside the Territory.

94 Bounty Programs: Subscriber Information.  Retailer acknowledges that it is in the best interest of both
EchoStar and Retailer for EchoStar Subscribers to be long-term customers of EchoStar and/or its Affiliates. Retailer acknowledges that
churning of EchoStar Subscribers is detrimental to EchoStar and negatively affects EchoStar’s ability to offer Monthly Incentives and/or
Additional Incentives. Retailer acknowledges that for any Promotional Program to be viable, EchoStar Subscribers must be long-term
subscribers to DISH Network. Therefore, Retailer agrees that, during the Term and for a period of five (5) years following the expiration
or termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly or indirectly operate, offer to any other
person or entity, participate in, or assist any other person or entity to participate in, any promotion or program offered by any person or
entity other than EchoStar or any of its Affiliates which provides for the delivery of an economic incentive or other benefit to Retailer, an
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EchoStar Subscriber or any third party that is tied or connected to the solicitation of existing EchoStar Subscribers to cancel their
EchoStar service and/or switch to a service offered by any other multi-channel video programming service provider (hereinafter a
“Bounty Program™). Furthermore, Retailer agrees that, during the Term and for a period of five (5) years following the expiration or
termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly or indirectly produce, place, display or use any
advertising or marketing material that explicitly references DISH Network, EchoStar, an Affiliate of EchoStar or EchoStar Subscribers
and attempts to persuade EchoStar Subscribers to cancel their EchoStar service and/or switch to a service offered by any other multi-
channel video programming service provider. In addition to and without limitation of the foregoing, Retailer acknowledges and agrees
that the names, addresses and other identifying information of EchoStar Subscribers ("Subscriber information™) are proprietary to

— ~———————EchoStar-and that-Subscriber Information shall be wreated with thie highest dégree of corfidentiality by Retailer. During the Term and a

period of five (5) years following the expiration or termination of this Agreement, Retailer will not, without the express prior written
consent of EchoStar, which EchoStar may withhold in its sole discretion and for any reason, directly or indirectly: (i) make use of any list
of past or current EchoStar Subscribers (whether developed by Retailer, obtained from EchoStar or obtained from any other source); (ii)
use any Subscriber Information for the direct or indirect benefit of any individual or entity, other than EchoStar; or (iii) reveal any
Subscriber Information to any third party for any reason, provided, however, that nothing herein shall prohibit Retailer from utilizing its
own list of persons who have purchased any products or services from Retailer (but not a discrete portion thereof identifying only
EchoStar Subscribers) for its general business operations if such operations are unrelated to the delivery of audio, video or data
programming services or the provision of the hardware necessary to receive such services. Nothing in this Agreement shall preclude
Retailer from receiving payments from another multi-channel video programming service provider in connection with the sale of that
service provider's programming services to consumers who are not EchoStar Subscribers. The provisions of this Section 9.4 shall survive
expiration or termination of this Agreement, for any reason whatsoever, for five (5) years (even if termination is due to a default or
breach by EchoStar),

9.5 Remedies. Retailer agrees that any breach of its obligations set forth in this Section 9 will cause substantial and
irreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy, and which damages are
difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other remedies
available, to obtain immediate injunctive relief (without the necessity of posting or filing a bond or other security) to restrain the
threatened or actual violation hereof by Retailer, its employees or agents, as well as other equitable relief allowed by the federal and state
courts. The provisions of this Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to
a default or breach by EchoStar).

9.6 Economic Benefits Derived Held in Trust. In the event that Retailer derives an economic benefit, in any form,
from a violation of its obligations under this Section 9, it is hereby agreed that such economic benefit is the property of EchoStar and that
Retailer shall deliver the cash value of the economic benefit to EchoStar immediately upon receipt of the economic benefit. It is further
agreed that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such time as its cash value is delivered to
EchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have, including
without limitation, the right to terminate this Agreement and seek damages or other legal or equitable relief. The provisions of this
Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a default or breach by
EchoStar).

9.7 Sales and Use Tax. Any transactions between Retailer and consumers for the purchase of DISH DBS Systems and
related equipment are transactions entered into solely and exclusively between Retailer and the consumer. Although EchoStar may from
time to time incentivize Retailer to offer consumers free or discounted DISH DBS Systems and related equipment, EchoStar does not
acquire or retain title in such DISH DBS Systems and related equipment. Retailer, and not EchoStar, is solely responsible for Retailer’s
investigation of and compliance with all Laws concerning sales and use taxes applicable to any equipment transactions between Retailer
and consumers.

10. TE TERMINATION.

10.1 Term. This Agreement shall commence on the date of execution by both parties and shall continue until December
31, 2004 (the “Term”) unless earlier terminated by either party in accordance with the terms and conditions of this Agreement. This
Agreement is not autornatically renewable and neither party hereto shall be under any obligation whatsoever to offer or to accept an
agreement to renew or replace this Agreement upon its expiration. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE
TERMINATED PRIOR TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO
RETAILER THAT RETAILER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE
AGREEMENT WILL NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT TO SECTIONS 10.2, 10.3,
10.4 OR 10.5 BELOW.

10.2 Termination by Either Party Without Cause. Either party may, in its sole discretion, terminate this Agreement
for its convenience (without cause) by giving the other party no less than sixty (60) days prior written notice, except that EchoStar may
not terminate Retailer without cause pursuant to this Section 10.2 during the first twelve calendar months of this Agreement if
immediately prior to executing this Agreement, Retailer was an Authorized Retailer in good standing and not in breach or default under a
Prior Retailer Agreement. EchoStar acknowledges and agrees that Retailer may choose to sell products or programming which compete
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with EchoStar products, programming or services and that EchoStar cannot require Retailer to continue as an Authorized Retailer.
Retailer acknowledges and agrees that it cannot require that EchoStar allow Retailer to remain an Authorized Retailer regardless of
whether or not any other retailer is allowed to remain an Authorized Retailer.

103 Terminatio: ithe Upon De . This Agreement may be terminated by a party (the "Affected Party"),
if the other party (the “Other Party™) has failed to cure any Default (as defined below) within twenty (20) days of receipt of a written
notice of such Default from the Affected Party. For the purposes of this Agreement a Default shall occur when the Other Party: (i) fails
to pay any amount to either party or its Affiliates when due; (ii) fails to perform any obligation or breaches any representation, warranty

ortovmmmﬂnrkgmmrorﬂm-ﬁudcmmktrcenu—kgmemmmme_nr A) (regardless of whether breach or default of such
obligation, representation, warranty or covenant is designated as giving rise to a termination right); (iii) becomes insolvent, or voluntary
or involuntary bankruptcy, insolvency or similar proceedings are instituted against it; (iv) fails to maintain operations as a going business;
(V) ceases to continuously and actively market and promote Programming; (vi) makes any representation or promise on behalf of the
Affected Party inconsistent with the representations or promises that the Affected Party has specifically authorized.

104 Automatic Termination. This Agreement shall terminate automatically should any of the following occur, unless
EchoStar notifies Retailer to the contrary in writing: (i) Retailer, or any officer, director, substantial shareholder or principal of the
Retailer is convicted in a court of competent jurisdiction of any criminal offenses greater than a Class C Misdemeanor; (ii) Retailer fails
to comply with any federal, state or local law or regulation; (jii) Retailer engages in any practice, related to the business conducted by the
Retailer in connection with this Agreement, which is determined to be an illegal, deceptive or unfair trade practice in violation of any
applicable federal, state or local law or regulation; (iv) Retailer falsifies any records or reports required hereunder or under any Business
Rule; (v) the Trademark License Agreement (Attachment A) or any Other Agreement (as defined in Section 6.8 above) terminate for any
reason; (vi) any actual or alleged fraud, misrepresentation, or illegal action of any sort by Retailer; (vii) Retailer fraudulently receives, or
attempts to receive, an Incentive or payment to which it is not entitled under this or any Other Agreement (as defined in Section 6.8
above); (viii) Retailer fraudulently receives, or attempts to receive, an Incentive or payment by misrepresenting any information
concerning a prior EchoStar Subscriber to make that person or entity appear to be a new EchoStar Subscriber; (ix) Retailer fails to
activate the applicable minimum number of new subscribers (the “New Subscriber Minimum”™) set forth in any applicable Business
Rules; (x) any of the representations or warranties made by Retailer in this Agreement are false; (xi) Retailer is in breach or default of its
obligations under Section 3.6, 3.7, 3.8, 3.9, 6.13, 9.2, 9.3, 9.4, or 9.7; or (xii) pursuant to Section 17.4,

10.5 Termination of Agreement. The parties hereto agree that if this Agreement terminates for any reason: (i) Retailer
shall immediately discontinue the marketing, promotion, and solicitation of orders for Programming, and immediately cease to represent
and/or imply to any person or entity that Retailer is an Authorized Retailer of EchoStar; (ii) Retailer shall immediately discontinue all use
of the trademarks associated or included in any way whatsoever with the Programming, including, without limitation, DISH; (iii) Retailer
shall deliver to EchoStar, or destroy, at EchoStar's option, all tangible things of every kind (excluding DISH DBS Systems) in Retailer’s
possession or control that bear any of the trademarks; (iv) Retailer shall upon request by EchoStar, certify in writing to EchoStar that
such delivery or destruction has taken place; and (v) Retailer shall pay all sums due EchoStar under this Agreement, or any Other
Agreement, within thirty (30) days of the date of termination.

1L INDEPENDENT CONTRACTOR. The relationship of the parties hereto is that of independent contractors. Retailer shall
conduct its business as an independent contractor, and all persons employed in the conduct of such business shall be Retailer's employees
only, and not employees or agents of EchoStar or its Affiliates. Retailer shall prominently state its business name, address and phone
number in all communications with the public, including, without limitation, marketing materials, flyers, print ads, television or radio
spots, web sites, emails, invoices, sales slips, and the like. Notwithstanding anything in this Agreement to the contrary, Retailer
(including without limitation its officers, directors, agents and employees) shall not, under any circumstances, hold itself out to the public
or represent that it is an agent, employee or Affiliate of EchoStar or any EchoStar Affiliate. In furtherance of (and without limiting) the
foregoing, in no event shall Retailer use EchoStar’s name or the name of any EchoStar Affiliate in any manner which would tend to
imply that Retailer is an Affiliate of EchoStar or that Retailer is an agent or employee of EchoStar or one of its Affiliates or that Retailer
is acting or is authorized to act on behalf of EchoStar or one of its Affiliates. This Agreement does not constitute any joint venture or
partnership. Retailer represents that it is not dependent on EchoStar for a major part of its business. It is further understood and agreed
that Retailer has no right or authority to make any representation, promise or agreement or take any action on behalf of EchoStar or an

EchoStar Affiliate.

12. LIMITATION OF LIABILITY, The provisions of this Section 12 shall survive expiration or termination of this
Agreement indefinitely (even if termination is due to a default or breach by EchoStar).

12.1 Upon termination of this Agreement for any reason set forth herein, Retailer shall have no right to require EchoStar
to continue to allow Retailer to act as an Authorized Retailer to solicit orders on behalf of EchoStar. Retailer agrees that in the event of
termination of this Agreement for any reason, no amounts spent in its fulfillment will be recoverable from EchoStar or any of its
Affiliates by Retailer.

12.2 IN NO EVENT SHALL PROJECTIONS OR FORECASTS MADE BY EITHER PARTY BE BINDING AS
COMMITMENTS OR PROMISES. IN NO EVENT SHALL ECHOSTAR OR ANY AFFILIATE OF ECHOSTAR BE LIABLE FOR
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ANY EXEMPLARY, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES TO RETAILER (WHETHER FORESEEABLE
OR NOT), INCLUDING WITHOUT LIMITATION ANY PAYMENT FOR LOST BUSINESS, FUTURE PROFITS, LOSS OF
GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR INVESTMENTS MADE OR COMMITMENTS ENTERED INTO,
CREATION OF CLIENTELE, ADVERTISING COSTS, TERMINATION OF EMPLOYEES OR EMPLOYEES SALARIES,
OVERHEAD OR FACILITIES INCURRED OR ACQUIRED BASED UPON THE BUSINESS DERIVED OR ANTICIPATED
UNDER THIS AGREEMENT, CLAIMS UNDER DEALER TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR
LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY NEGLIGENCE.

T T TTT123  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN'NO EVENT SHALL. —
THE AGGREGATE LIABILITY OF ECHOSTAR AND ITS AFFILIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT
PAID TO RETAILER BY ECHOSTAR UNDER THE TERMS OF THIS AGREEMENT.

13. INDEMNIFICATION. Retailer shall indemnify, defend and hold EchoStar and its Affiliates, and its and their respective
officers, directors, employees, agents and shareholders, and its and their respective assigns, heirs, successors and legal representatives
(collectively the “EchoStar Group”) harmless from and against, any and all costs, losses, liabilities, damages, lawsuits, judgments,
claims, actions, penalties, fines and expenses (including, without limitation, interest, penalties, reasonable attorneys' fees and all monies
paid in the investigation, defense or settlement of any or all of the foregoing) ("Claims"), that arise out of, or are incurred in connection
with: (i) Retailer's performance or failure of performance under this Agreement and any direct or indirect results thereof, including but
not limited to Retailer’s sale and installation of DISH DBS Systems; (ii) Retailer's lawful or unlawful acts or omissions (or those of any
of Retailer's employees or agents, whether or not such acts are within the scope of employment of such employees or agents) relating to
the sale, marketing, advertisement, promotion or distribution of Programming, Promotional Certificates and/or DISH DBS Systems and
related equipment; (iii) the failure of Retailer to comply with any provision of this Agreement or any Business Rule; (iv) the breach of
any of Retailer's representations or warranties contained herein; (v) all purchases, contracts, debts and/or obligations made by Retailer;
{vi) the failure of Retailer to comply with, or any actual or alleged violation of, any applicable laws, statute, ordinance, governmental
administrative order, rule or regulation; (vii) any claim brought by Retailer's employees or agents for compensation and/or damages
arising out of the expiration or termination of this Agreement; or (viii) any claim of pirating, infringement or imitation of the logos,
trademarks or service marks of programming providers (except with respect to any marketing materials supplied to Retailer by EchoStar).
In the event of any claim for indemnification by the EchoStar Group under this Section 13, the EchoStar Group shall be entitled to
representation by counsel of its own choosing, at Retailer's sole cost and expense. The EchoStar Group shall have the right to the
exclusive conduct of all negotiations, litigation, settlements and other proceedings arising from any such claim and Retailer shall, at its
own cost and expense, render all assistance requested by EchoStar in connection with any such negotiation, litigation, settlement or other
proceeding. Each indemnity obligation herein shall be in addition to and not in limitation of any other indemnity obligation set forth herein.
The provisions of this Section 13 shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a
default or breach by EchoStar).

14. CONFIDENTIALITY. Except as otherwise set forth in Section 9.4, at all times during the term of this Agreement and
for a period of three (3) years thereafter, Retailer and its employees will maintain, in confidence, the terms and provisions of this
Agreement, the terms and provisions of any and all Business Rules and Promotional Programs, as well as all data, summaries, reports,
communications or information of all kinds, whether oral or written, acquired, devised or developed in any manner from EchoStar’s
personnel or files, or as a direct or indirect result of Retailer’s actions or performance under this Agreement, and Retailer represents that
it has not and will not reveal the same to any persons not employed by Retailer, except: (i) at the written direction of EchoStar; (ii) to the
extent necessary to comply with law, the valid order of a court of competent jurisdiction or the valid order or requirement of a
governmental agency or any successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior
to making any disclosure, and shall seek confidential treatment of such information; (iii) as part of its normal reporting or review
procedure to its parent company, its auditors and its attorneys, provided such parent company, auditors and attorneys agree to be bound
by the provisions of this paragraph; or (iv) to the extent necessary to permit the performance of obligations under this Agreement.

15. DISPUTE RESOLUTION.

Retailer acknowledges that EchoStar deals with thousands of Retailers and that hundreds of thousands of Incentive payments
are made annually. Retailer acknowledges that any delay in notifying EchoStar of any alleged shortage or non payment, allegedly
incorrect chargeback, or any other claim that may result in EchoStar’s liability to Retailer for damages may impede EchoStar’s ability to
fully and timely investigate any such claim by Retailer. Retailer agrees that it is in each party’s best interest to give EchoStar control
over claims that have to be investigated and to allow EchoStar to investigate any such claim at the earliest possible moment as well as
maintain an orderly method for handling Retailer claims. Accordingly, Retailer agrees to immediately inspect and review the statements
described in Section 6.4 to determine any claims or disputes the Retailer believes exist and, in the event of any claim or dispute, to follow
the procedures set forth below. Retailer also agrees to follow the below claims procedures for all other claims that may result in
EchoStar’s liability to Retailer for damages.
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15.1 Claims for Breach or Default. IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT
RENDER, ECHOSTAR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY
ALLEGED BREACH OR DEFAULT OF THIS AGREEMENT, RETAILER SHALL GIVE WRITTEN NOTICE OF SUCH
OCCURRENCE AS SOON AS PRACTICABLE TO ECHOSTAR (A "NOTICE OF CLAIM"). IN NO EVENT SHALL ANY NOTICE
OF CLAIM BE PROVIDED LATER THAN NINETY (90) DAYS AFTER THE DATE OF THE RELEVANT OCCURRENCE, OR
THE SHORTEST PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD IS IN EXCESS OF
THE APPLICABLE PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE: (A) THE DATE, TIME AND
NATURE OF THE OCCURRENCE,; (B) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY, IN CONNECTION WITH
SUEH OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED;, AND (C) IDENTIFICATION OF ALL DOCUMENTS
AND OTHER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RELATING TO SUCH OCCURRENCE. RETAILER
MAY SUBMIT A NOTICE OF CLAIM CONCERNING INCENTIVE PAYMENTS THROUGH ECHOSTAR'S RETAILER
WEBSITE (http://retailer.echostar.com) IN ACCORDANCE WITH THE NOTICE OF CLAIM BUSINESS RULES. RETAILER MAY
SUBMIT A NOTICE OF CLAIM CONCERNING ANY OTHER OCCURRENCE VIA ELECTRONIC MAIL TO
executiveresolution@echostar.com WITH THE SUBJECT LINE “NOTICE OF CLAIM.” AFTER SUBMITING A NOTICE OF
CLAIM, RETAILER SHALL PROVIDE ECHOSTAR WITH ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY
ECHOSTAR WITHIN THIRTY (30) DAYS AFTER RECEIPT OF ECHOSTAR'S REQUEST. ECHOSTAR SHALL BE ENTITLED
TO HAVE ACCESS TO RETAILER'S BOOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM.
FAILURE TO STRICTLY COMPLY WITH THE PROVISIONS OF THIS SECTION 15.1 WITH RESPECT TO A PARTICULAR
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, ECHOSTAR IN BREACH OR DEFAULT OF THIS AGREEMENT AND
LIABLE TO RETAILER FOR DAMAGES, SHALL CONSTITUTE A WAIVER BY RETAILER WITH RESPECT TO THE
RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

15.2 Mediation. The parties agree to submit any and all disputes, controversies or claims not otherwise barred or
resolved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer and/or any of its Affiliates, on the one
hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all disputes, controversies, and
claims arising in connection with this Agreement including, without limitation, all disputes, controversies or claims related to: (i) the
execution of this Agreement; (ii) the interpretation of this Agreement; (jii) a party’s performance or failure to perform hereunder; (iv) the
termination of this Agreement; and (v) any rights Retailer may have under dealer termination or non-renewal laws (collectively
“Disputes”), to mandatory non-binding mediation (the “Mediation™) in front of a single mediator. Either party may initiate a mediation
by giving written notice to the other party describing the Dispute (a “Notice of Mediation). The Notice of Mediation shall include (1) a
statement of the initiating party’s position and a summary of arguments supporting that position, and (2) the name and title of the
executive who will represent that party and of any other persons who will accompany the executive. The Mediation must be initiated
within one (1) year of the event(s) giving rise to the Dispute. The Mediation shall take place in the city and County of Denver, Colorado
at a mutually agreeable time and location before a mediator chosen by mutual agreement of the parties. Each party shall participate
through a representative with full settlement anthority and shall bear its own costs and expenses and one-half of the costs and expenses of
the mediator. Any such Mediation must be concluded within 60 days of the Notice of Mediation. Nothing contained herein shall limit or
restrict the rights of either party and/or its Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the
other party and/or its Affiliates for either party’s and/or its Affiliates’ violations of Sections 3.2, 3.6,3.7,3.8, 5, 6.9,7.2, 7.3,9.1,9.2,9.3,
9.4, 11, and 14 or any provisions of any Other Agreement (as defined in Section 6.8).

15.3 Arbitration. Except as set forth in Section 15.4, below, any and all disputes, controversies or claims between
Retailer and/or any of its Affiliates, on the one hand, and EchoStar and/or any of its Affiliates, on the other hand, including without
limitation any and all disputes, controversies or claims arising out of or in connection with this Agreement, including but not limited to
the validity of section 15.3, the circumstances concerning the execution of this Agreement, and allegations of fraud in the inducement, or
which relate to the parties’ relationship with each other or either party’s compliance with any state or federal law, which are not settled
through negotiation, the claim process above, or the mediation process set forth above, shall be resolved solely and exclusively by
binding arbitration in accordance with both the substantive and procedural laws of Title 9 of the U.S. Code (“Federal Arbitration Act”)
and the Commercial Arbitration Rules of the American Arbitration Association. In the event of any conflict between the Federal
Arbitration Act and the Commercial Arbitration Rules of the American Arbitration Association, the Federal Arbitration Act will control.
The Arbitration must be initiated within ninety (90) days from the final day of mediation, or 150 days from the Notice of Mediation in the
event Mediation is not concluded within 60 days of the Notice of Mediation, and shall be initiated by written notice from the initiating
party to the other party stating the initiating party’s intent to initiate arbitration (“Notice of Arbitration”). The Arbitration shall be
conducted in the City and County of Denver, Colorado by a panel of three arbitrators who shall be selected as follows: (i) one arbitrator
shall be selected by the claimant(s) within 30 days of sending the Notice of Arbitration; (ii) one arbitrator shall be selected by the
respondent(s) within 30 days of the claimant(s) notifying respondent of the identity of claimant’s arbitrator; and (iii) the third arbitrator
shall be selected by the arbitrators chosen by the claimant(s) and the respondent(s) within 30 days of their appointment. The decision of
the arbitrators shall be final and binding on the parties and any award of the arbitrators may be entered and enforced as a final judgment
in any state or Federal court of competent jurisdiction in the United States. The parties agree that, in no event, shall the arbitrators’
decision include a recovery under any theory of liability, or award in any amount, not expressly allowed under this Agreement, any
Promotional Program or applicable Business Rules. In furtherance and without limitation of the foregoing, any award made by the
arbitrators shall be within the limitations set forth in Section 12. The cost of any arbitration hereunder, including without limitation the
cost of the record or transcripts thereof, if any, administrative fees, and all other fees involved, shall be paid by the party(ies) determined
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by the arbitrators to not be the prevailing party(ies), or otherwise allocated in an equitable manner as determined by the arbitrators.
NEITHER PARTY HERETO NOR ITS AFFILIATES MAY BRING ANY DEMAND FOR ARBITRATION AGAINST THE OTHER
PARTY AND/OR ITS AFFILIATES IF IT AND/OR ITS AFFILIATES HAVE: (i) FAILED TO FULLY COMPLY WITH THE
PROCEDURES SET FORTH IN SECTIONS 15.1 AND 15.2 provided, however, that nothing contained herein shall limit or restrict the
rights of either party and/or its Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the other party
and/or its Affiliates for either party's and/or its Affiliates’ violations of Sections 3.2, 3.6, 3.7, 3.8, 5, 6.9, 7.2, 7.3, 9.1, 9.2, 9.3, 9.4, 11,
and 14 or any provisions of any Other Agreement (as defined in Section 6.8).

————— 154 Exceptions. —  Notwithstanding the foregoing, the request by either party for preliminary or permanent

injunctive relief, whether prohibitive or mandatory, shall not be subject to mediation or arbitration and may be adjudicated solely and
exclusively in the United States District Court for the District of Colorado or in the appropriate state court of competent jurisdiction
located in Arapahoe County, Colorado pursuant to Section 15.5, below. Furthermore, notwithstanding anything to the contrary in this
Agreement, either party and/or its Affiliates may, at any time without regard for the time limitations or restrictions set forth above and
without regard for Section 15.2, file a Notice of Arbitration and/or bring a request for injunctive relief against either party and/or its
Affiliates for either party’s and/or its Affiliates’ violations of Sections 3.2, 3.6, 3.7, 3.8, §, 6.9, 7.2, 7.3, 9.1, 9.2,9.3,9.4, 11, and 14 or
any of the provisions of any Other Agreement (as defined in Section 6.8).

15.5 Choice of Law; Consent to Jurisdiction. The relationship between the parties and their present and future
Affiliates, including without limitation all disputes, controversies or claims, whether arising in contract, tort, or under statute, shall be
governed by and construed in accordance with the laws of the State of Colorado, applicable to contracts to be made and performed
entirely within the State of Colorado by residents of the State of Colorado, without giving any effect to its conflict of law provisions. In
the event a lawsuit is brought for injunctive relief pursuant to sections 15.2, 15.3, or 15.4 above, such lawsuit shall be litigated solely and
exclusively before the United States District Court for the District of Colorado. The parties and their present and future Affiliates
consent to the in personam jurisdiction of the United States District Court for the District of Colorado and all Colorado State Courts for
the purposes set forth in this Section 15 and waive, fully and completely, any right to dismiss and/or transfer any action pursuant to Title
28 U.S.C. Sections 1404 or 1406 (or any successor statute). In the event the United States District Court for the District of Colorado does
not have subject matter jurisdiction over any such matter, then such matter shall be litigated solely and exclusively before the appropriate
state court of competent jurisdiction located in Arapahoe County, State of Colorado.

15.6 Survival. The provisions of this Section 15 shall survive expiration or termination of this Agreement indefinitely
(even if termination is due to a default or breach by EchoStar).

16. INSURANCE.

16.1 Retailer shall, at its sole cost and expense, procure and maintain throughout the Term of this Agreement the following
insurance coverages:

16.1.1 Workers’ Compensation or similar employee benefit act coverage with statutory limits as prescribed by the
laws of any state in which Retailer conducts business operations in connection with this Agreement and Employers’ Liability coverage
with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation, service and repair of
consumer electronics.

16.1.2 Commercial General Liability coverage including, without limitation, coverage for Premises/Operations,
Product/Completed Operations, Blanket Contractual Liability, Independent Contractors, Broad Form Property Damage, and
Personal/Advertising Injury with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation,
service and repair of consumer electronics.

16.1.3 Commercial Automobile Liability coverage which includes coverage for all owned, hired, and non-owned
vehicles with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation, service and repair
of consumer electronics.

16.2 All such policies and coverages shall be primary and non-contributory, issued by insurers, licensed to do business in

any state in which Retailer conducts business operations in connection with this Agreement, and endorsed to provide EchoStar at least
30-days prior notification of cancellation or material change in coverage.
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17. MISCELLANEQUS.

17.1 Waiver. Except as otherwise set forth to the contrary in Section 15.1, the failure of any party to insist upon strict
performance of any provision of this Agreement shall not be construed as a waiver of any subsequent breach of the same or similar
nature. All rights and remedies reserved to either party shall be cumulative and shall not be in limitation of any other right or remedy
which such party may have at law or in equity.

17.2 Successor Interests; No Assignment by Retailer; Third Party beneficiaries. This Agreement is binding upon the

heirs;-legal-representatives;-successors-and-permitted—assigns of EchoStar and Retailer. In addition to, and not in limitation of the
prohibition against assignment of payments set forth in Section 6.13, above, neither party shall assign this Agreement without the prior
written consent of the other party, except that EchoStar may assign this Agreement to an Affiliate in whole or in part at any time without
the consent of Retailer. Because this Agreement is made by EchoStar in reliance on the financial, business and personal reputation of
Retailer and its ownership and management, any merger, reorganization or consolidation of Retailer shall be deemed an assignment and
if any person not a substantial stockholder of Retailer (someone with less than a 25% interest) as of the date of this Agreement becomes a
substantial stockholder of Retailer (equal to, or greater than a 25% interest), that shall be considered an assignment requiring EchoStar’s
consent hereunder. The provisions of this Agreement are for the exclusive benefit of the parties hereto, EchoStar’s Affiliates and their
heirs, legal representatives, successors and permitted assigns, and nothing in this Agreement, express or implied, is intended, or shall be
deemed or construed, to confer upon any third party (other than as expressly set forth for Affiliates of EchoStar) any rights, benefits,
duties, obligations, remedies or interests of any nature or kind whatsoever under or by reason of this Agreement.

17.3 Construction and Interpretation. Retailer and EchoStar hereby represent, warrant, acknowledge and agree that
the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or the Business Rules, any amendments or addendums hereof or Exhibits hereto.

174 Severability. The parties agree that each provision contained herein is material to each party’s decision to enter into
this agreement and therefore, this Agreement shall automatically terminate upon the issuance of a final judgment holding that any one or
more of the provisions contained herein, or the application thereof to any person, entity, or circumstance, for any reason is invalid, illegal,
or unenforceable in any respect, except for any provisions that this Agreement expressly states shall survive expiration or termination of
this Agreement indefinitely (even if termination is due to a default or breach by EchoStar).

17.5 Entire Agreement. This Agreement, together with any documents and exhibits given or delivered pursuant to this
Agreement, constitutes the entire agreement between the parties to this Agreement. Except as expressly provided by this Agreement, no
party shall be bound by any communications between them on the subject matter of this Agreement unless the communication is (a) in
writing, (b) bears a date contemporaneous with or subsequent to the date of this Agreement, and (c) is signed by all parties to this
Agreement. On the date this Agreement becomes effective as provided herein, all prior agreements (with the exception of the Business
Rules, Other Agreements as defined in Section 6.8, and any previous Exclusive Bounty Hunter Agreement) or understandings between
the parties shall be nuil and void. The parties specifically acknowledge there are no unwritten side agreements or oral agreements
between the parties which alter, amend, modify or supplement this Agreement. Any provision of this Agreement which logically would
be expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances, whether or not
specifically provided in this Agreement (even if termination is due to a default or breach by EchoStar).

17.6 Compliance with Law. The parties shall comply with, and agree that this Agreement is subject to, all applicable
federal, state, and local laws, rules and regulations, and all amendments thereto, now enacted or hereafter promulgated in force during the
term of this Agreement.

17.7 Force Majeure. Notwithstanding anything to the contrary in this Agreement, neither party shall be liable to the
other for failure to fulfill its obligations hereunder if such failure is caused by or arises out of an act of force majeure including acts of
God, war, riot, natural disaster, technical failure (including the failure of all or part of the communications satellite, or transponders on
which the Programming is delivered to Qualifying Residential Subscribers, or of the related uplinking or other equipment) or any other
reason beyond the reasonable control of the party whose performance is prevented during the period of such occurrence.

17.8 Remedies Cumulative. It is agreed that the rights and remedies herein provided in case of default or breach by
Retailer of this Agreement are cumulative and shall not affect in any manner any other remedies that EchoStar may have by reason of
such default or breach by Retailer. The exercise of any right or remedy herein provided shall be without prejudice to the right to exercise
any other right or remedy provided herein, at law, or in equity.

17.9 Records and Audit Rights. During the Term of this Agreement and for a period of three (3) years thereafter,
Retailer shall keep and maintain at its principal place of business complete and accurate records and books of account in connection with
its performance under this Agreement. Such books and records shall be in sufficient detail to show all information necessary to support
Retailer’s claim, request or entitlement to any payments from EchoStar. EchoStar shall have the right, upon two (2) days prior written
notice, to review, audit and make copies of Retailer's books and records for the purpose of determining Retailer's compliance with its
duties and obligations under this Agreement (an "Audit"). EchoStar shall be entitled to conduct an Audit regardless of the existence of
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any claim, dispute, controversy, mediation, arbitration or litigation between the parties. In the event Retailer refuses to allow EchoStar to
conduct an Audit, Retailer acknowledges that EchoStar shall be entitled to obtain immediate relief in the form of specific performance
from either the panel of arbitrators (if arbitration has been commenced pursuant to Section 15, above) or a court of competent
jurisdiction. Any audit conducted by EchoStar shall be conducted by EchoStar or its representative(s) at Retailer's offices during normal
business hours. If an Audit reveals that Retailer has miscalculated any item bearing upon the Incentives paid to Retailer resulting in an
overpayment of Incentives by EchoStar, Retailer agrees to: (i) repay to EchoStar the amount of any overpayment made together with
interest thereon at the highest rate allowed by law computed from the date of the overpayment; and (ii) pay all reasonable costs and
expenses, including reasonable attorney’s fees and accountants fees incurred by EchoStar in connection with its Audit and with enforcing

— ——-———the-collection-of such-amounts.—The provisions of this Section are withoul prejudice to any other rights and remedies that EchoStar
and/or its Affiliates may have under this Agreement, at law, in equity or otherwise (all of which are hereby expressly reserved), and shall
survive expiration or termination of this agreement for any reason whatsoever indefinitely (even if termination is due to a default or
breach by EchoStar).

17.10  Notices. Except as otherwise provided in section 15.1, all notices to be given to EchoStar pursuant to this
Agreement shall be in writing, signed by the Retailer, and sent by: (i) first class certified mail, postage prepaid; or (ii) overnight courier
service, charges prepaid, to EchoStar, attention Mary Davidson, or current Director of Retail Services at the address listed on the first
page of this Agreement with a copy to David K. Moskowitz, General Counsel at the same address, or such other address(es) as EchoStar
may designate in writing to Retailer in accordance with this Section. Such notice shall be deemed given upon its receipt. Except as set
forth in Section 6.2, all notices to be given to Retailer pursuant to this Agreement shall be in writing and sent by: (i) first class certified
mail, postage prepaid; or (ii) overnight courier service, charges prepaid to Retailer at the address listed on the first page of this
Agreement or such other address as Retailer may designate in writing delivered to EchoStar in accordance with this Section; or (iii) with
the exception of notices given pursuant to Sections 10, 13 or 15, any method of mass communication reasonably directed to EchoStar’s
retailer base, including, without limitation, a fax blast, email or posting on EchoStar’s retailer web site. Such notice shall be deemed
given upon receipt in the case of first class mail or overnight courier service, fax blast or email and upon posting in the case of posting on
EchoStar’s retailer web site. It shall be Retailer’s sole responsibility to keep itself informed of all notices, changes, or other information
set forth in any fax blast, Charlie Chat or on EchoStar’s retailer web site.

17.11 Attorneys’ Fees In the event of any suit, action or arbitration between Retailer and/or any of its Affiliates, on the
one hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all suits, actions or arbitrations
to enforce this Agreement, any Business Rules, any Promotional Program or any provisions thereof, the prevailing party shall be entitled
to recover its costs, expenses and reasonable attorneys’ fees, at arbitration, at trial and on appeal, in addition to all other sums allowed by
law. The provisions of this Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a
default or breach by EchoStar).

17.12  Modifications Retailer acknowledges that EchoStar competes in the multi-channel video distribution market,
which is highly competitive, fluid and volatile and that EchoStar must make changes to its marketing, promotion and sales of products
from time to time to stay competitive. Therefore, Retailer agrees that EchoStar may, at any time and for any reason in its sole discretion,
change or modify Incentives, Incentive schedules, Incentive structures, Promotional Programs, Business Rules, payment terms, or the
chargeback rules associated therewith, upon notice to Retailer, without the need for any further consent, written or otherwise, from
Retailer, IF ANY SUCH MODIFICATION OR CHANGE IS UNACCEPTABLE TO RETAILER, RETAILER’S ONLY RECOURSE
IS TO TERMINATE THIS AGREEMENT. RETAILER’S CONTINUED PERFORMANCE UNDER THIS AGREEMENT
FOLLOWING RECEIPT OF NOTICE OF A CHANGE OR MODIFICATION WILL CONSTITUTE RETAILER’S BINDING
ACCEPTANCE OF THE CHANGE OR MODIFICATION. Except for such changes, and any other changes identified in this
Agreement, any Promotional Program, Business Rules, or Other Agreement (as defined in Section 6.8) which may be made by either
party in its sole discretion, any modification to this Agreement must be in writing and signed by both parties.

17.13  Interstate Commerce The parties acknowledge that the transactions contemplated by this Agreement involve
interstate commerce.

17.14  General Provisions. The exhibits attached hereto are fully incorporated into this Agreement.

RETAILER AND ECHOSTAR HEREBY REPRESENT, WARRANT, ACKNOWLEDGE AND AGREE THAT: (A)
THEIR INDEPENDENT COUNSEL HAS REVIEWED, OR THEY HAVE BEEN GIVEN A REASONABLE
OPPORTUNITY FOR THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS
AGREEMENT; (B) THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND EACH AND EVERY
PARAGRAPH AND EVERY PART HEREOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND
EXPLAINED TO, THE PARTIES; (C) THE TERMS AND CONDITIONS OF THIS AGREEMENT ARE FULLY AND

COMPLETELY UNDERSTOOD BY EACH PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS
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AND CONDITIONS AND THE EFFECT OF EACH AND ALL OF SUCH TERMS AND CONDITIONS; (D) THIS
AGREEMENT IS MADE AND ENTERED INTO VOLUNTARILY BY EACH PARTY, FREE OF UNDUE
INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF ANY KIND WHATSOEVER, AND HAS BEEN
EXECUTED BY EACH PARTY OF THEIR OWN FREE WILL.

IN WITNESS WHEREOF, the parties hereto have signed and/or electronically accepted, this Agreement by their duly
authorized representatives as of the date first written above.

ECHOSTAR SATELLITELL.C.

By: EchoStar DBS Corporation, its sole member

By:
Name:
Title:
RETAILER mid skt

Relailer Nistoberi L 7061 | [

Rmnefccmpang Nam ‘}3‘*\ o TR }K'}ﬁ
}S-ﬁ \—‘L‘ i T I. 3 NE;—— .
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ATTACHMENT A
TRADEMARK LICENSE AGREEMENT
THIS :I‘RADEMARK LICENSE AGREEMENT (the "Agreement”) is made and effective as of the ’ 1 day of

' ., 2004, by and between EchoStar Satellite L.L.C., formerly known as EchoStar Satellxte Co ratmn (“ESLLC"), havmg a
place of busmcss at 9601 S. Mendxan Blvd., Englewood, Colorado 80112, and {2 &4

: e > having
a place of business at 15 £ Em 421- y. 4ade .15' 1 ("Licensee"). /
- WowaFon, TX 7709 -
A ESLLC conducts business in worldwide locations as, among other things, a provider of direct broadcast satellite-
delivered, multi-channel, digital video, audio and data services ("Programming"); and
B. Licensee conducts business as, among other things, a retailer of satellite television products and services; and
C. Licensee desires to be permitted to use the EchoStar trademarks, service marks and trade names set forth in Exhibit 1

hereto, which may be amended at any time and from time to time in ESLLC’s sole discretion for any reason or no reason (the
"Trademarks"), as ESLLC, in its sole discretion for any reason or no reason, may authorize, from time to time, under a non-exclusive license,
to promote and solicit orders for DISH Network Programming.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. ESLLC hereby grants to Licensee a non-exclusive, non-transferable, revocable license (the "License") to use the
Trademarks and such other trademarks as ESLLC may from time to time expressly in writing permit Licensee to use during the term of this
Agreement, and no other term or license whatsoever, solely to promote the retail sale of ESLLC satellite television programming and the
hardware necessary to receive such programming in its local advertising and promotional materials and at its business locations. Licensee
shall have no right to use the logos, service marks or trademarks (whether in typewritten, stylized or any other form) of any programming
providers, other than the logos, service marks and trademarks of programming providers that are contained in the advertising and promotional
material provided to Licensee by ESLLC. No such materials shall indicate that any agreement of agency, partnership, joint venture, franchise
or exclusive or non-exclusive distributorship exists between Licensee and ESLLC, unless ESLLC and Licensee enter into a separate written
agreement permitting Licensee to do so. Notwithstanding the above, Licensee shall provide to ESLLC, at least thirty (30) days prior to first
use, an example of any advertising or promotional materials in which Licensee intends to use any Trademarks or any such other trademarks
(whether in typewritten, stylized or any other form), which use has not, within the past twelve months, been approved by ESLLC in exactly
the manner intended for use. ESLLC may reject and prohibit Licensee from using such materials, in its sole discretion for any reason or no
reason. If Licensee is required to, but fails to provide ESLLC with proposed advertising or promotional materials at least thirty (30) days
prior to first use, ESLLC shall have just cause to immediately terminate this Agreement by providing written notice to Licensee to that effect.
This Agreement is not intended, nor shall it be construed, as creating any agreement of agency, partnership, joint venture, franchise or of
exclusive or non-exclusive distributor, or as creating any obligation on the part of ESLLC to enter into any such agreement with Licensee.
Further, this Agreement is not intended, nor shall it be construed, as providing any rights to Licensee to purchase or sell products or
programming manufactured and/or distributed by ESLLC. Licensee expressly recognizes and agrees that any goodwill now existing or
hereafter created through any sales by Licensee of products or programming manufactured and/or distributed by ESLLC, shall inure to
ESLLC's sole benefit. This License shall be effective until terminated by either party in accordance with the terms of this Agreement, or until
termination of the Incentivized Retailer Agreement to which this Agreement is attached for any reason whatsoever.

2. The License granted by ESLLC is granted to Licensee only. Licensee has no authority to transfer or grant any sublicense
to any other entity or individual for any reason, and if Licensee does so, such action shall terminate this Agreement, at ESLLC's option, at
any time thereafter. Licensee shall immediately cease using Trademarks in typewritten, stylized or any other form upon termination or
expiration of this Agreement for any reason whatsoever. Upon expiration or termination of this Agreement for any reason whatsoever, at
ESLLC's option Licensee shall immediately destroy or deliver to ESLLC any and all advertising and promotional materials in Licensee's
possession with Trademarks (whether in typewritten, stylized or any other form) on them. If ESLLC requests destruction of advertising and
promotional materials, Licensee shall promptly execute an affidavit representing at a minimum that such materials were destroyed, and the
date and means of destruction.

3. Licensee expressly recognizes and acknowledges that this License, as well as any past use of the Trademarks in any
manner whatsoever by Licensee (including but not limited to use on signs, business cards, or in advertisements) or in any form whatsoever by
Licensee (including but not limited to typewritten or stylized form), shall not confer upon Licensee any proprietary rights or interest to any
Trademarks including, but not limited to any existing or future goodwill in the Trademarks. All goodwill in the Trademarks shall inure to
ESLLC's sole benefit. Further, Licensee waives any and all past, present, or future claims it has or might have to the Trademarks (whether in
typewritten, stylized or any other form) and acknowledges that as between ESLLC and Licensee, ESLLC has the exclusive rights to own and
use the Trademarks (whether in typewritten, stylized or any other form), and that ESLLC retains full ownership of the Trademarks (whether
in typewritten, stylized or any other form) notwithstanding the License granted herein. While Licensee has no right or authority to do so, in
the event that Licensee has previously, or in the future reserves, files, or registers any of the Trademarks of ESLLC (whether in typewritten,
stylized or any other form) or registers any domain name which includes all or any portion of the Trademarks of ESLLC, Licensee agrees to
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notify ESLLC immediately, and immediately upon request of ESLLC, to assign any and all interest to ESLLC that is obtained through the
reservation, filing, or registration of the Trademarks in the U.S. or any foreign jurisdiction or through the registration of any domain name,
and hereby acknowledges that any such reservation, filing, or registration of the Trademarks or domain name which includes all or any
portion of the Trademarks, whenever occurring, shall be on behalf of and for the sole benefit of ESLLC, and Licensee waives all claims or
rights to any compensation whatsoever therefore. Licensee's obligations in this paragraph shall survive the expiration or termination (for any
reason whatsoever) of this Agreement indefinitely.

4, Furthermore, Licensee agrees not to hold itself out as DISH Network, ESLLC or any related or affiliated entity. To avoid
7777 Tany confusion in this respect, Licensee agrees nof to use either (i) the forimative “DISH™ in combination with the formative “NET”, or (i the ——— -
formative “ECHO” as part of its business name. Furthermore, Licensee agrees not to register any domain name which contains either (a) the
formative “DISH” in combination with the formative “NET”, or (b) the formative “ECHO” and Licensee further agrees to immediately
transfer to ESLLC, upon ESLLC’s request, any such domain names which it has registered. Licensee’s failure to comply with the provisions
of this Section 4 shall constitute a material breach of this Agreement.

5. Nothing in this Agreement shail be construed to bar ESLLC from protecting its right to the exclusive use of its
Trademarks (whether in typewritten, stylized or any other form) against infringement thereof by any party or parties, including Licensee,
either during the term of this Agreement or following any expiration or termination of Licensee's right to use the Trademarks pursuant to this
Agreement for any reason whatsoever. Licensee will promptly and fully advise ESLLC of any use of any mark that may appear to infringe
the Trademarks (whether in typewritten, stylized or any other form). Licensee will also fully cooperate with ESLLC in defense and
protection of the Trademarks (whether in typewritten, stylized or any other form), at ESLLC's expense. Similarly, nothing in this Agreement
shall be construed to require that ESLLC take any action to protect the Trademarks in any instance, and ESLLC shall not be liable to
Licensee in any manner whatsoever for failure to take any such action.

6. @ This Agreement shall continue for a period of time equal to the term of the Incentivized Retailer Agreement to
which this Agreement is attached, unless terminated earlier for a reason provided herein. In addition to any provisions of this Agreement that
survive termination or expiration of this Agreement by their term, any provision of this Agreement which logically would be expected to
survive termination for any reason whatsoever or expiration, shall survive for a reasonable time period under the circumstances, whether or
not specifically provided in this Agreement.

®) This Agreement may be terminated by a party (the "Affected Party”) in the event that the other party (the
"Other Party") defaults on any obligation or breaches any representation, warranty or covenant in this Agreement (regardless of whether
breach or default of such obligation, representation, warranty or covenant is designated as giving rise to a termination right), and such default
or breach, if curable, is not cured within twenty (20) days of receipt of written notice from the Affected Party. The parties agree that ail
obligations, representations, warranties and covenants contained in this Agreement, whether or not specifically designated as such, are
material to the agreement of the parties to enter into and continue this Agreement.

© This Agreement shall terminate automatically upon termination of the Incentivized Retailer Agreement to
which this Agreement is attached for any reason whatsoever and upon termination of any Other Agreement (as defined in Section 6.8 of the
Incentivized Retailer Agreement to which this Agreement is attached) for any reason, unless EchoStar notifies Licensee to the contrary in
writing.

7. The relationship between the parties including all disputes and claims, whether arising in contract, tort, or under statute,
shall be governed by and construed in accordance with the laws of the State of Colorado without giving any effect to its conflict of law
provisions. Licensee and EchoStar acknowledge and agree that they and their counsel have reviewed, or have been given a reasonable
opportunity to review, this Agreement and that the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement or any amendments of Exhibits hereto.

Any and all disputes arising out of, or in connection with, the interpretation, performance or the nonperformance of this
Agreement or any and all disputes arising out of, or in connection with, transactions in any way related to this Agreement and/or the
relationship for any reason whatsoever between the parties (including but not limited to the termination of this Agreement or the relationship
and Licensee's rights thereunder or disputes under rights granted pursuant to statutes or common law, including those in the state in which
Licensee is located) shall be litigated solely and exclusively before the United States District Court for the District of Colorado. The parties
consent (o the in personam jurisdiction of said court for the purposes of any such litigation, and waive, fully and completely, any right to
dismiss and/or transfer any action pursuant to 28 U.S.C.S. 1404 or 1406 (or any successor statute). In the event the United States District
Court for the District of Colorado does not have subject matter jurisdiction of said matter, then such matter shall be litigated solely and
exclusively before the appropriate state court of competent jurisdiction located in Arapahoe County, State of Colorado.

8. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.
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IN WITNESS WHEREQOF, the parties hereto have signed and/or electronically accepted, this Agreement by their duly authorized
representatives as of the date first written above.

ECHOSTAR SATELLITE L.L.C.

By: EchoStar DBS Corporation, its sole member

Name:
Title:

LICENSEE  ,\\ b te
Retailer Number: 17069411

R e
LY hjed S

Pnnt) /
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RECREATIONAL SPORTS & TMPORTS, INC.
AUTHORIZED RETATLER AGREEMENT

This Agreement including exhibits attached bereto and documents incorporated by reference ht_zrein {collectively the
" Agreement”) is made and effective as of the _Z__ day of febr.. , 200 _‘j_J by und between Recreational Sports & Imports,
ne., (“RS&I™) and its Affiliates (as hergin defined). having a principal place of business at 2436 N. Woodruff Ave.,.ld?ho Falls, 1D
%3401, and Qendery,  Sxdp “.'}ﬁ Lhp ("Retailer”), having a principal place of
businessat_|§§4e Fm 535 Swde e Meyoben , TV 72675

INTRODUCTION

WHEREAS, RS&L having entered into an agrecment with EchoStar Satellite L.L.C. and Echosphere Carporation (collectivcly
“EchoStar”) and having been appointed as an Authorized EchoStar Distributor (“Authorized Distributor”) to establish and maintain a
network of Retailers, among other things, to direct and support Retailers in the Territory (as herein defined) with respsct to the
distribution and sclling of satellite reccivers, marketing, promotion and solicitation of Orders for Progtamming by authorized Retailers:

and;

WHEREAS, EchoStar is engaged, among other things, in the business of marketing, distributing and selling satcllite receivers,
which for purposes of this Aprccment shall be deemed to mean standalone consumer electronics deviscs, and related components
packaged therewith intended to bc utilized solely for the receprion of videe, audio and data programming for satellitc transponders
owned, lcascd and/or operated by Affiliates of EchaStar DISH DBS Systems, and providing digital direct broadeast satellite (DBS)
scrvices under the namc “DISH Network" (including without Timitation personal television/digital video recorder services and in-home

serviee plans); and

WHEREAS, Retailer, acting as an ibdépendent contractor, desires to purchase DISH DBS Systems (as defined hercin) from
RS&T and become authorized on a non-exclusive basis, 10 merket, promote, and solicit orders for Programming (an “Authorized
Retailer™) in the tcrritory specificd and in accordance with and subject to the terms and conditions of this Agrcement;,

NOW, THEREFORE, RS&I desires to appoint Retajler a5 an Authorized Retailer in accordance with and subject to the terms
and conditions of this Agreement. In consideration of the muiual covcnants contained hercitt and for other good and valusablc
consideration, the reecipt and sufficicncy of which is herchy acknowledged, the partics hercto agree a foliows;

AGREEMENT

1. DEFINITIONS. In addition to the capitalized terms defined clsewhere in this Agteement, the following definitions shall apply

to this Agreament:
1.1 "Affiliets" means any person or entity dircctly or indirectly controlling, controlled by or under cotumon control with
anather person or entity, including but not limited to their successors and respective assigns.

1.2 “Bulk Programming” means the Programming tbat EchoStar makes gencrally available for viewing in Guest
Properties and bulk-billed MDU Properties, in cach case assuming 100% penetration, subject to any restrictions (geographic, blackout, or
othcrwise) as BehoStar may impose on some or all such programming in ifs solc discretion. EchoStar reserves the right to change the
Bulk Programming services offcred and/or any restrictions applicable to such Bulk Programming scrvices at atly time and from time 1o

time in its s0lc discrction for any reason of ho rcason,

1.3 “Busincss Rule(s)" means any term., requirement, condition, condition precedent, process or procedurc agsociated
with 8 Promotional Program or otherwise identified as a Business Rule by RS&1 or EchoStar which is communicated to Retailer by
RS&1 or EchoStar or an Affiliate ol EchoStar either dircctly (including email) or through any mcthod of mass communication reasonably

dirccted to RS&I's retailer base, including, without limitation, a “Charlie Chat™, email, fax blast. or posting on RS&I's or EchoStar's
rctailer web sitc. Retailer agrees that RS&I and/or EchaStar has the right to modify (he Busincss Rules at any time and from time to time

in their sole discretion {or any reason, upon notice to Retailer,
1.4 “Commercial J.ocation™ shal! mean a Public Comrmercial Location and/or a Privatt Commetcial Location, as those
terms arc defined below,
1.5 “Chargeback™ mcans RS&TI's right to reclaim Incentives pursuant to the terms and conditions of this Agreement, any
Promotional Program, or applicable Business Rulcs.

16 "Commeteial Pragramming™ means the Programming that EchoStar makes genetally available for vicwing in

EXHIBIT C
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Commercial Locations subject to any restrictions (gcographic, blackout, or otherwise) as EchoStar may x'm_pose on some or 8]l such
pragramming services in its sole discretion. EchoStar reserves the right to change the Commercial Programming services offered and/or
any restrictions applicable to such Commercial Programming services at any time and from Ume ta time in its sole discretion for any

reason or o reason.

1.7 DISH DBS System” means a satellite receiver. which for purposcs of this Agreement shall mean alsinglc standalo!qe
and related components (if any) packaged therewith, intended to be utilized solely for the rcr:ep?ion of P{ogrammmg dn.?.hvcred by satellite
teapspondcrs owned, leascd and/or atherwisc operated by EchoStar and/or its Affiliates, which 15 sold direetly to Retailer by RS&! unf!cr
the “EchoStar" brand name or the brand name of an BchoStar Affiliate with all such DISH DBS System sales confirmed by the tracking

of bar codc and scrial number.

1.8 “DISH Network Subscriber* shall have the meaning as set forth in Section 9.5.

1.9 “Eligible Programeming™ mcats the Programming packages designated by EchoStar as qualifying for the payment of
Incentives under this Agreement, as set forth in the Incentive Schedule attached as Exhibit B hereto, as such Incentive Schedule may be
modified in wholc or in part at any time and in EchaStar's sol¢ diseretion, upon notice to Retailer by EchoStar or RS&1.

1.10 “EFT means the electronic transfor of funds from ane financial institition lo another,

1.11 “Guest Property” means a hotel, motcl, hospital. other healthcare facility, or any other similar type of facility located
in the Territory that regularly permits overnight or otherwige short-term stays by individuals, Notwithstanding the [oregoing, EchoStar
resetves the right to determine from time to time, in its sole diseretion for any rcason or no reason, whether a locstion constitutes a Goest
Property, or is morc approprialely considercd another type of lacation,

1.12 “Incentives” mean the smounts paid to Retailer by RS&] for an EchoStar qualifying DISH Network Subseriber and
Eligiblc Programiming as set forth in the Incentive Sthodule attached as Exhibit B, and as such terms are defincd in Section 6,

1.13 “Institutional/Residential Location™ meyns a property located in the Territory (hat displays Programming in a non-
public, cormmon vicwing area within a property that is owned or eperated by a government or coramnercial cntity, in which empleyecs are
being provided residential living accommadations to facilitate the requircments of their job responsibilitics. For example, non-public,
common viewing arcas within fire stations, oil rigs and coast guard stations are lypically Institutional/Residential Locations.
Natwithstanding the foregoing, EchoStar rescyves the right to determine from time to time, in its sole discretion for any reason or no
reason, whether a location sonstitutes an Institutional/Residential Location, or is more appropriately considered anather type of location.

1.14 “MDU Property™ means a dormitory, apartmen! building, condominium complex, rctircment communily, or other
type of multifamily living establishment located in the Territory that affords residents living quarters. Notwithstanding the forcgoing,
EchoStar ressrves the right to determine from time to time. in its sole diseretion for any reason or no rcason, whether a focation
constitutes an MDU Propeny (and, if so, what type of MDU Propetty, e.g., bulk-bilied or other) or is more appropriately considered

atother type of location.

1.15 "Non-Incentivized Retailer Agreement" means a Non-Incentivized Retailer Agreement in thc form attached as
Bxhibit C hereto, as such Non-Incentivized Retailer Agreement may change at any time and from time 1o time and from regailer to retailer
in EchoStar's sole judgment and as provided to Retailer by RS&L

1.16 “QOrder” shall mean an activated otder for certain Progtamming which, in complete accordance with all the terms of
this Agreement. a Rctailer solicits from a DISH Network Subscriber, undcr the direction of and with the support of RS&:1, and which
EchoStar, in Its sole judgment, accepts and activates through authorization of a DISH DBS System.

1.17 "Other Agrecment(s)” shall mean any (i) contract among Retailer and RS&! and/ot any of RS&I's A fhliates, (ii) any
business dealings that are not reflected in pny contract, but pursuant to which RS&1 and/or any of its Affiliates is holding funds or
equipment to b paid or disbursed to Retailer, and (iii) any agrccment between EchoStar and/or any of its Affiliates.

1.18 “Private Commetcial Location” means a place of business located in the Tersitory thal may be zccessible to the
public, and is not classified within the hospitality industry. Por example, officc reception areas or waiting rooms and the private offices
of attorneys, doctors/dentists, and other business profcssionals are typically Private Commercial Locations, Notwithstanding the
forcgoing, EchoStar reserves the right to detcrmine from time to time, in its solc discretion for any reason or no rzason, whethet a
location constitutes a Privatc Commereial Location, or js more appropriately considered 2 Residential Location, Public Commereial

Tocation, of other type of location,

119 "Products" means any DISH DBS Systemn or secondary or stand-alone satellite receivers and any related accessorics
that arc listed in RS&I's then current price schedule, as such may be changed at any time and from tmc to time in RS&I's sole Judgment

upon nolice to Retailer
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1.20 “Programming ™ means the DISH Natwork video. sudio. data and interactive programining scrvices which EchoStar
makes generally availablc to the public for vicwing,

1.21 “Promotional Certificate™ mcans a serialized certificate provided as part of Promotional Program (as hiercin defined)
offercd by EchoStar and availabie for purchasc through Retailer from RS&], for resale to  consumer which, atong ather things, entitles
such consumer to a DISH DBS System (or the use of such system, if thc program involves leasing the cquipment to the consurner) and

installation.

1.22 “Promotional Program”™ means: (i) a promational affer, as determined by EchoStar, which_ Retailer may present to
cansumers in conaection with Retailer’s marketing, promotion and soficilation of orders for Programming; and (ii) the Business Rules, as
determincd by EchoStar, setting forth the terms and conditions governing the promotional offer.  EchoStar reserves the right to
discontinue any Promotional Program or change the Business Rules associatcd therewith at any time and from time to time in its sole

diseration for any reason ot no reasan, upon notice to Retailer.

1.23 “Residential Location” mecans a single family residential dwelling (i.c. single [amily houses, apartments,
condorminiums or other dwellings used primarily for residential purposes); pravided, however, in no case shall any satellite master
antenna tclevision systein or private cable system in a residentinl multiple dwelling umit or any similar programming reccption system
{€.g., dormitorics, etc.) be considered a Residential Location. EchaStar reserves the right to determine, in its sole discretion, whether a
Jocation constitutes a Residential Location, or is more appropriately considered a commercial or other non-residential location.

1.24 “Residential Programming” means the Pragramming that EchoStar makes generally available for vicwing in
Residential Locations and Institutional/Residential Locations subjcct to any restrictions (geographic, blackout, or otherwise) as EchoStar
raay impose on some or all such programming scrvices in its solc discretion. BchoStar reserves the right to change the Residential
Programming services offered and/or any restrictions applicable to such Residential Programming services al any time and from time to

time in its sole discretion for any réason or no reason,

1.25 "Retailer” means and shall be limited 1o persons or entilics acting a3 indcpendent contraclors who arc located in the
Territory, as herein defined, and; (i) market, promote and solicit Orders far Programming on behalf of RS&I, on a non-cxclusive basis, to
and frorn DISH Network Subscribers in the Territory; and (ii) have entered into a Retailer Agreement with RS&T and (iif) have cntered
into a Non-Incentivized Retailer Agreement with EchoStar Satellitc Corporation, .

1.26 "Retailer Account” means the bank aceount, including account and ABA routing numbers, designated by Retailer in

the mannet prescribed RS&I may change from time to time by providing af least ten (10) days prior written notice lo RS&IL
1.27 “Subsetiber Account™ means the account set up and maintained by EchoStar for a DISH Network Subscriber who
purchased a DISH DBS System from a Retailer and for whom Eligible Programming has boen activated by BchoStar and which account

rcmaing active and in good standing,

1.28 “Territory” shall mean the geographic arca set forth in Exhibit A hicreto, subject {o the provisions of Scction 7.3.1,
but shall in no cvent include any srea or location that is outside of tha geographic boundaries of the United States, its territories,

possessions or commonweslths,

1,29 “Unit" means: () for hospitals and other healtheare facilities located in the Territory, each television on the premises,
(ii) for hotels, motels, and all other Guest Properties in the Territory, ¢ach room in the Guest Property, and (iii) for bulk-billcd MDU

Propertiés, each separatc living quarters.

2. REPRESENTATIONS AND WARRANTIES. The parijes hereto make the following representations and warrantics with

the epecific intent to induce the other party into entering into this Agreement and tecagnize that the other party would not enter inta this
Agreerment but for the following representations and warranties:

Each party rcpresents that the exceution, delivery and performanee of this Agreement have been duly authorized and

21
ght, power and authority to execute, dcliver and perform this Agreement.

that it has the full ri
22 Each party rcpresents that the signatures hcreon arc genuine and the person signing on bebalf of each party is
authorized by the respective party to execute the Agrecment on its behal L.

23 Retailer represents that (i) it is o valid and existing entity in compliance with all laws and regulations related to
maintenance of its corporats or other business status; (ii) il is not currcntly insolvent; (jif) it is not violating any federal, state or local law
or regulation; (iv} it has ncver engaged in any of the acts prohibjted under Scctions 3.6, 3.7, 3.8, 9.2, 9.3 or 9.4 below; (v) neither it nor
any of its Affiliatcs have engaged in any acts which would have resulted in sutomatie termination or be considcred default or breach
under any current or former agreement between RS&T or EchoStar and/or any of its Affiliates; and (vi) it is not dependent upon RS&I or
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EchoStar or its Affiliatcs for a major part of Retailcr’s business and that Retailer either sclls or could sell other products or services in
addition to EchoStar products or scrvices that competc with EchoStar products or setvices.

24 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS READ THIS AGREEMENT IN ITS
ENTIRETY AND THAT IT UNDERSTANDS FULLY EACH OF THE TERMS AND CONDITIONS SET FORTH HEREIN.

2.5 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION. EACH PARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT EJTHER THIS AGREEMENT MAS BEEN ACTUALLY REVIEWED BY ITS
COUNSEL OR THAT SUCH PARTY HAS DECLINED TO HAVE ITS COUNSEL DO SO.

2.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT 1S NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREIN.

2.7 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS NOT BEEN COERCED INTO
ENTERING INTO THIS AGREEMENT AND THAT IT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL

AND FREE OF INFLUENCE OR DURESS,

3. APPOINTMENT OF RETAILER.

3.1 Appointment. RS&I has been appointed as a non-exclusive Authorized Distributor to dircet and support Retailers in
the Territory with respect to, amount other things, the distribution and sclling of EchoStar DBS satellitc cquipment, roarketing, promotion
and solicitation of Orders for Programming, subject to and in accordance with all of the lerms and conditions of this Agresment and all
Busincss Rulcs (which are herehy incorporated hy reference in their ontirety), The appointment sct forth herein for the promotion of the
DISH Network by Retailer shall apply to the samc DBS scrvice which may be operated by EchoStar or its Affiliates under a different
name in the future. Retailer's authorization hercin is limited to (i) the solicitation of orders for Residential Programming from, and the
marketing, advertising and promotiop of Residential Programming to, consumers at Resjdential Locations, Institutional/Residential

_ Locations and non-bulk-billcd MDUs, (ii) the solicitation of orders for Commercial Programming from, and the marketing, advertising
and promotion of Commercial Programming to, commercial enterprises at Commercial Locations, and (iit) the solicitation of orders for
Bulk Programming from, and thc markcting, advertising snd promotion of Programming fo, commércial enterprises providing
programming on a bulk-basis, assuming 100% penetration, fo Guest Properties and bulk-billed MDU Properties,

32 Acceplance. Retailer herehy accepts its appomntment as an Authorized Retailer, subject to and i aseordance with all
of the terms and conditions of this Agreement. Retailer understands that it may hold itself out to the public as an Authorized Retailer of
RS&! only after fulfilling, and for so long as it continues to fulfill, al! of the requirements in this Agreement, and only during the Term of

this Agresment.

3.3 Promption_and, Solicitation of Orders.

3.3.1RS&I agrces to usc its best cfforts to dirsct and support Retailers in the Territory with the marketing,
pramotion and sclicitation of Orders to and from DISH Network Subscribers in the Territory.

3.3.2RS&I apress to ust its best cfforts to dircet and support Retailers in the Territory with the markeling and
promation of, and participation i, any and all promotions and incentive pragrams that EchoStar makes available to RS&T for Retailers

benefit in 1is sol¢ judgment at any time and from time to time.

3.3.3RS&I will not sell, leasc or otherwise transfer DISH DBS Systems to any persoen or entity who docs not
have a valid Non-Incentivized Retailer Agreement with EchaStar in full force and effect without EchoStar's prior written consent, which
conscot may be withheld in EchoStar's sole discretion. RS&I agrees to provide EchoStar with all agsisiance requested by EchoStar to
cause a particular retailer to enter into a Non-Incentivized Retailer Agrcement and Retailer agrecs to provides its consent that RS&! may
provide to FEchoStar any such assistance requested. Notwithstanding the foregoing, Retailer acknowledges and agrees that EchoStar may
refuse to sign or cthérwise ¢nter into any Non-Incentivized Rctailer Agreement, as EchoStar may determinc in its solc diseretion, without

any liability 1o EchoStar or RS&T whatsoever for such refuzal,

34 Non-Exclusivity. Retailer hereby acknowledges and aprees that; (1) nothing in this Agreement is intcnded to, nor
shall it be construed as. conferring any exelusive territory or any other cxclusive rights upon Retailer; (i) RS&I and its Affiliates make
absolutely no promiscs, representations or warranties as to the potential amount of busingss or revenue that Retailer may expect to derive
from participation in this Agreement; (iii) Retailer may not realize any business or revenue as result of its participation in this Agrecment
or any Promotional Program; (iv) nothing contained herein shall be construed ag a puarantee of any minimum numbet of Incenrives or
any minimum amount of othcr compensation. payments, income, revenue or other economic benefit in any form whatgocver; and (v)
EchoStar and RS&I currently offers, and/or at any time in the fubirc may offer, other rctailers the opportunity to act as an Authorized
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Retailer or to solicit orders for Programming in the samc geographic area in which Retailer is Jocated and eisewhere,

s Purchase of DISH DBS Sysiems by Retailer. In no cvent shall RS&] or any of its Affiliates be liable for any delay,
or failure to fulfill, any purchase or order for a DBS Systern submitted by Retailer to RS&I, regardless of the cause of such delay or
failure. Retailer herehy acknowledges and agrees that neither RS&I or EchoStar and their Affiliates have any obligation to re-purchase

DISH DBS Systems or Promotional Certificates sold to Retailers at any time for any reason.

3.6 Sale of DISH DBS Systems. Retailer agrees that it will not directly or indirectly sel, lease .nr.olhcwvise tral:xsfer
possession of a DISH DBS System to any person or entity who Retailer knows ar reasonably should have known: (‘1) mt;yc!s to usc it, to
allow others to use it, or to tescll, lease or otherwisc transfer it for usc in any location other than a Residential Location; (i1) intends to use
it, to allow others to use it, or to rescll, lease or otherwise transfer it for use in Canada, Moxico or at any other location outside of the
United States. Puerta Rico and the U.S. Virgin [slands: or {iii) intcnds to have, to allow others to have, or to resell, Izasc or otherwise
transfcr it to othcrs who will have Programming authorized for it under a single DISH Network account that has or will have
Programming authorized for multiple satellite reccivers that arc not all focated in the same Residential Location, Institutional/Residential
Location, Unit of an MDU Property (except for Bullk Programming, in which case such multiple satellite receivers must all be located in
the same MDU Propesty), Guest Property or Commercia) Lacation, o3 the casc may be, and connccted to the same phone line. Jt shall be
Retailer's responsibility to investigate and determine whethcr any sale by Retailer would be in violation of this Section. In the event that
Reuwiler directly or indirectly sells, leases ot othcrwise transfcrs possession of a DISH DBS System or Promotional Certificate to a person
or entity who uses it, allows olhers to use 1t, or resells, leascs or otherivisc transfers it for usc, to permit the viewing of Residcntial
Programming at a location other than a Residential Location, then Retailer agrces to pay to RS&I upon demand: (a) the differcnce
between the amount actually received by EchoStuyr for the Programming authorized for the DISH DBS Systcm and the full commercial
rate for such Programming (regardless of whether EchoStar has or had commercial distribution rights for such Programening); and (b) the
total amount of any sdmission charges or zimilar fees imposed for listening to or vicwing such Programming (regardiess of whether such
charges and/or fees were imposcd or collected by Retailcr). Tn the cvent that Retailer direetly or indircetly sells, lcases or otherwisc
transfers passcssion of a DISH DBS Syatetn or Prometional Certificate to a person or entity who has, allows others to have, or resells,
lescs or otherwise transfers it to others who have, Programming authorized for 1t under a single DISH Network account that at any timc
hes Programming activated for multiple DISH DBS Systems that arc not all located in (he same Residential Location,
Institutional/Residentia] Location, Unit of an MDU Property (¢xccpt for Bulk Programming, in which case sueh multiple satellitc
receivers must all be located in the same MDU Property), Gucst Property or Commercial Lacation. as the case may be, and connected to
the samc phone linc, and Retailer knew or reazonably should have known that the person or entity intended to have, allow others to have
or tesell, lease or otherwise transfer it to others who would have Programming authorized fot the DISH DBS System under such an
aceount, thets Retailer agrces to pay to EchoStar upon dcmand, the difference between the amount actually received by EchoStar for the
Progeamming authorized under the single account and the Tull retais price for such Programming had each DISH DBS System authorized
under the single account been authorized under a separatc DISH Ncrwork account. The forcgoing provisions of this Section 3.6 are
without prcjudice to any other rights and remedics that RS&) or EchoStar and its Affilistes may have under this Agreement. at law, in
¢quity or otherwise (all of which are hereby expressly reserved), and shall survive expiration or termination of this agrcement for any

rcason whatsoever indefinitcly (even if termination is duc to a default or breach by EchoStar),

37 Pre-Activations.  Retailcr shall not ditectly or indircctly activate any DISH DBS Sysiem prior to installation of
such DISH DBS System at a Residential Location (2 "Pre-Activation"), nor shall Retailer directly or indirectly scll, leasc or othcrwise
transfer posscssion of a DISH DBS System to any person or entity who Retailer knows or reasonably should have knawn intends to Pre-

Activate it

38 Finanging; Making Payments on Rehalf of End-Users, Retailer shall not directly or indirectly provide financing

for the purchase of any Programming or makc any payment to EchoStar for Programming setviccs or otherwise on behalf of any end-uscr
of any DISH DBS System, nor shall Retailer directly or indirectly sell, lease or othcrwise transfer passession of a8 DISH DBS System to
any person or cntity who Retailer knows or reasonably should have known intends to provide financing for the purchase of any
Programming or makc any payment to EchoStar for Programming services or otherwisc on hehalf of the end-user of such DISH DBS

System.

3.9 MDRU Property / Quest Propertics, Retailer shall ensurc that no Guest Property or bulk-billed MDU Property
engages directly or indirectly in: (a) the reselling of Bulk Programming (i.e. the property cannot charpe more for the Bulk Programming
than they pay to EchoStar); (b) the retransmission or rebroadcagt of any Programming, cxcept with the express written consent of
EchoStar which EchoStar may withhald in its solc discrction for any reason or no reason: or (¢} modifying, adding to, or dcleting from
any of the Bulk Programming. Retailer shall promptly notify EchoStar if it is aware of or suspects a change in the number of Units at any
Guest Property or bulk-billed MDU Property subseribing to Bulk Programming. Retailer understands and sgrees that Commercial
Locations, bulk-billed MDU Propertics, and Guest Propertics may rcquire the purchase of DISH DBS Systcms invoiced under pricing
specific to non-residential accounts, as further described 1n applicable Busihess Rules, and adjustablc at any timc and from time to time in

EchoStar's sole discrction for any reason ot rio rcason,

3,10 Prjor Retgiler Agrgements. In the cvent that Retailer previously entered into any Retailer or Dealor Agrcements
{colicctively. "“Prior Rctailer Agreements™) with R8&I rclating to the marketing, promation, advertising or solicitation of orders for
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Programming by Retailer, which is in effect (in whole or in part) as of the chccm'c? date of thig Agreement, thcp upon cxccuﬁon of t'his
Agreement by Retailer: (i) the Prior Retailer Agreement shajl be automatically terminated, cxecept that the mesnons in the Prior Reta\_)er
Agreement which expressly survive, and such ofher rights and obligations thereunder as would_ logically bc_cxpct:tcd to survive
termination or cxpirstion shall continuc in full force and effect; and (i) except a set [orth in Section 3.'10. all rights and abligations
between the parties shall be governed by the terms and conditions of this Agroement, and the Prior Rctmller Agreemcnt sh§ll be of'no
force or effect. In furtheranee of, and not in limitation of. the foregoing, any dispute which may have arisen under the Prior Retailer
Agreement shall be regolved in accordance with the prior agreement.

3.10.1 Retniler shall hold RS&I harmless for anv disputes or claims arising from & Prior Retailer
Agrecment between EchaStar and Retailer,
q. PROGRAMMING. EchaStar, in its solc judgment, shall determine the Programming for which Retailers in the
Territory, under the dircetion of and with the support of RS&I, may solicit Orders. EchoStar and RS&T will provide direction to the
Retailers concerning the Retailers' obligation to solicit Orders for Programming in the packages set by EchoStar from time to time. The
initial Programming for which Retailers may solicit Orders is set farth in Business Rulcs, EchoStar may expand. reduce or otherwize
modify Business Rules and the content of any packages at any titne and from time to timé in its sole judgment upon notice to RS&L Any
changes shall be effective (and Business Rulcs shall be dsemed so madified) immediatcly upon notification te Retailer by RS&I, unless
EchoStar or RS&.] notifies Retailer of a different cffective date. If at eny time or for any rcason EchoStar changes the conient of sny
Programming packagc, Retailers' authorization to solicit Orders for the prior Programming package shall immediately cease,

5. PRICES. EchoStar, in its sole judgment, shall determine the retail prices at which Rerailers in the Territory, under the
direction of and with the support of RS&I, may solicit Ordcrs for Programming. RS&T will provide dircetion to the Retailers concerning
the Retailcrs' obligation to solicit Orders for Programming at the retail prices set by EchoStar from time to time, The injtial retail prices
for the Programming are as set forth in Business Rules, EchoStar may increase, decreasc or othcrwise modify Business Rules and the
retail prices for Programming at any time and from time to time in its solc judgment vpon notice ta RS&I1. Any changes shall be
cffeetive (an Busincss Rules shall be deemed so modified) immediately upon notification to Retailer by RS&5, unless EchaStar or RS&I
notifies RS&I of a different cffcetive datc. If ar any time or for any rcason EchoStar changes the retail price of any Programming,

Rerailers’ authorization to solicit Orders for Programming st the prior rctail pricc shal) itnmediately cease.

6. INCENTIVES.  In consideration of RS&T's continuing eflorts to direct and support Retailers in the Territory with respect fo
the markecting, promotion and solicitation of Orders for Frogramming by such Retailers and RS&!'s continuing cfforts to direct and
support Retailers in the Territory with such Retailers’ continuing service of DISH Network Subscribers after initial activation, Retailer

may be eligibie to reccive the Insentives sct forth below:

6.1 Calculation, Suhject to the terms and conditions of this Agreement (including without limitation the Exhibits
attached hereto) snd any applicable Business Rules, for each DISH DBS System or Promotional Certificate that during the Term of this
Agreement: (i} is sold by RS&I directly to a Retailer; (if) is re-sold by such Retailer directly to a DISH Nctwork Subscriber; Retailer may
be eligible to reccive an Incentive, in accordance with the Tncentive Schedule attached hereto as Exhibit B. RS&T and EchoStar expressly
reserve the right to change the Incentive Schedule in their sole diserstion. EchoSiar ip its sole judgment shall determine whether a
particular DISH Network Subscriber is a new Subscriber Account eligible for the payment of Incentives hereunder. ECHOSTAR’S
CALCULATION AND PAYMENT OF MONTHLY INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND
IRREFUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 17.1.

6.2 Chorge Bask on Monthly Incentives. TN THE EVENT THAT RETAILER IS PATD A MONTHLY INCENTIVE
TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR ANY
PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, RS&] SHALL HAVE THE RIGHT TO CHARGE BACK
SUCH MONTHLY INCENTIVE PAID TO RETAILER. ECHOSTAR'S CALCULATION AND ASSESSMENT OF ANY
CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER TO RS&I PURSUANT TO SECTION 17.1. FOLLOWING RS&T'S NOTIFICATION OF RETAILER'S
CLAIM TO ECHOSTAR. ECHOSTAR'S DETERMINATION THAT A CHARGE BACK IS PROPER SHALL BE CONTROLLING,
ABSENT FRAUD, MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS
OF THIS SECTION 6.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF THIS AGREEMENT INDEFINITELY.

6.3 Payment Terms.  Subject to the terms and conditions of this Agreement (including without limitation the Exhibits
attached hereto), cormmencing with the first full calendar month in which a new Subscriber Account receives Eligible Programming, and
for sixty (60) months thereafter in which the Subscriber Account receives Eligible Programming during the entire month, Retailer shall
be entitled ro a Monthly Incentive. Each Monthly Incentive payment shall he made by EchaSiar to RS&I approximstcly forty five (45)
days following the last day of cach calendar month for which a Monthly Incentive is owed to RS&I (on or about the fifteenth day of each
month). Subject to the terms and conditions of this Agrccment, Retailer shal) continue to recaive a Monthly Incsntive on ar ahout the
fifteenth day of each month for so long, and only so Jong, as Retailer continues to be an active, Authorized Retailer in good standing, and
RS&] coutinues ta be an Autharized Distributor. Notwithstanding anything to the contrary set forth herein, in no event shatl any Notice
of Clamm relating to any allcged failurc to pay any Incentives duc and owing hercunder or any other amounts due and owing from RS&I
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and/or its Affiliates, on the onc hand, to Retailer andfor its Affiliates, on the other hand, or relating to any charge back of Incentives be
provided later than thirty (30) days after the date that the relevant payment should have been made or the date that the relevant charge
back occurred, as applicable, or later than thirty (30) days aftcr expiration or termination of this Agre%mevt for any reason whats'_:cvcr,
whichever is earlier, or the shottest period permitted under applicable law (in the event that such period is in excess of the applicable

period set forth above).
6.4 Non-Incentivized Agtivations. In the cvent that Retailer for any reason does not qualify fm.' compensation from
RS&I nnder this Agrecement, or is othcrwisc not compensated by RS&T with respect to the activation of Programming for any consumcr

or sny DISH DBS Systern. EchoStar shall be entitled o activate Programming for that consumer without payment of any incentive ar
other form of compensation to Retailer. even if Retailer solicited the consumer to order Programming from EchoStar.

6.4.1 IN THE EVENT THAT ECHOSTAR FOR ANY REASON DOES NOT COMPENSATE RS&T FOR THE
ACTIVATION OF PROGRAMMING, FOR ANY CONSUMER OR ANY DISH DBS SYSTEM, RS&J SHALL NOT BE LIABLE TO
COMPENSATE RETAILER FOR ANY RELATED PAYMENTS. ECHOSTAR, IN ITS SOLE DISCRETION SHALL DETERMINE
WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER IS A NEW SUBSCRIBER ACCOUNT AND ELIGIBLE FOR

PAYMENT FROM RS&I.

6.5 Payment. Subject 1o the terms af thiz Section, all neentives paid to Retailer hereunder shall be made by EFT

6.5.1 Electronic Funds Transfer. Retailer shall provide RS&I with their Retailer Account information and any
changes thereto (“EFT Instructions™}, in the manncr prescribed by RS&1, RS&I may charpe Retailer its reasonable costs, if any, incurred
in injtiating an clectronic funds transfer, Unti! Retailer provides RS&T with EFT Instruction, or in the event that Retailer clects to receive
payments by check, RS&I shall pay Incentives (o Retailer by check on such dates as determined by RS&I

6.5.2 Reliance on Retailer Account Information, With respect to Retailer's EFT Instructions, and any purported
Retailer Account changes or modifications thereof, RS&T may act in reliance upon any writing or instrument or signature which it, in
good [aith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such writing or
instrument and may assumne that any person purporting to give any such writing, notice, advice, or insttuction in conmection with the

provisions hereof has been duly autherized by Retailer to do so.

6.5.3 RS8&T EFT Liability Limitation. Retailer agrees that yn no event shall RS&1 have any liability under this
Agreement. for any Incentives not reccived by Retailer as a rosult of an error in any way attributable to: (i) any bank or financial
institution; (ii) Retailer; or (i11) any other person or entity outside of RS&Is dircet control.

6.5.4 Incentive Staternents.  RS&I shall make available 1o Retailer. in an clectronic format determined by RS&]
in its sole discretion, periodhe staternents rcflecting the Incentives (if any) paid to Retailer as well as any Chergebacks assessed against
Retailer. Such information shall be available to Retailer upan RS&T's receipt of such Incentive information provided by EchoStar.
Rctaifer acknowledges that RS&! may bc unable and is not required lo provide Retailor with any additioual information, ineluding but
not limited to communications between EchoStar and any DISH Network Subscriber or any regarding any DISH Network Subscriber

information.
6.6 Payment Exceplings. Notwithstanding anything to the contrary sct Jorth hercin:

6.6.2 Retailer shall not be entitled to any Incentives with respect to any Subscriber Account for which: (i) the
Eligible Programrning has been caneclled; (ii) payment in full for the Eligibie Programming has not been timely received by EchoStar in
accordance with the terms and conditions of the thep current EchoStar Residential Customer Service Agreement; (iii) a credit or refund
has been issued by EchoStar (or any reason (EzhoStar shall have the disciction to issuc a credil or refund in its sole judgment); (iv) the
subseriber would otherwise be a DISH Network Sunbscriber. but is already rcceiving —~ or previously received at any time - any of the
Programming, or any other audio, video, data or other programming services from EchoStar or any of its Affiliates on the datc of the
Order; (v) the Subscriber Account is otherwisc terminated. disconnected or deactivated for any rcasonh whatsoever; (vi) the DISH
Netwark Sybscriber alleges that their Retailer committed fraud or any other deceptive act or practice: or (vii) EchoStar has, for any

reason, failed to pay RS&J for any Incentives.

6.6.3 Retailcr shall not be entitled 1o any Incentives with respect (o the activation by EchoStar of a DISH DBS
System, unless all of the individual components comprising the relcvant DISH DBS System (i.e., receivers, dishes and LNBFs) arc
confirmed by EchoStar as having been purchased by Retailer directly from RS&L or the DISH DBS System is delivered pursuant 1o a
Promotional Certificate that is confirmed by EchoStar as having been purchascd by Retailer directly from RS&L Retailer acknowledges
and agrees that RS&I shal) not be required to pay Incentives o Retailer in connection with DISH DRS Systerns purchased by Retailer
direstly {rom Echasphere Corporation or any ather Affiliates of EchoStar, Rctailer must provide RS&T with accurate information
required by EchoStar 1o be able to pay such Incentives to Retailer tneluding. at a miniroum: (a) the scrial number of the Promational
Certificatc or DISH DBS System sold by RS&I to Retailer; and (b) the name and address. and other appropriatc identifying mformation

of RS&],
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Retailer agrees and acknowledges, for the purposes of this Agreement, a Retailer shall be deemcd to have

6.6.4
"gonc out of business” as detcrmincd by R$&I and/or EchoStar if Retailer has. (i) failed to scil any DISH DBS Systcm's that have
resulted in the activation of Eligible Programming for a new Subscriber Account for a period of one hundred and etgh'ty l(lSO)
consecutive days; (ii) become ingolvent, or voluntary ot involuntary bankruptcy, insolvency or similar pruccc.dmgs h.avc bcgn instituted

¢ days, failcd to maintain opcrations as an on-going business; (iv) for more

against the Retiler; (iii) for more than twenty (20) consecutiv : :
than twenty (20) consecutive days, ceased ta actively market and promote DISH DBS Receivers; or (v) failed to rencw, or lost due 1o

suspension, cancellation or revocation, for a period of fifteen (15) days or more, of any license, permit or similar dn_cumem or authority
required by law or govetnmental authority having jurisdiction, that is nccessary Ih carrying out the intent of this Agreement or to

maintain its corporatc or other business status, as in cffeet as of the effective date of this Agreement,

6.7 Books and Regords: Audit Rights.

6.7.1 During the Torm apd for a periad of two (2) ycars after the expiration or termination thereof for any reason
whatsoever, Retailer shall maintsin books and records relating to its activitics on bebalf of RS&I and EchoStar and shall keep them al
Retailer's principal place of busincss. Retailer agrees fo keep complete and accurate books and records relating *o: (i) the performance of
its duties and obligations under this Agrcement; (if) the payment of Incentives, co-op payments and all other payments olaf any typc made
to Retailer by RS&I or any of its Affiliates; (iif) all payments of any type made by Retailer to RS&T or z?ny.of its Afﬂl.IEIIICSZ and (iv‘) all
Incentives and other amounts paid by RS&I or any of its Affiliates t Retailers, including without limitation all additional Tncentives
passed through from RS&I to Retailers. From time to time during the term of this Agrecment, RS& shail have the right to, upon two (2)
business days prior notice to Retailer to audit Retailer’s books and records relating to the performance af this Agreement and shall have
reasonable accoss to Retailer's personnel during teasonable husiness hours and without unrcasenable disruption fo Retailer’s business,
RS&I shall allow Retailer to review and comment on the findings of any audit and shall discuss the resolution of any discrepancies with
Retailer, provided hawcver that the adequacy of any resolution shall be defermined by EchoStar and/or RS&T in their reasonable

discretion.

6.7.2 Prior to RS&! selling DISH DRBS Syslems, (o any particular Retailer, RS&I must verify that Retailer has a
valid Non-Tocentivized Retailer Agreement in full force and cffset with EchoStar and RS&I must have received a Retailer Order Entry
(“OE™ number and Retailer Accounts Payable (“AP™) number from EchoStar. In addition, RS&I will not cnter into any supplementary
agreements {whtten, oral or otherwise) with Retailer relating to the payment of Incentives to Retailer by RS&I or relating in any manner
whatsoever to the subject matter of this Agrccment, unless the form and substance of such sgreements have been pre-approved by

EchoStar in writing.

6.8 Suspension, Tegmination and Expiration of Incentives.

6.8.1 Suspension. Tn addition to any other rights and remedies available, RS&I shall not be required to
pay any Incentives to Retailer which would otherwise be duc to Retailer during any period in which Retailer is in breach or default of
this Agreement or any Other Agrccment, and RS&I shall have no liability to Retailer as a result of such suspension of payment.
Specifically, and without lirtation of the foregoing, Retailer shall have no right at any time to recoup any Incentives not paid during a
period of breach or default. The forcgoing provisions of this Section 6.8.1 may be exercised without terminating the Agreement and are
without prejudice to any other rights and remedics that RS&:] or EchoStat and/or ite Affiliates may have at law, In equity or otherwise,
Thc provisions of the Section 6.8.1 shall sutvive cxpiration or termination of this Agreement for any rcason whatsoever indefinjtely

(cven if termination is due to a default or breach by EchoStar),

6.8.2 Termination and Expiration.  Tn the event this Agreement or any Other Agreement expires or is tcrminated

for any reason whatsocver, RS&! shall have the right, in sdditional to any other rights and rcmedics it may have, 1o terminate
immediately all payments of Incentives then presently, or thereafter, due and owing to Retailer under this Agreement, in addition 1o any
other tights and remedies available to RS&] or EchoStat, upon the oceurrence of any of the following cvents:

(a) this Aprecment is terminated for any reason whatsoever,
(b) this Agreement expires and Retailer is in breach or default of this Agreement at thc time of such
expiration;

(¢} breach hy Retailer of the Confidentiality provisions contained in Seetion 16 below, during the Term or

after expiration or termination of this Agreement for any reason whatsoever;
(d) Retailer has ceased to actively market and promotc DISH DBS scrvicc in strict accordance with the

terma and conditions of this Agresment for more than twenty (20) consceutive days; or
(e) any Other Agreement is terminated for any reason whatsoever.

6.8.3 Rctailers. Following expiration or termination of the Authorized Distributor Agreement betwcen

EchaStar and RSé&l, with respect to Retailers who have earned Incentives under RS&I's Incentive structure prior to expiration or
termmation of this Agreement for any reeson whatsoever that are payable after the date of such expiration or terminations, EchoStar shal
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1) commence paying Incentives dircctly to such Retailers;

have the option (exercisablc in its sole judgment), but not the obljgation, to: (1 _ ; . :
provided that, in the cvent that EchoStar exercises such optien, EchoStar will only pay Incentives direetly to Retailers who sign an

Tneentivized retailer agreement acceptable to EchoStar in its sols judgment {an “Incentivized Retailer Agreement") and such Incentives
will be paid pursuant to the terms and conditions set forth in the relevant Incentivized Retoiler Agresment; or (2) cotitinue to pay such

ncentives ra RS&I and, in the event that BchoStar exercises such option, RS&1 hereby covenants and agrees to pass

Retailers' portion of
P 1 6.8. In the event that EchoStar clects

al} such amounts through to the relevant Retailers as hergin define and in accordance with Sectio ' '
to cotnmence paying incentives directly to such Retailers or to continue to pay such Retailers' portion of Incentives to R3&1, RS&1

agrees to cooperate fully with EchoStar and provide all information, data or records reasanably rcquested by EchoStar jn order to make
such payments dircctly 1o Retailers or Lo pay such Retailers' portion of Ineentives to RS&], as the casc may be.

6.8.4 Offsets. In the event that the Incentives paid by RS&I to Retailer excced the amount to which

Retailer was cntitled, ot if Retailer is indebted to RS&I or its Affiliates for any other rcason (including without limitation for any
charpebacks permitied hereunder), Retailer acknowledges and agrees that RS&] and its Afﬁliatea: shall have th.e right, but not the
obligation, to offset any such amounts duc to RS&I or its Affiliates from Retailcr for any reason ageinst any Incentives or other money
otherwise duc to Retailer from RS&I at any of ils AlGilistes. Further, should onc or more contracls now or hereafter exist among R S4&1
and/or any of its Affiliateg on the one hand and Retailcr on the other hand, or if R8&! and/or any of its Affilintcs is holding funds of
equipment to be paid or disbursed to Retailer pursuant 1o business dealings hetwecn the parties not teflected in any Other Agrecments,
RS&J and/or any of its Affiliates may, but shall have no obligation to, deduct from any amounts due or to bccome due to Retailer under
this Agreement any sums which Retailer owes to RS&I and/or any of its Affiliates, whether or nat then duc arising out of this Agrcement
ar the Other Agreements, as well as any and all amounts for whtch RS&I and/ar any of its Affiliates muay become liable to third parties
by reason of Retallet's acts in performing, or failing to perform, Retailet’s obligations under this Agreement or any of the Other
Agreements. Further, RS&1 may. but shall have no obligation to. withhald such sums fram any monies due or to becomme due to Retailer
hcreunder sz RS&L in its sole judgment, deetns nccessary to protoct RS&1 and/or any of its Affiliates from any loss, damage, or ¢xpense
relating to ar arising out of Retailer’s performance hereundet, or in response to any claim ot threatened claim of which RS&1 becomes
aware concerning Retailer or the performance of Retailer's duties hereunder. RS&Is right 10 money due and to become due hercunder
shall nat be subsject to any defense (except payment), offset, caunterclaim, ot recoupment of Retailer whatsoever, including, but not
limited ta, any which ruight arise from a breach of this Agreccment by RS&I or any of its Affiliates. The provisions of this Scction 6.8
shall survive expiration or carlier termination of this Agreement or any Qthcr Agreemnent for any reason whatsoever indefinitcly (even if

termigation of this Section 6.8 is due to a defaull or breach by RS&T or EehoStar).

6.8.5 Recovery of Outstanding Amounts. EchoStar's calontation of Ineentives and RS&I's offsct amounts
shall be binding abscnt manifest crror. Within five (5) days after cxpiration or terminaljon of this Agreement for any reason whatsogver,
Rectailer shall pay to RS&I all aznounts owmg from Retailer to RS&I and itz Affiliates.

6.9 Collection of Propramiing and Other Fees. Retailer ncknowledges and agrees that, cxcept for the nstallation of
DISH DBS Systcms which may be provided by a Retailer, under no circumstance shall Retailer be allowed to collect any payment for

Programming or any other amounts due to EchoStar and/or any of its Affiliates dircctly from any DISH Network Subscriber or other
person (inchuding, without limitation, a Retiler or it employees). and all Programming fees will be billed directly to DISH Network
Subscribers by EchoStar. In the event that, notwithstanding Remiler's best efforls (o comply with this requirement, any DISH Network
Subseriber or other person forwards any such payment 1o Retailer rather than to EchoStar directly, Retailer shall immediatcly forward the
payment, togethet with any applicable salcs or similar raxes, to EchoStar without deduction or offsct of any kind, and shall instruct the

DISH Netwaork Subseriber or ather person that all futurc payments must be made 1o EchoStar directly.

6.10 Sole Compensation. Retailer acknowledges and agrecs that the Incentives payable pursvant to this
Agreement constitute the sole incentives and other fees payable by RS&I to Retmler, with respect to Retajlers' solicitation of Orders for
Programming, and for any other audio, video, data or other programming serviccs or ather Products and services (inciuding without
limitation personal t¢levision/digital video recorder services and in-hoine scrvice plans) provided by EchoStar or any of its Affiliates and
in connection with such Retailers' continuing serviee of DTSH Network Subscribers aficr initia) activation.

6.31 No Admission.  No payment to Retailcr under this Agreement, whethes in full or in par, shall be deemed as
RS#&I's acceptance or admission that Retailer has complied with any provisjons of this Agrecment. The parties agree that at all times
{including but not limited to in any arbitration or esurt proceeding) it shall semain Retailer's burden to prove eligibility for receipt of any
Incentive {ineluding. without limitation, performance of any. conditions procedent thereto) or that any Chargeback was incorrect.

6.12 Pavipent of Ineentives ip Retajlers.

6.12.1  Distributor acknowledges and agress thit it is solely respansible for paying Incentives 1o Retailers cxeepl
as expresslv set forth in Section 6.8.3. Tn no event, and undcr no circumstances, shall Retailers requite EchoStar tn pay Incentives to, or
otherwise compensate, Retailers, Retailer acknowledges and agrecs that no paymeits shall ever be due or owing to retailers from
EchoStar in connection with: () DISH DBS Systems purchased by Retajlers directly from RS&I: (b) the marketing, promotion or
solicitation of Orders for Programming or for any other audic, video. data or other programming scrvices or ather products and setvices
{inciuding without lirnitation personal televisiotydigital vidco recorder services and in<home service plans) provided by EchaStar or any
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of its Affiliates by Refailets: (c) the continuing service of DISH Network Subscribers after initial a’ctivation b)j Rctailcrs;. or (d) the
performance of installation and/or maintenance services for DISH DBS Systems and related acecssorics by Retailers, Retailer further
acknowledpes and agrees that any and all payments to be made to Retalers n connection with: (a) such DISH DBS S){stcms; (b) the
marketing, promotion ot solicitation of Orders (or Programming, and for any other awdio, video, data or other programming services or

other products and scrvices (including without limitation personal television/digital vidco recorder services and in—h'omt? service plans)
EchoStar or any of its Affiliatcs; (c) the continuing service of DISH Network Subscribers after initial activation; and (d) the

provided by . :
performance of instalfation and/or maintenance services for DISH DBS Systems and related accessories shall be made exclusively by
RS&I to Retailer, pursuant to the terms of agrcements, if any, negotiated between Retailer and RS&I, and that Rctailer shall Jook

cxclusively to RS&I for such payments.

6.12.2  Notwithstanding the [oregoing, EchoStar shall have thc option (excreisablé in its solc judgment at any
time), but not the ohligation, to commence paying Tncentives directly to Retailer; provided that. in the cvent that EchoStar cxercises ‘such
option. EchoStar will only pay Incentives dircetly to Retailer who signs an Ineentivized Retailer Agreement acceptable to EchoStar in its
sole judgment pursuant to the terms and conditions scl forth in the relevant [ncentivized Retailer Agreement. In the event that EchoStar
elects to commence paying incentives directly to RS&I's Retailers, RS&I agrees fo cooperale with EchoSter and provide all information,

data of records reasonably requested by EchoStar in order to make such payments dircotly to Retailer.

6.13 Assignment of Right to Payiment. Retailer does not have the power or the right to assign any payments, or 11$

right to receive any payments thal may be duc to Retailer under this Agrecment. Any snch assignment (whether express or by operation
Any such attempted assigntnent shall immediately discontinue Retajlet's right to future

of law) shall be void and unenforceable
paymcnts under this Agreement

6.14 Taxes, Any and all payments required to be made by Retailer to R8&1 under this Agreement are exclusive of any
tax, levy or similar governmental ehargo ("Taxes") that may he assessed ngainst Retailer hy any jurisdiction. In the event that, under the
laws of any jurisdiction, Retailer is required to withhold Taxes an any such payment (with the exception for incomc Taxcs assessed
against RS&) or any Affiliate thereof), the amount of the payment will be automalically increased so that (he amount actually remitted to
RS&L as the case may be. vet of all Taxes. equals the amount invaiced or otherwise due. Retailer shall forthwith pay any amounts

deducted or withheld from such payments to the relevant Laxing or othet authority in accordanes with applicable taw,

L RETAILER PURCHASES, TERMS, ORDERS, SHIPMENTS.

7.1 Paymept.  Rectailer shall perform all its financial obligations to RS&I and/or its Affiliates on a timely basis, and all
payments for Products shall be made prior io or upon delivery of shipment in U.S. dollars by ccrtificd funds, wire trangfer or by guarantee
frotn a third party floor-plan financing source acceptable w RS&T andlor its Affrliates. in its sole judgment. From time 1o time, RS&], in its
sole judgtnent, may cxtend credit © Retailer in such amounts and on snch terms and conditions as RSé&I dcetermines, in its sole judgment.
RS&1 and/or its Affiliates reserve the right to withdraw or vary the amount of crcdit prospectively and to change the tetms and conditions
thereof, Unless otherwise expressly provided, no extension of credit shall extend the duc date of any payment. Retailer hereby grants RS&T
and/for its Affiliates a first priority scourity interest in any Products that Retailer purchases pursuant to such credit, and Retailer shall execute
such financing statements end other instruments as RS&T shall require at any tme. and from time to time, to protect RS&I's interest in such

Products,

72 DRufault or Insecurity, In the cvent that Retailer-defanlts in any payment duc RS&I and/or its Affiliates, or Retailer
violates any ferm ot condition of this Agreement or of any credit cxtended by RS&T to Relailer, or in the cvent that RS&T, in its sole
judgment, al any time deems Retailer's financial condition inadequate to warrant further shipments, RS&T and/or its Affiliates reserves the
right 1o canccl any order or delay any shipment to Retailer, to requirc payment for esch shipment priar to shipment or delivery, and/or to

requirc payment of all unpaid balances prior to any shipment and payment fot that shipment.

7.3 Shipments. RS&I and/or its Affiliates will use its best and most reasonable efforts 1o make shipments of Products by
the dates speasfied upon reccipt of orders accepted from Retader, All deliverics are contingent an RS&I's and/or its Affiliates’ receiving
titnely shipment of necessary matcrials from EchoStar. .

7.3.1 RS8&] and/or ite Affiliates will only ship Products to Rectailer's |ocations in the Termtory, or to Petailer's

headquarters provided it is located in the Territory, and always on the condition that Distributor will only direct Products to be shipped to an
authorized location i the Territory for Retailer's dismibution te within the Territory serviced by Retatler' s branch.

74 Canccllstions and Modifications. All Retailer returns or Product shipment refusals may be subject to any rostocking or
COD fers as detenmined by RS8&T and/or its A ffiliates, in their sole judgment.

7.5 Echospbere Limittd Warranty, Notwithstanding anything to the contrary set forth herein, Echogphers makes no
warranty of Products other than the written "Limited Warranty" accompanying the Products at the time of delivery of each order and may
modify this Limited Warranty ot any time, in its so)e judgment RS&T shall not madify or extend. or permit apy Retailer of any cmployee or
agent of either to modify or extend, the terms or conditions of EchoStar's warranty in any way. This shall not preciude Retailers from giving

10
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their awn warranties of Products or offering their own agrecrnents for scrvicing Products,  Retailer shall notify RS&I1 and/or EchoStar
promptly of any manufacturing defects in Products. NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HEREIN,
THE WARRANTY GIVEN BY ECHOSTAR ABOVE IS [N LIEU OF ALL QTHER WARRANTIES, WHETHER STATUTORY,
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR
PURPOSE. IN NO EVENT SHALL ECHOSTAR BE LIABLE FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF USE) ARISING OUT OF OR IN CONNECTION WITH THE SALE, USE OR
PERFORMANCE OF ANY PRODUCTS AND BASED UPON BREACH OF WARRANTY OR CONTRACT, NEGLIGENCE, STRICT

LIABILITY, OR ANY OTHER LEGAL TREORY.

7.6 Waranty Display. Wherever Retailer displays Products 1o the public, Retailer js required to display, at al) times and in
closc proximity to such Products, a copy of the current Limited Warranty from EchoStar pertaining to the Pm'ducts or a sign or poster
containing the same. as rcquired hy regulation of the Federal Trade Commission or other applicable law. Retailer shall buy from RS&T
copies of the current Limited Warranty and signs or posters of the warranty, in such gquantities snd at such limes a5 necessary to enable the

Retailers 1o fulfill their obligations under this Agresment.

8. PROMOTIONAL PROGRAMS. Retailer shall be eligiblc to participatc in and vse its best efforls to support, and be bound
by all of the terms aod conditions of (and a)] of such terms and conditions are heteby incorporated by reference in their cntirety), such
additional marketing promotions as RS&! may make available to Retailcr in its sole judgment and as specifically authorized by EehoStar,
from time to time. Retailer acknowledges and agrees that; (i) under no circumstances shall RS&I have at any time any obligation to offer
any additional markcting promotions to Rerailer, or in the event that additional marketing promotions arc offered to others, 10 permit
Retailer to be eligible to perticipate in them; (ii) RS&I and/or EchoStar may, in its sole judgment, add, discontinue, substitutc, modity or
otherwigc alter any or all of the tcrms of any additional marketing promotions; (iii) in the event that RS&1 offers aty additional marketing
promotions to Retailer, Retailet shall only bt cligible to participate in such additional marketing promotions if aud to the cxtent that it
mects all of the qualification criferia and other terms and conditions as RS&[ may establish in its solc judgment, In the cvent of any
confliet or inconsistency between the tarms of such additional marketing promotions and the terms of this Agreement, the forms and
condidons of this Apgrcement. shall control, Failure to adbere to any Busincss Rules rclated 1o any marketing promolion may result in
dizciplinary action up to and including terrmmation and any other remedy provided in this Agreement,

9. CONDUCT OF BUSINESS.

9.1  Busingss Ethics. Retailer shall not cngage n any activity or business transaction which could be considered unethjcal,
as determined by EchoStar in accordance with prevailing business standards, or damaging to RS&I's or EchoStar's image or goodwill in
any way. Retailer shall under no circumstances take action which could be considered disparaging to RS&1 or EchoStar. Retailer shall
caraply with all applicable povernmental statutes, laws, rules, regulations, ardinances, codcs. directives, and orders (whether federal,
statc, municipal, or othcrwise), and all amendments thereto, now enacted or hereafler promulgated, in force during the Torm ("Laws"),

and Retiler is solely responsible for its complianee with all Laws which apply to its obligations under this Agreement.

9.2 Signal Theft. Retailer shall not directly or indircetly: (i) engage in any signal theft, piracy or similar activitics; (ii)
cngage in any unauthorized reception, {ransmission, publication, use. display or similar activitics with respeet to Programming; (iii) use a
single DTSH Network account for the purpasc of authorizing Programeming for multiple satellitc receivers that are not al} located in the
same Residential Location, Institutional/Residential Location, Unit of an MDU Property (&xccpt for Bulk Programming, in which casc
such multiple satclite reccivers must all be Jocated in the same MDU Property). Guest Property or Comimercial Location, as the case may
be, and connected to the same phone line; (iv) alter any DISH DBS Systems or smart cards, or any ethcr equipment compatjble with
programiming delivered by EchoStar or any of its Affiliates to be capable of signal theft (or for any other reason without the express
written ¢onsent of EcheStar); (v) manufacture, import, offer to the public, sell provide ot otherwise traffic in any technology, product,
service, or device which js primarity designed or produccd for the purposc of, or is marketed for use in, or has 4 limited commercially
significant purpose other than, assisting in or facilitating signal theft or other piracy; or (vi) aid any others in engaging in, or attempting to
engage in. any of the above described activities, Retailer shall immediately notify EchoStar if it becames aware of any such activity hy
any person ot cntity. The provisions of this Section 9.2 shall survive expiration or termination of this Agreement (for any rcason

whatsoever) indefinitely.

9.3 Hardware and Programming Fxport and Sale Restrictions. Tn addition to, and not in limitation of. the Territory

restrictions containcd 1n this Agrecment, Retailer hereby acknowledges thal the U.S. Deparitnent of Statc and/or the U.S, Department of
Commerce may in the future assert jurisdiction over DISH DBS Systemns, and that DISH DBS Systems and Programming may not
currently be sold outside of the U.S,, Puerto Rica and the U.S, Virgin Islands, Retailer represents and warrants that it will not dircetly or
indirectly arrange for or participate in the export or sale of DISH DRS Systems or Programming, in whole or in pazt, outside of the
United States, Pucrto Rito and the U.S. Virgin Islands, and agrees that Retailer will take all rcasonable and adequate steps to prevent the
export or sale of DISH DRBS Systems and Programming outside of the United States, Pucrto Rico and the U.S. Virgin Islands by others
who purchase, |case or othetwisc recejve DISH BDS Systems from Retailer ard who might reasonably he ¢xpected to export or scll them

outside the Unitod States, Puerto Rica and the U.S. Virgin Tsknds.

9.3.1 Retailer acknowledges and undcrstands that U.S. export laws relating to DISH DBS Systems may change

11
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from time to time in the futire. Retaifer acknowledges and agrees that it is Peetailer’s sole responsibility te be and remain informed of all

U.S. laws relating to the export of DISH DBS Systems outside of the U.S, and that RS&! or EchoStar and its Affiliates have absolutely
ny other U.S. laws relatibg to the export of DISH DRS

no obligation to update Retailer regarding the stafus of U.S. export Jaws or & J.S. | X
Systems or any other products outside of the U.S. Retailer is strictly prohibitcd from violating any U.S, law relating to the export of

DISH DBS Systems outside of the U.S. Should Retailer export DISH DBS Systems outside of the U.S. in violation of this Agreement

and/or U.S. law, this Agrcement shal) automatically terminatc.

94 Propremming.  Retailers shall not seil Programming under any circutnstances All sales of Programming are
transactions solely between EchoStar and DISH Network Subscribers. Retailers shall not condition, tie or f:'ll)erwise bundle any purcha§c
of Programming with the purchase of ather products or services ather than as specifically agreed to in writing by EchoStar and RS&I in
advance. Retailers will promptly forward to EchoStar al! Orders for Programming in the manner prescribed by EchoStar from time to
time. Rerailer understands that BchoStar shall have the right, in its sole judgment, to accept or reject, in whole or in part, all Orders for

Programming.

9.5 Subseriber Information. Al consumers who subscribe to Progratumning and/or receive other services incidental,
connected or related thereto or who purchase. lease or otherwisc obtain the hardware necessary to receive any such Programming and/or
scrvices (“DISH Nerwork Subscribers™) shall be deemed customers of EchoStar for all purposes relating to programming services,
including without limitation video, audio and data scrvices and other services incidental, connected or rclated thereto, (“Services”) and
the hardwarc necessary to reesive such services (“Hardwate™). Retailer acknowledges and agrees that the names, addresscs and other
identifying information of DISH Network Subscribers (“Subscriber Information”) arc, as between Retailer and EchoStar, with respect to
the delivery of Services and the provision of Hardware, proprietary to EchoStar. and shall be treated with the highest degree of
confidentiality by Retailer. Retmiler shall not directly or indirectly: (i) make use of any list of past or current DISH Network Subscribers
(whether developed hy Retailer or obtamed (rom EchoStar ar another source), (i) use any Subscriber Information for the direct or
indirect benelit of any individual or entily other than EchoStat, (iii} uze any Subscriber [nformation for the purpose of soliciting, or
permit any others to solicit, subscribers 1o subscribe to any Services offered by anyone othcr than EchoStar, or (iv) reveal eny Subscriber
Information to any third party for any reason without the express prior writfen consent of EchoStar, which EchoStar may withhold in its
solc and absolute judgment; provided, however. that nothing shall prohibit Retailer from utilizing its own customner list (but not 4 discrete
portion thereof ideniifying any DISH Netwark Subscribers) for it gencral business opcrations unrelated to the delivery of the Services or
the provision of Hardwarc. The provisions of this Section 9 5 shall survive expiration or termination of this Agreement (for any rcasen

whatsoever) for five (5) years,

9.6 Quotas. RS&I reserves the right 1o require Retoiler praduce v mnimurn number of qualified Subscriber Accounts
per month (hereinafter “Quota(s)”. RS&I shall utilize the size of Retailer's market, competition and other factors, to
determine Retailer's quarterly and annual activation Quota requitements during the Term of this Agreement.

9.6.1 In the cvent that Retailer fails to achieve an established Quota requirement for two consccutive calendar
quarters or any calendar year, RS&! shall have the option, in its sole judgment, ta take any of the following measures: (i} imposc additional
requiterents on Retailer which, if not achicved or adhered to, would result in teemination of Retailer; and/or (ji) take such further action up
to and including immediate termination of this Agreemnent as RS&I, in its sole judgment, deems appropriate.  Failure by RS&] to take any
action in responsc to Rerailer’s failure to achieve the qualifted Subscriber Account Quota requirement for any quarter or calendar year shall
not preclude any subscquent action by RS&IL or be deemed o waiver by RS&I of its right to take any action,

10. BOUNTY PROGRAMS.  Retailer acknowledges that it is in thc best interest of RS&I, EchoStar, and Retailer for DISH
Network Subscribers to be long-term customets of EchoStar and/or its Affiliates. Retailer acknowledges that churning of DISH Network
Subseribers is detrimental o EchoStay, Retailer acknowledges that for any Promotional Program to be viable, DISH Nctwork
Subscribers must be long-term subscribers (o DISH Network. Therefore, Retatler agrees that, during the Term and for a period of five (5)
years following the expication or t¢rmination thercof for any rcason whatsoevet, Retailer and ils Affiliates will not directly or indirectly
in anty manncr whatsoever operate, offer fo any other person or cntity, participate in, or assist any other person ot enlity to participate in,
any promotion or program offered by any person ar entity other than EchoStar or any of its Affiliates (including without limit Retailer or
any of its Affiliates) which directly or indirectly provides for the delivery of an economic incentive or other bensfit to Retailer. DISH
Network Subseribers or any other any person or ¢ntity in any form directly or indirectly in connection with the direct or indirect
solicitation of customers of EchoStar ot eny other DBS provider or customers of any DTH satellite programming service provider, for
any purpose whatsaever (including, without limitation, in connection with such person or entity dircetly or indirectly assisting in the
process of attempting to cause a customer of BchoStar or any other DBS provider or & customcr of any DTH programming service
provider to become a subseriber to any other programming service provider). In addition to and without limit of thc other, Retailer
agrees thal, during the Term and for a period of five (5) years following the expiration or tetmination thereof for any reason whatseever,
Retailer and its Affiliatcs will not directly or indirectly producc, place, display or use any advenising or marketing material that sxplicitly
references DISH Nctwork, EchoStar. an Affiliate of EchoStar or DISH Network Subseribers and attempts to pcrsuade DISH Network
Subscribers to cancel their EchoStar service and/or switch to a scrvice offered by any other muiti-channel videa programming scrvice
provider The provisions of this Scction 10 shall survive sxpiration or termination of this A greement. (for any rcason whalsoever) for five
(5) years. Further during thc Term and for 2 period of five (5) years following the expiration or termination thereof for any reason
whatsocver, Retailer shall not conven, or dircctly or indirectly assist any other person or entity wha Retajier actually knew or reasonably
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should have known intended to convert, any DISH Network Subscriber to the services of any other DBS provider or the scrvices of any
DTH programming service provider or MVPD. For the avoidance of doubt, Retailer would not be in breach of this Section 10 i aftcr 'fhe
Term it sald & receiver capable of recetving the services of any other DBS provider or the services of any DTH programming service
pravider or MVPD to a retailer, which receiver was then sold by the rerailer Lo an DISH Network Subscriber; provided that Rerailer did
not know ot have reason Lo know at the time Relailer sold such receiver to the retailer that the retailer intended to use such receiver to

convert an DISH Network Subscriber.

i1. INSURANCE. Rctailer shall, at its sole cost and expensc, procure and maimntain thronghout the Term of this Agrecment the
following insurance coverages:

11.1 Workers' Compensation or similar employee benefit act caverage with statutory limits as prescribed by the laws of
all states in which Retailer conducts busincss operations in connection with this Agrcement and Employers’ Liability coverage with
limits and a dcductible that arc reasonable and adequate for businesscs involved in the sale. installation, service and repair of cansumer

glectronics.
11.2 Commercial General Liability coverage including, without limitation, coverage for Premises/Operations.

Product/Completed Opcrations, Rlanket Contractugl Liability, Indcpendent Contractors, Broad Form Property Damsge, and
Persanal/Advertising Injury with limits and a deductible that are reasonable and adequate for businesscs involved in the sale. installation,

scrvice and repair of consumer electronics,

1.3 Commetrcial Automabile Liahility coverage which includes coverage for all owned, hircd, and non-owncd vehicles
with limits and a deductible that arc reasonablc and adcquate for businesses involved in the sale, installation, scrvice and repair of

consumer electronics.

11.4 Retailcr shall provide ta RS&I proof of all coverages requircd herein upon immediate request. Al such policies and
coverages shall be primary and non-contejbutory, 1ssucd by insurers, licensed to do busincss in all states in which Rctailer conducts
husiness operations in conncction with this Agreement, and shall be endorsed to provide RS&] snd EchoStar at least 30-days priat
notification oT canccliation or material change in coverage and shall name RS&I and EchoStar as an additional insured.

12, TERM AND TERMINATION,

12,1 Teym. This Agreement shall commence on the date first set forth above and shall continuc through December 31,
2005 (the “Tetm™) unless carlier terminated by cither party in accordance with the terms and conditions of this Agrcement, Thia
Agrccment is not puiomatically renewable and neither perty hereto shall be under any oblipation whatsocver to offer or to accept an
agrecment to renew or replace this Agreement upon its expiration. Exccpt as expwessly provided 1o the contrary in this Agrecment, any
obligations of the parties arising prior to expiration or termination of this Agrcement for any reasan whatsoever shall survive cxpiration
or termination and continue in full forcc and effcct. The acceptance of any Order, from, or the sale of any DISH DBS Systems to,
Distributor after the expiration or termination of this Agrecment for any reason whatsocever shall vot be corstrued as a renewal or
extension of this Agreement. Rather such continued sales. if amy, shal! be considercd as sales on & non-exclusive basis and on such terms
as EchoStar may imposc, in its solc judgment. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE TERMINATED
FRIOR TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO RETAILER THAT
RETAILER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE AGREEMENT WILL
NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT TO SECTIONS 12.2, 12.3, OR 12.4 BELOW.

This Agreement may be terminated hy RS&]T upon the oceurrence of any of

12.2 Teormination Bv RS&1 Upon Default.
the following;

(a) Retailer commits a payment default which is not cured within thirty (30} days of receipt of written notice

from RS&I or any of its Affiliatcs (for purposes of this Scction 12.2), Retailer shal] be deerned to have commitied a "payment default” if
Rctailer fails to pay any amount owing to RS&I and/or any of its Affiliates when due whether such amount is owing under this

Agreement or any Other Agrococment); or

()] Retailer defaults on any material obligation or breaches any materia] representation, Warranty or covenant
in thiz Agreement ar any Other Agrcement, and such default or breach, if curable, is not cured within thirty (30) days of receipt of written

notice from RS&I; or

(c) at any time upon thirty (30) days advance written natice to Retailet.

13
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ependent Businegs. The relationship of the parties hereta is that of independent contractors, Retailer

13.1 Retailcr an Jnd

shall conduct its business as an independent contractor, and all persons cmploycd in the conduet of such business shall b; Rctailt.’,r‘s
cmplayecs only, and not employees or agents of RS&T or EchoStar. Noiwithstanding anything to the contrary set f‘onl_] h_ereln, Rctailer
(including without limitation its officers, directars. agents and cmployees) shall not hold itself out or represent that it is U‘yc agent or
employee of RS&I or EchoStar, This Agreement does nat constitute any joint venture, partnership, ¢mployment r.c.latlonshlp, or
franchisc between Retailer and RS&I or BchoStar, It is further understood and agreed that Retailer has no right or authority to make any
representation, promise of agreement on behalf of RS&I ar EchoStar. Any such representation, promise or a_grccment‘ made by, or
aftempted to be made by, Retailer shall eonstitutc a breach of, and serve as grounds for an automatic termination of, this Agrecment

pursuant 1o Section 12.3.

13.1.2  Retailcr, at its sole cxpense, shall provide and maintain in good working order all facilitics, vehicles, tools
and equipment as may be nccessary or proper for the conduct of Retailer's operations under this Agrecment, and [rom which it shall
operats, and Retailer shall not have any respansibility or liability rolating to said facilitics, vehicles, tools and equipment.

13.1.3  Retajler shall have no authority o employ persons on bchalf of RS&I or EchoStar and no employees of

Retailer shall be deemed to be employees or agents of RS&I or EchoStar, No employees of Retailer shall be represented as, or represent
themselves as, emplayces or pattncrs of RS&I or BchoStar, and they shall not. under any circumstance, represcnt that they have any
greater rights than thosc specifically pravided in this Agrecment. Retailer shall have the sole and exclu_snvc right 1o hire, transfcr,
suspend, layoff. recall, promote, assign, discipline, adjust gricvances and discharge its emplayces. Retailer 1s solely responsible {or all

galaries and other compensation of all Retailers® employees.

13.1.4  Retailer acknowledpcs that neither RS&] nor EchoStar has required Rctailer to pay any franchise fec or
ather payment of any type as a condition af this Agreement. Retailer represents and warrants 1o RS&I and EchoStar that Retailer does
tiot and shall not clait jt to be 2 franchisee of EchoStar, i relation o this Agrecement or for any purpoese or under any Law.

14. LIMITATION OF LIARILITY. The provisions of this Section 14 shall survive cxpiration or termination of this Agreement
indefinitety (even if terminated due to a default or breach of this Agreement by EchaStar),

14.1 Upon expiration or ermination of this Agreement for any rcason whatsacver, RS&T shall have no liability or
obligation to Retailer whatsoever, Retailer shall have no right to requirc RS&] or EchoStar to continue to allow Retailer to act as an
Authorized Retailer. For cxample and not by limitation, i any such cvent Retailer shall have no right to requirc RS&T ar EchaStar to
continuc to allow Retailer to act as an Authorized Rctailer for EchoStar, snd Retailer shall not be entitled ta any further Incentives with
respect 10 prior or futurc saleg except as expressly set forth in Section 6.6.3 Retailer agrees that upon expiration or tcrmination of this
Agrecment for any reason whatsocver, no smounts spent in jts fulfillment will be recoverable from RS&T or any of its Afliliates by
Retailer. The provisions of this Section 14.1 shall survive cxpiration or termination of this Agrecment for any reason whatseever

indefinitcly

14.2 TN NO EVENT SHALL RS&T OR ANY AFFILIATE OF RS&I BE LIABLE FOR ANY EXEMPLARY, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES TO DISTRIBUTOR (INCLUDING WITHOUT LIMITATION, ANY PAYMENT
FOR LOST BUSINESS, FUTURE PROFITS, LOSS OF GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR
INVESTMENTS MADE OR COMMITMENTS ENTERED INTO, CREATION OR CLIENTELE, ADVERTISING COSTS,
TERMINATION OF EMPLOYEES OR EMPLOYEES SALARTES, OVERHEAD OR FACILITIES INCURRED OR ACQUIRED
BASED UPON THE BUSINESS DERIVED OR ANTICIPATED UNDER THIS AGREEMENT), WHETHER FORESEEABLE OR
NOT, CLAIMS UNDER DEALER AND/OR DISTRIBUTOR TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR
LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY RS&I'S NEGLIGENCE, GROSS NEGLIGENCE OR
WILFULL MISCONDUCT. IN NO EVENT SHALL ANY PROJECTIONS OR FORECASTS BY RS&! BE BINDING AS
COMMITMENTS OR PROMISES BY RS&I. THE PROVISIONS QF THIS SECTION 14.2 SHALL SURVIVE EXPIRATION QR

TERMINATION OF THIS AGREEMENT INDEFINITELY.

14.3 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT SHALL
THE AGGREGATE LIABILITY OF RS&!1 AND ITS AFFILIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID

TORETAILER BY RS&I UNDER THE TERMS OF THIS AGREEMENT.

15. INDEMNIFICATION. Retailer shall indcmnify, defend and hold RS&I and its Affiliates. and its and their respective
officers, dircctors, cmployees, agents and sharcholders, and its and their rcspective assigns, heirs, successors and legal ropresentatives
(collectively the “RS&I Group™) hatmless from and against, any and all costs, lasses, liabilities, damages, lawsuits, judgments, claime,
actions, penalties, fines and cxpenses (including. without limitation, interest, penalties, reasonable attorneys' fees and all monics paid in
the investigation, defense or settlement of any or all of the forcgoing) ("Claims™), thart arise aut of, or are ;ncurred it connection with: (j)
any act or omisston of a Retailer who purchased, leascd or otherwise raceived a DISH DBS System and/ar Promotional Certificate from
RS&] (or thase of any agent, employce, officer or Affiliate of such Retailer, whcther or not such act or omission is within the scopc of
authority or employment of any such agent, cmployce, officer or Affiliate of such Retailer), incJuding, without limitation, any claim or
defensc which might arise from a breach of warranty, guaranty or representabion relating to DISH DBS Systems and equipment,
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Ihat Retailer shall deliver the cash valuc of the economic benefit to RS&I and/or EchoStar immediately upan reccipt of thf: cconomic
benefit. It ig further agreed that Retailer shall hold such economic benefit in trust for the benefit of RS&I and/or EchoStar until such time
as its cash value is delivered to RS&) and/or EchoStar, The foregoing is agreed to without prejudice to RS&] and/or EchoStar to exercise
any other rights and remedics it may bave, including without [imitatian, the right to terminate this Agreeme'nl. and seek damages or other
legal or cquitable relicf. The provisions of this Scction 16 shall survive expiration or termination of this Agreement for any reason

whatsocver indefinitely.

17. DISPUTE RESOLUTION.  Retailcr acknowledpes that EchoStar dcals with several Distributors, thousands of Retailers,
and that hundreds of thousands of Inccntive payments are made annually. Retaer acknowledges that any delay in notifying RS&].ofany
alleged shortage or non-payment. alicgedly incorrect chargeback, or any other tinim that may result in RS&I7s liability to Retailer for
damages may impede EchoStar’s ability to fully and timely investigate any such Retailer claim received by RS&TI and prnvided to
BchoStar. Retsiler agrees (hat it is in each party’s hest intcrest to give EchoStar control over claims that have 10 be investigated and to
allow EchoStar to investigate any such claim af the earliest possible moment as well as maintain an orderly mcthod for handling
Retailer's and RS&I’s ¢laims. Accerdingly, Retailer agrees to immediately inspect and review the statements described in Section
6.5.4_to determine any claims or disputes the Retailer helieves cxist and, in the cvent of any elaim or dispute, to follow the procedures set
forth below. Retailer also agrees to follow the hclow claitns procedures for all other ciaims reccived by RS&I and provided to EchoStar

that may result in RS&I's Hability to Retailer for damages.

17.1 Claims for Breach or Default, IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT RENDER.
RS&T LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY ALLEGED BREACH
OR DEFAULT OF THIS AGREEMENT, RETAILER SHALL GIVE WRITTEN NOTICE OF SUCH OCCURRENCE AS SOON AS
PRACTICABLE TO RETAILER (A "NOTICE OF CLAIM"). IN NO EVENT SHALL ANY NOTICE OF CLAIM BE PROVIDED
LATER THAN SIXTY (60) DAYS AFTER THE DATE OF THE RELEVANT OCCURRENCE, OR THE SHORTEST PERIOD
PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD IS IN EXCESS OF THE APPLICABLE
PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE: (A) THE DATE, TIME AND NATURE OF THE
OCCURRENCE; (B) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY. IN CONNECTION WITH SUCH
OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (C) IDENTIFICATION OF ALL DOCUMENTS AND
OTHER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RETLATING TO SUCH OCCURRENCE. AFTER
SUBMITING A NOTICE OF CLATM, RETAILER SHALL PROVIDE RS&T WITH ANY AND ALL ADDITIONAL INFORMATION
REQUESTED BY RS&] WITHIN TWENTY (20) DAYS AFTER RECEIPT OF RS&1'S REQUEST, RS&] SHALL BE ENTITLED
TO HAVE ACCESS TO RETAILER'S BOOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM.
FATLURE TO STRICTLY COMPLY WITH THE PROVISIONS OF THIS SECTION 17.1 WITH RESPBCT TO A PARTICULAR
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, RS&I IN BREACH OR DEFAULT OF THIS AGREEMENT AND
LIABLE TO RETAILER FOR DAMAGES, SHALL CONSTITUTE A WAJVER BY RETAILER WITH RESPECT TO THE

RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

172 EDIATION. THE PARTIES AGREE TO SUBMIT ANY AND ALL DISPUTES, CONTROVERSIES OR
CLATMS NOT OTHERWISE BARRED OR RESOI.VED UNDER SECTION 17.1 OR EXEMPTED UNDER SECTION 17.4, WHICH
MAY ARISE BETWEEN RETAILER AND/OR ANY OF ITS AFFILIATES, ON THE ONE HAND, AND RS&I AND/OR ANY OF
ITS AFFILIATES, ON THE OTHER HAND, INCLUDING BUT NOT LIMITED TO ANY AND ALL DISPUTES,
CONTROVERSIES, AND CLAIMS ARISING [N CONNECTION WITH THIS AGREEMENT OR ANY OTHER AGREEMENT
INCLUDING, WITHOQUT LIMITATION, ALL DISPUTES, CONTROVERSIES OR CLAIMS RELATED TOQ: (I) THE EXECUTION
OF THIS AGREEMENT OR ANY OTHER AGREEMENT; (Il THE INTERPRETATION OF THIS AGREEMENT OR ANY OTHER
AGREEMENT; (1) A PARTY'S PERFORMANCE OR FAILURE TO PERFORM HEREUNDER: (1V) THE TERMINATION OF
THIS AGREEMENT OR ANY OTHER AGREEMENT: AND (V) ANY RIGHTS RETATLER MAY HAVE UNDER DEALER
TERMINATION OR NON-RENEWAL LAWS (COLLECTIVELY “DISPUTES™), TO MANDATORY NON-BINDING MEDIATION
(THE “MEDIATION”) IN FRONT QF A SINGLE MEDIATOR. EITHER PARTY MAY INITTATE A MEDIATION BY GIVING
WRITTEN NOTICE TO THE OTHER PARTY DESCRIBING THE DISPUTE (A “NOTICE OF MEDIATION™), THE NOTICE OF
MEDIATION SHALL INCLUDE (1) A STATEMENT OF THE INITIATING PARTY'S POSITION AND A SUMMARY OF
ARGUMENTS SUPPORTING THAT POSITION, AND (2) THE NAME AND TITLE OF THE EXECUTIVE WHO WILL
REPRESENT THAT PARTY AND OF ANY OTHER PERSONS WHO WILI, ACCOMPANY THE EXECUTIVE. THE
MEDIATION MUST BE INITIATED WITHIN ONE (1) YEAR OF THE EVENT(S) GIVING RISE TO THE DISPUTE. THE
MEDJATION SEHALL TAKE PLACE IN THE CITY OF IDAHO FALLS, IDAHO AND COUNTY OF BONNEVILLE, IDAHO AT A
MUTUALLY AGREEABLE TIME AND LOCATION BEFORE A MEDTATOR CHOSEN BY MUTUAL AGREEMENT OF THE
PARTIES, EACH PARTY SHALL PARTICIPATE THROUGH A REFPRESENTATIVE WITH FULL SETTLEMENT AUTHORITY
AND SHALL BEAR ITS OWN COSTS AND EXPENSES AND ONE-HALF QF THE COSTS AND EXPENSES OF THE
MEDIATOR. ANY SUCH MEDIATION MUST BE CONCLUDED WITHIN 60 DAYS OF THE NOTICE OF MEDIATION.
NOTHING CONTAINED HEREIN SHALL LIMIT OR RESTRICT THE RIGHTS OF EITHER PARTY AND/OR ITS AFFILTATES
TO FILE A NOTICE OF ARBITRATION AND/OR BRING A REQUEST FOR INJUNCTIVE RELIEF AGAINST THE OTHER
PARTY ANDJ/OR ITS AFFILIATES FOR EITHER PARTY'S AND/OR ITS AFFILIATES' VIOLATIONS OF THIS AGREEMENT

OR ANY PROVISIONS OF ANY OTHER AGREEMENT (AS DEFINED TN SECTION 3.10).
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17.3 ARBITRATION. EXCEPT AS SET FORTH IN SECTION 17.4, BELOW, ANY AND ALL DISPUTES,
CONTROVERSIES OR CLAIMS BETWEEN RETAILER ANT)/OR ANY OF ITS AFFILIATES, ON THE ONE HAND, AND RS&]
AND/OR ANY OF ITS AFFILIATES, ON THE OTHER HAND, INCLUDING WITHOUT LIMITATION ANY AND ALL
DISPUTES, CONTROVERSIES OR CLAIMS ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING
BUT NOT LIMITED TO THE VALIDITY OF SECTION 17.3, THE CIRCUMSTANCES CONCERNING THE EXECUTION OF
THIS AGREEMENT, AND ALLEGATIONS OF FRAUD IN THE INDUCEMENT, OR WHICH RELATE TO THE PARTIES’
RELATIONSHIP WITH EACH OTHER OR EITHER PARTY’S COMPLIANCE WITH ANY STATE OR FEDERAL LAW, WHICH
ARE NOT SETTLED THROUGH NEGOTIATION, THE CLAIM PROCESS ABOVE, OR THE MEDIATION PROCESS SET
FORTH ABOVE. SHALL BE RESOLVED SOLELY AND EXCLUSIVELY BY BINDING ARBITRATION IN ACCORDANCE
WITH BOTH THE SUBSTANTIVE AND PROCEDURAL LAWS OF TITLE 9 OF THE U.S. CODE (“FEDERAL ARBITRATION
ACT") AND THE COMMERCIAL ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCJATION. IN THE
EVENT OF ANY CONFLICT BETWEEN THE FEDERAL ARBITRATION ACT AND THE COMMERCIAL ARBITRATION
RULES OF THE AMERICAN ARBITRATION ASSOCIATION, THE FEDERAL ARBITRATION ACT WILL CONTROL. THE
ARBITRATION MUST BE INITIATED WITHIN NINETY (90) DAYS FROM THE FINAL DAY OF MEDIATION, OR 150 DAYS
FROM THE NOTICE OF MEDIATION IN THE EVENT MEDIATION IS NOT CONCLUDED WITHIN 60 DAYS OF THE NOTICE
OF MEDIATION, AND SHALL BE INITIATED BY WRITTEN NOTICE FROM THE INTTIATING PARTY TO THE OTHER
PARTY STATING THE INITIATING PARTY'S INTENT TO INITIATE ARBITRATION (“NOTICE OF ARBITRATION"). THE
ARBITRATION SHALL BE CONDUCTED IN THE CITY OF IDAHO FALLS, IDAHO AND COUNTY OF BONNEVILLE, IDAHO
BY A PANEL OF THREE ARBITRATORS WHO SHALL BE SELECTED AS FOLLOWS: (1) ONE ARBITRATOR SHALL BE
SELLECTED BY THE CLAIMANT(S) WITHIN 30 DAYS OF SENDING THE NOTICE OF ARBITRATION; (II) ONE
ARBITRATOR SHALL BE SELECTED BY THE RESPONDENT(S) WITHIN 30 DAYS OF THE CLAIMANT(S) NOTTFYING
RESPONDENT OF THE IDENTITY OF CLAIMANT'S ARBITRATOR:; AND (III) THE THIRD ARBITRATOR SHALL BE
SELECTED BY THE ARBITRATORS CHOSEN BY THE CLAIMANT(S) AND THE RESPONDENT(S) WITHIN 30 DAYS OF
THEIR APPOINTMENT. THE DECTSION OF THE ARBITRATORS SHALL BE FINAL AND BINDING ON THE PARTIES AND
ANY AWARD OF THE ARBITRATORS MAY BE ENTERED AND ENFORCED AS A FINAL JUDGMENT TN ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION IN THE UNITED STATES. THE PARTIES AGREE THAT, TN NO EVENT,
SHALL THE ARBITRATORS' DECISION INCLUDE A RECOVERY UNDER ANY THEORY OF LIABILITY, OR AWARD IN
ANY AMOUNT, NOT EXPRESSLY ALLOWED UNDER THIS AGREEMENT, ANY PROMOTIONAL PROGRAM OR
APPLICABLE BUSINESS RULES. IN FURTHERANCE AND WITHOUT LIMITATION OF THE FOREGOING, ANY AWARD
MADE BY THE ARBITRATORS SHALL BE WITHIN THE LIMITATIONS SET FORTH IN SECTION 14, THE COST OF ANY
ARBITRATION HEREUNDER, INCLUDING WITHOUT LIMITATION THE COST OF THE RECORD OR TRANSCRIPTS
THEREQF, IF ANY, ADMINISTRATIVE FEES, AND ALL OTHER FEES INVOLVED, SHALL BE PAID BY THE PARTY(IES)
DETERMINED BY THE ARBITRATORS TO NOT BE THF PREVAILING PARTY(IES), OR OTHERWISE ALLOCATED IN AN
EQUITABLE MANNER AS DETERMINED BY THE ARBITRATORS. NEITHER PARTY HERETO NOR ITS AFFILIATES MAY
BRING ANY DEMAND FOR ARBITRATION AGAINST THE OTHER PARTY AND/OR ITS AFFILIATES IF IT AND/OR ITS
AFFILIATES HAVE: (T) FATLED TO FULLY COMPLY WITH THE PROCEDURES SET FORTH IN SECTIONS 17.1 AND 18.2
PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN SHALL LIMIT OR RESTRICT THE RIGHTS OF EITHER
PARTY AND/OR ITS AFFILIATES TQ FILE A NOTICE OF ARBITRATION AND/OR BRING A REQUEST FOR INJUNCTIVE
RELIEF AGAINST THE OTHER PARTY AND/OR ITS AFFILIATES FOR EJTHER PARTY'S AND/OR ITS AFFILIATES'
VIOLATIONS OF THIS AGREEMENT OR ANY PROVISIONS OF ANY OTHER AGREEMENT (AS DEFINED TN SECTION

3.10).

174 Exceplions. Notwithstanding the foregoing, thc rcquest by cithor party for preliminary or permanent
imjunctive relief, whether prohibitive or mandatory, shall not be subject to mediation or arbitration and may be adjudicated solcly and
exclusively in the United States District Court for the District of Idaho, or in the appropriate state court of competent jurisdiction Jocated
in Bonneville County, Jdaho pursuant to Section 17.5, below, Furthermore, notwithstanding anything to the contrary in this Agrecment,
either party and/or its Affiliates may, at any timc without regard for the time limitations or restrictions set forth above and without regard
for Section 17.2, file a Noticc of Arbitration and/or hring a request for tnjunetive rehief against cither party and/or its Af(liatas for either
party’s and/or its Affiliates® violations of this Agrcement or any of Lhe provisions of any Other Agreement (a5 defined in Section 3.10).

) 17.5 Choice o[ Law; Consent to Jurizdiction. The relationship between the parties and their preschnt and future Affiliates,
including without limitation all disputes. controversics or claims, whether arising in contract, tort, or under statute, shall be govcrned by

and construed in accordance with the laws of the Statc of Idaho, apphcable 1o contracts to be madc and performed entirely within the
State of Idaho by residcnts of the State of Idaho, without giving any effect to its conflict of Jaw provisions. [n the ¢vent a lawsnit is
brought for injunctive relicf pursuant to Sections 17.2, 17.3, or 17.4 above, such lawsuit shall be litigated solely and cxclusively before
thc United States District Court for the District of Idaha. The parties and their present and future Affiliates consent to the in personam
jurisdiction of the United Statcs District Court for the District of Idaho and all Idaho Statc Courts for the purposes set forth in this Section
17 and waive, fully and completcly, any right to dismiss and/or transfer any action pursuant to Title 28 U.S.C. Sections 1404 or 1406 (or
Afty successor statute), In the cvent the United Statcs District Court for the District of Idaho daes not have subject matter jurisdiction
aver any such matter, then such matter ghall be litigated solely nnd exclusively before the appropriate statc court of compctent

Jurisdiction located in Bonneville County, Statc of Idaho
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Promotional Certificates, mstallation and/or any other sepvices; (i) RS&I's performance or failure of performance under this Agreement
and any direct or indircct results thersof, ineluding but not limited 1w RS&I’s sale and installation of DISH DBS Systems; (iii) Retailer's
lawful ar unlawful acts or omissions (or those of any of Retailer's employees or agents, whether or not such acts are within the scope of
employment of such cmployees ar agents) relating to the sale, rarketing, advertiscment, promotion of Programming, Promotions)
Certificatcs, DISH DBS Systems and rclated equipment and/or any other products or scrvices of RS&I, EchoStsr or any of their
Affilistes; (iv) the failurc of Retailer 1o comply with any pravision of this Agreement any Othcr Agreement or any Business Rule; (v) the
breach ot default of any of Retailer's representations or warranties contained herein; (vi) all purchases, contracts, debts apd/or obligations
made by Refailer; (vii) Retailer directly or indirectly selling or atherwisc transferring possession of a DISH DBS System or Promational
Certificale to any person or entity who Retailer knew ot reasonably should have known: (a) intended to use it, allow others to use it, or
tesell, leasc, or athcrwise transfer 1t for usc in any location other than a Residential Location; (b) intended 10 use it, allow others to usc it.
or resell, lcasc or otherwisc transfer it for use in Canada, Mexico or at any other location outside of the United Stotes, Puerto Rico and the
U.S. Virgin Islands; or (c) intended to allow others to, or to rescll, Icase or otherwige transfer it others who will, authorize Programming
for it using a single DISH Network programming account that had or would have Programming authorized for multiple satellite receivers
that arc not all locatcd in the samc rcsidence and conncoted to the same phone line; (viii) Retailer directly or indirectly intended to
authorizc Programming for one or morc DISH DBS System(s) or Promotional Certificate(s) using a single DISH Network account that
had or would have Programming authorized for multiplc satcllitc receivers that are not all located in the same Residential Location,
Institutional/Residential Location. Unit of an MDU Property (except for Bulk Programming, in which easc such multiple satellite
receivers must all he located in the same MDU Property), Guest Property or Commercial Location, as the case may be, and connected to
the same phone line; (ix) the failure of Retafler to comply with, or any actual or alleged violation of, any applicable laws. statute,
ordinance, governmental administrative order, rule or regulation; (x) the failure of Retailer to comply with any provision of this
Agreement or any Other Agreement, or the breach or default of any of Retailet's representations, warranties, covenants, duties or
obligations there under; (xi) the failurc of Retailer to collect and remit taxcs as required by any law: (xii) any claim brought by Rctailer's
employees or agents for compensation atd/or damages arising out of the cxpiration or termination of this Agreement: (viii) any ¢laim of
pir:m'ng, infringement or imitation of the Jogos, trademarks or servige marks of programming providers (except with respect to any
marketing materials supplied to Retailer by RS&T ar EchaStar); or (xiv) claims made by a Retailer against EchoStar and/or sny of its
Affiliates arising out of or rclating to the Retailer's relationship with RS&1. In the event of any claim for indcmnification by the RS&T
Group under this Section 15, the RS&I Group shall be catitled to representation by counsel of its own choosing, at Retailer's sole cost and
cxpense, The RS&T Group shall have the right 1o the exclusive conduet of all negotiations, litigation, sctticments and other proceedings
arising from any such claim and Retailer shall, at its own cost and cxpensc, render all assistanee reruested by RS&I or EchoStar in
connection with any such negoliation, litigation, scttlcment or other proceeding. Each indemnity obligation herein shall be in addition to
and not in limitation of any ather indemnity obligation sct forth hercin. The provisions of this Scetion 15 shall survive expiration or

termination of this Agreement indefinitely,

16. CONFIDENTIALITY.

16.1 General. At all times during the term of this Agreement and for a period of three (3) years theresfler, Retailer and its
cmployces will maintain. in confidence, the terms and provisions of this Agreement, as well as all data, sumtmaries, reports or
information of all kinds, whether oral or written, acquircd, devised or develpped in any manner from RS&T's personticl ar files, or as 2
dircet or indirect result of Retailer's actions or performance under this Agreement ("Confidential Information"), and Retailer represents
that it has not and will not revea] the samc to any persons not employed by Retailer, except: (i) at the written dircction of RS&I or
EchoStar; (ii) to the extent necessary lo comply with law, the valid order of a court of campetent jurisdiction or the valid order or
rcquircment of a governmental agency or any successar agency therelo, in which cvesit Retailer shall totify RS&I of the information 1n
advance, prior to making any disclosure, and shall seck confidential treatment of such information: (iii) as part of its normal reporting ot
review procedure to its parent company, its auditors and its attorneys, provided such parent company, auditors and attorncys agree to be
bound by the provisions of this paragraph; or (iv) to the extent necessary to permit the perforrnance of obligations under this Agreement,
During the Term, Retailer shall nat issuc an independent press release with respect o this Agreement of the transactions contemnplated
hereby without the prior written vonsent of RS&I and/or EchoStar, which consent may be withheld in RS&! and/or EchoStar's sole
judgment, Upon cxpiration or termnation of this Agreement for any reason whatsscver, Retailer shall return all copies of all
Confidentia) Tnformation or at RS&T's request destroy all such Confidential Infarmation, and immediately certify in writing to RS&T that

such delivery or destruction has taken place,

16.2 Remedies. Retafler agrees that a breach of these obligations of confidentiality will causc substantial and irrcparable
hatm and injury to RS&I for which monetary damages alonc would be an inadequate remedy, and which damages are difficult (o
accurately measurc. Accordingly, Retailer agrees that RS&T shall have the right, in addition to any other remedies available, to obrain
immediate injunctive rclicf (without the nocessity of posting or filing a bond or other sccurity) to restrain the threatened or actual
violation hereof by Retailer, its cmployees and ugents, as well a5 other equitablc relief allowed by the foderal and state courts. The
foregoing remedy of injunctivc relief is agreed to without prejudice to RS&I to excrcisc any other rights and remedics it may have,
including without limitation, the right to terminate this Agrecement and seek damages or other legal or equitable relief. The provisions of
this Section 16.2 shall survive expiration or tcrmination of this Agreement for any reason whatsoever indefinitely,

) 16.3 Econ cfits Derived Hel ust. In the event that Retailer derives an economic benefiz, in apy form, from a
vialation of its obligations under Section 18, it 1s hcreby agreed that such cconomic benefit is the property of RS&T and/or EchoStar and
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The provisions of this Section 17 shall survive cxpiration or termination of this Agreement indefinitely

17.6 Survival.
(even if termination is due to a dcfault or breach by RS&I).

18. MISCELLANEQUS.

18.1 Taxes. Fees cic.  Retailer, at its sole cost and expense, shall pay and discharge all license fees, business, use sales,
grass reccipts, income, property or other similar or different taxcs or assessments which may be charged or levied upon Retailer by

rcason of its performance under this Agreement,

182 Waiver. Except as otherwise set forth to the contrary in Scction 18.6 below, the failurc of any party to insist upon
strict performanec of any provision of this Agreement shall not be construcd as a waiver of any subsequent breach of the same or similar
naturc. 1n addition 1o and without limitation of the forcgoing. the failure of RS&T ar any of its Affiliates to insist upou strict performance
of any provision of any agrecment among RS&I and/or any of its Affiliates on the onc hand and another Authorized Retailer on the other
hand, shall not he construed ns a waiver of RS&I's right to insist upon strict performance of cach and every represcntation, warranty,
covenant, duty and obligation of Retailer hercunder. Al rights and remedics reserved to either party shall be cumulative and shall not be
in limitation of any othcr right or rcmedy which such party may have at Jaw or in equity. In addition 10 and without limitation of the
foregoing, the election of certain remcdies by RS&I or any of its Affiliates with respect to thc breach or defeult by another Authorized
Retailer of any agrcement among RS&] and/or any of its Alfjliatcs on the one hand and the other Authorized Retailer on the othet hand
shall not be deemed to prejudice any rights and remedics that RS&]I may have at law, in equity, under contract or otherwise with respect
to a sitailar or differcnt breach or default hercunder by Retailer (all of which are heretry cxpressly reserved),

18.3 Attorney Fees. Tn the cvent of any suit, action or arbitrations between Reteiler and/or any of its Affiliates, on the
one hand, and RS&I and/or any of its Affiliatcs, on the other hand, including but ot limited to any and all suits, actions or arbitrations to
cnforce this Agreement or any provisions thereof, the prevailing party shall be entitled to recover its costs, expenses and reasonable
attorneys’ foes. at arbitration, at trial and on appcal, in addition 1a all other sums allowed by law. The pravisions of this Section shall
survive cxpiration or tcrmination of thig Agreement indefinitely (even if termination is dne to a default or breach by RS&I).

18.4 Successor Interests. No Assignment by Retailer; Thipd Party Bencficiayics. This Agreement is binding upon thc

heirs, legal representatives, successors, and permitted assigns of RS&T and Retatler. R3&I may assign this Agreemcnt to any person or
cntity or group of persons and/or entitics in wholc or in part at any time without the consent of Retailer, This Agreoment shall not be
assigned by Retailer, except upon the prior written consent of RS4&], which consent may be withheld by RS&I in its solc judgment. Any
merger, teorganization or consalidation of Retailer shall be deerned an assignment. If any person not a substantial stockhalder of Retailer
{lcss than & 25% interést) as of Lhe date of this Agreement bccomes a substantial stockholder of Retailer (equal to, or greater than a 25%
interest), that shall be considered an assignenent requiring RS&1I’s consent hercunder. The provisions of this Apreement are for the
exclusive benefit of the parties hereto and their the heirs, legal representatives, successors and permitted assigns, and nothing in this
Agrcement, cxpress or implied, is intended, or shall be dcemed or construed. to confer upon any third parly (other than as expressly set
forth for Afliliates of RS&] and Retailer) any rights, bencfits, duties. obligations, remedies or intercsts of any narure or kind whatsoever

undcr or by rcasen of this Agreement.

18.5 Notices. Exccpt as otherwise pravided in Scction 17.1, all nofiees to be given to RS&T pursuant ta this Agrecment
shall be in writing, signed by thc Retailer, and sept by: (i) first class certificd mail, postage prepaid; or (ii) overnight courier service,
charges prepaid, to RS&I, attention Mare Garitone, at the address listed on the first page of this Agreemcent, or sueh other address(es) as
RS5&I may designate to Retailer in accordanee with this Section. All notices to be given to Retailer pursuant to this Agrecment shall be
in writing and sent by: (i) first class certified mail, postage prepaid; or (1i) ovemight courier service, or (iif) with the exception of notices
given porsuant to Sections 17 or 18, any mcthod of mass communication reasonably directed to RS&I's retailer base, including, without
limitation, a fax blast, cmail or posting on RS&I's web stte. Such notjcc shall bs decemed piven upon receipt in the casc of first class mail
or overnight couricr serviee, fax blast or email and upon posting in the case of posting on RS&I's web sitc, It shail be Retatler's sole
responsibility to keep itsell informed of all notices, changes, or other information as required in this Section 18.5.

18.6 Sgyerability,  The parties agree that each provision of this Agrccment shall be construcd as separable and divisible
from cvery other provision and that the enfarceability of any one provision shall not {imit the enforceability, in whale or in part, of any
other provision hcreof. If any onc or morc of the provisions contained herein, or the application thereof to any person, cntity, or
cireumstanee, for any reason are held to be invalid, iliegal, or unenforceable in any rospect, then such provision(s) shall be enforced to
thc maximum extent permissiblc. and the remaining provisions of this Agreement shall be unaffected (hereby and will remain o full

force and effect,

18.7 Entirc Agreement. Except as expressly stated to the contrary in Section 3.10 above, this Agrcement sets forth the
entire, finzl and compictc understanding between the parties herelo rslevant to the subject matter of this Agresment. and it supersedcs
and replaces all previous understandings or agreetneats, wrilten. oral, or implied, relcvant to the subject matter of this Agreement madc
or cxisting before fhe date of this Agrecment. Except as cxpressly provided to the contrary in this Agrcement, no waiver or modification
of any of the fcrms or conditions of this Agreement shall be cffective unless i writing.and signed by both partics.
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18.8 Compliance_with Law.

LLl Ll

The parties shall comply with, and agree that this Agreement is subject to all applicable

federal, state, and local laws, rulcs and rcgulations, and all amendments thereto, now enacted or hereafter promulgated in force during the

tcrm of this Agreement,

18.9 Modifications.

Retailer acknow)edges that RS&], as an EchoSiar Authorized Distributor, competes in the multi-

channe] video distribution market, which is highly competitive, fluid snd volatile and that RS&I must make changes to its marketing,
promotion and sales of produc:s from time to time to stay competitive. Thercfore, Retatlor agrees that RS&I and/or EchoStar may, at any
time and for any reason in its sole diseretion, ¢hange or modify this Agrccment, Incentives, Incentive Schedules, incentive structures,
Promotional Programs. Business Rules, payrent terms, or the ¢hargeback rules associated therewith, upon notice to Retailer, without the

further consent writtcn or otherwisc, from Retailer.

IF ANY SUCH MODIFICATION OR CHANGE IS

need for any sent,

UNACCEPTABLE TO RETAILER. RETAILER'S ONLY RECOURSE IS TO TERMINATE THIS AGREEMENT. RETAJLER'S
CONTINUED PERFORMANCE UNDER THIS AGREEMENT FOLLOWING RECEIPT OF NOTICE OF A CHANGE OR
MODIJFICATION WILL CONSTITUTE RETAILER'S BINDING ACCEPTANCE OF THE CHANGE OR MODIFICATION. Exccpe
for such changes, and any othcr changes identified in this Agrestnenl, any promotional program, Busincss Rules, or Other Agreement,
which may be made by RS&I in its solc discretion, any modification to this Agrecment shall be provided to Retailer in writing and shall

constitute Retailer’s binding acceptance.

18.10  Consent to Receive Faxes.

Retailer hereby acknowledges that Agreement serves as Retailer’s cxpress written

consent to reccive facsimile transmiftals from RS&I and its Affiliates, including facsimile transmitials which contain unsolicited
advertisements, For thc avoidance of doubt, su¢h permitted facsimile transmittals from RS&! or its Affiliates shall include, but not be
limited to, information about the commercial availability or quality of products, goods or services: notices of confercnees and seminars;
and new product, programming or promotion announcemcnts. This written consent shall include all facsimile transmittals rcgulated by

future Foderal Communications Comemnission action.

18.11 Force Majeure.

Notwithstanding anything to the contrary in this Agresment, neither party shall be liable to the

other for failurc to fulfill its obligations hersunder if such failure is caused by ot ariges aut of an act of force majcure including acts of
God, war, riot, natural disaster, technical [ailure (including the failure of all or part of the communications satellite, or transponders on
which the programming is deliversd 1o DISH Nctwork Subscriters, or of the related uplinking or othcr equipment) or any other reason

beyond the reasonable control of the party whose performance is prevented during the period of such sccurrence.

18.12  Remedies Cumulative,

It is agreed that the rights and remedics herein provided in case of dafauit or breach by

Retailer of this Agrecment arc cumulative and shall not affect in any manner any nther remedics that RS&] may have by reason of such
defauit or breach by Retailer. The cxcrcise of any right or remedy hercin provided shall be without prejudiec to the right to exercisc any

other right or remcdy provided herein, at law, or in equity.

1813 erstatc Commerce,
Intcrstae commeree,

The parties acknowledge that the transactions contemplated by this Agreement invalve

18.14  Power and Authority. Retailer represents and warrants to RS&T that it has full power and authority to enter
into this Agreement and perform its oblipations hereunder and that its execution of this Agrecment and performance of its obligations
hereunder docs not and will not violale any law or result in a breach of or default under the terms of any contract or agreement by which

it Is bound.

18.15 ouate
an original ynd all of which togethcr shall be deemed 10 be anc and the same instrument.

18.16  Genergl Provisions. The Exhibits attached heteto ate fully incorporated into this Agreement in their entirety.

This Agreement may be executed in 1dentical countcrparts, each of which shall be deemed to be

IN WITNESS WHEREOF, the parties have caused their duly authorized represcntatives to execute thiz Agreement as of the

datc first set forih above.

RECREATIONAL SPORTS AND IMPORTS, INC. . RETAILER
Cf/\ﬂ[w’ Y SJJC} / P L

Mo Yl

By:

Name: Name: i%{ .L'uﬁ/ /ﬂﬁfn /34@//
7

Tite: rite: __Fresplen T
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