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Before the

Federal Communications Commission

Washington, D.C. 20554

In the Matter of the Joint Petition Filed by Dish

Network, LLC, the United States of America,

and the States of California, Illinois, North

Carolina, and Ohio For Declaratory Ruling

Concerning the Telephone Consumer Protection

Act (TCPA) Rules.

      

CG Docket No. 11-50.  

and

In the Matter of The Petition Filed by Philip J.

Charvat for Declaratory Ruling Concerning the

Telephone Consumer Protection Act (TCPA)

Rules.

      

CG Docket No. 11-50.  

and

In the Matter of The Petition Filed by Dish

Network, LLC for Declaratory Ruling

Concerning the Telephone Consumer Protection

Act (TCPA) Rules.

      

CG Docket No. 11-50.  

SUBMISSION OF ROBERT 

BIGGERSTAFF FOR THE RECORD 



SUBMISSION OF ROBERT BIGGERSTAFF FOR THE RECORD , CG DOCKET 11-50 PAGE 2

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:

1. Declaration of Roberto C. Menjivar, filed in FTC v. Voice Touch, Inc., et al.,

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

investigation demonstrates customers of illegal robo-callers are promised

that they are “bulletproof” (¶20) and can mask their Automatic Number

Identification (“ANI”) (¶19) 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. Ill.) 

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



DECLARATION OF ROBERTO C. MENJIVAR 
PURSUANT TO 28 U.S.C. 8 1746 

I, Roberto C, Menjivar, hereby state that I have personal howledp of the facts set forth 

below. If called as a witness, I could and would testify as follows: 

1. I am a United States citizen. I am employed as an investigator with the Federal Trade 

Commission ("FTC" or "Codssion"). My office address is 55 West Monroe Street, 

Suite 1825, Chicago, Illinois 60603. 

I have been employed as an FTC investigator for mare than five yeam 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, Wcid records, and other evidence in 

connection with FTC investigations and litigation in federal c o d .  

In the course of my employment, I was assigned to participate in the FTC's investigation 

of Voice Touch, he ('Voice Touch"'); Network Foundations, LLC  network 

Foundatiom'~; James (f'Jim'3 Dunne; Maureen lhme; and Damian KohKeld 

(collectively ref& to as "Voice Touch"). I have also been assigned to participate in 

the FTC's investigation of Tmscontinental W m t y ,  Im., and Christopher: D. Cowart 

(collective1y referred to as 'Transcontinental''). Throughout this declaration, I refer to 

the Voice Touch and Transcontinental matters co ldve ly  as %e investigation.'' 

Company Information 

On May 1 1,2009, I obtained the following documents from the Florida Department of 

State, Division of Corporations' publicly available website at www.mbk.org: 

a a '"Detail by Entity Name" recard of the incorporation status of Voice Touch, hc., 
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as well as related corporate filings. These documents list Maureen Durme as the 

sole officer and director of Voice Touch, Inc., and show that the company's 

principal address is 22 Promenade at Lion's Pstw, Daytona Beach, FIorida A true 

and correct copy sf these documents are attached hereto as Menjivar A k  A. 

a 'Fictitious Name D e w '  record and applicaiian for a fictitious b~~siness m e  

and registration summary for Voice Touch. These documents identify the owner 

as Maureen Dune  and list the maihg address of Voice Touch as 437 Sundown 

Trail, Casselbeny, Florida. A true and c o m t  copy of these documents are 

attached h a t o  as Menjivar Att. B. 

a "Detail by Mty Name7' record of the incorporation status of Black Coat 

Marketing9 Tnc., as well as related corporate filings. These documents list Jsmes 

l h m e  as an officar and incorporator of Black Coat Marketing ahd show the 

compatly's principal address as 2461 W. SR 426, Suite 2021, Oviedo, Florida. A 

true and correct copy of these documents are attached hereto as Menjivmrr Att. C. 

d. a t9Del by Entity Name" record and Application by Foreign Corporation for 

Authorization to Transact Business in Florida filed for Tramcontinental. These 

documents list Christopher D. Cowart as the sole director and officer of 

T~mnt inmta l  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 h a t a  as Menjivar Afd. D. 

e. 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, hc., and list the mailing address as P.O. Box 668787, 

Pompano Beach, Florida. A true and correct copy of these doc~~llents are 

attached hereto as Menjivar AIL E. 

a "Fictitiaus Name Detail" record and Application for Registration of Fictitious 

Name fbr Guaranteemycar.com. These documents identify the owner as 

Transcontinental Waxranty, hc., and list the mailing address for Transcontinental 

as P.O. Bax 668787, Pompano Beach, Florida. A true and c m t  copy of these 

documents are attached h a t o  as M m j M  Att. F. 

FTC staffrequested and obtained a certified copy of Network Foundatiom' certificate of 

formatian fkom the State of Delaware, Division of Corporations. A true and correct copy 

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

FTC staffrequested and obtained a c&ed copy of Transcontinental's certificate of 

incorporation and 2007 Annud Franchise Tax Report h m  the State of Delaware, 

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

as Menjivsu Att. H. 

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

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

www.cyherdrivei~ois.com. These reports idenbfy Damian Kohlfeld as a manager of 

Network Foundatiws and list the cumpany' s principal address as 33 North LdtSalle 

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

hereto as Menjivar Atk I. 

ETC staffrque&ed and obtained a D&B Business Infomation Report from Dun & 

Bradstreet regarding Network Foundations. A true and correct copy of this document is 
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attached h e m  as Menjivar AIL J. 

FTC staff requested and obtained fkom the United States Postd Inspwtion Service a copy 

of the PS-Form 1093-X, Application for Post Office Box Semite, 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 redackd. 

James and Maureen Dtmne 

10, On May 2 1,2009, using LexisMexis, I did a public records search for background 

information reg* James and Mawem Dunne. Partial d t s  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, Daytom Beach, Florida, and that they 

previously resided at 437 Sundm Trail, Casselbeny, Florida, Personal iden*ble or 

sensitive i n f o d o n  has been redacted. 

11. On May 1 1,2009, I searched the publicly available website of the Volusia Cwnty 

Property Appraiser at http://webserver.vcgov.org and printed a property record card for 

22 Promenade at Lion's Paw in Daytwa Beetch, Florida, which lists James and Maureen 

Dunne as the owners of this properly. A true and correct copy of this document is 

attached hereto as Menjiw Att. M. 

12. On May 1 I, 2009,Z searched the publicly available website of the Seminole County 

Property Appraiser at http:/hrvwrw.scpdl.org and printed a parcel detail report for 437 

Sundown Trail in Casselbenry, Florida, which lists James Dullnc 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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On May 11,2009, using LexisNexis, I did a public records search fbr background 

Srmat ion  regarding Damian KohIfeld. Partial results of these searches are attached 

hereto as MenjivaY Att. 0. Personal identifiable or sensitive information has been 

redacted. 

Transcripts and Recordings of Telephone Cab with Jtlmes Danne 

14. In or around February 2008, FTC staff was provided with two compact discs identirEied as 

containing recordings of three telephone conversations between Jam& Dune and 

representatives of an extended automobile warranty retailer in St. buis .  FTC staff 

subsequently ordered transcripts of these recordings. 

15, On May 12,2009,I copied the recardings as mentioned in paragraph 14 to my office 

w.orkstation at the FTC. 3. dso copied the mrdings to a CI3-R, a recordable compact 

disc. I finalized the CD-R to prevent furher mdings. A true and correct copy of the 

compact disc conbining these audio recordings is attached hereto as Menjivar A#. P. 

The cornpact 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 c u m p b t s  against Voice 

Touch and Transcontinmtd. 

16. The h t  recording appears to be a telephone convmation between James Dunne and a 

manager named Mark Johnson. True and coxrect copy of the transcript of this 

conversation is attached hemto as Menjivar Att. Q. In this conversation, Dunne states 

that Voice Touch is "the Iargest voice broadcaster[] in the world," id. at 5, and has done 

approximately "$40 million worth of dialing" for extended automobile w m t y  

companies. Id at 7. D m  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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with each phone cdl. . , . [s]o [the calls] can't be tracked" Id at 10. 

17. 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 Atk R and Att, S. Z y h  identifies hhself as the president 

of a prospective V o i ~ e  Touch client during the call. Menjivar Att. S at 25. 

18. In his second conversation with Zykan, Dunne directs 2- ts following website 

address: www.telc1 .info. Menjivar Att. R at 5.  Dullne then provides tempormy login 

credentials to Zykan and walks him through a demonstration of how Voice Touch clients 

use this website to manage their mbocalling campaigns. Id. at 5-8. At the conclusion of 

this d e m d a n ,  Dunne states: 'Yeah, we mask the ante (phonetic), We mask the 

ante (phonetic) sa that nobody can - they mask the ante (phonetic) so that they can never 

trace who the 4 1  is coming bm." Id. at 8. Upon information and belief, m this quoted 

passage, Dunne is using the acronym AM, which stands for "Automatic Number 

Identification." AM is a service that tells the recipient of a telephme call the telephone 

number of the person initiating the call. In the tmm~ript, AN1 is spelled ss "ante." 

19. In his second conversation with Zykan, D m e  claims that he has made over one billion 

"dials" for Voice Touch client Natiod Auto Warranty Services, Inc. ("NAWS). Id. at 

20. In the transcript, NAWS is spelled as ' WOZ." 

20. h their second conversation, Dunne assures Zykan that he would be "bulletproof' 

because Zykan wuuld not be contracting with Voice Touch, but with an 'bffshme 

company" named "Ia.temational Business Coq. where we're listed as an anonymous 

beneficiary.'' Id. at 22. Dunne MBT claims that he has '%ustees that are in Hong 

Kong" as well as ''protectors, which would be like maybe the Central Bank of Belize," 

Id. FFinaIly, Durme states that there is "another layer'' which he describes as 'Panamanian 
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foundations set up now so that the money goes &om the B C  ptemational Business 

Corp.] . . . over to a Panamanian foundation which goes out to Bank Swiss." Id. In 

conclusion, Dunne states, "it's impossible to track, impossible for them to fmd out who 

the company is." Id. 

21. In his first conversation with Zykan, Dunne claims tbat in addition to dialing on behalf of 

seven extended automobile warranty sellers or "rooms," he atso dials for '28 debt 

consolidation rooms" or operatiom. Menjivar Att. S at 1 3. 

22. In his fist conversation with Zykan, when pressed about the legality of voice 

brod&g, D w e  responds: "Well, the - as far as asthe Federal Trade Cammission, I 

mean, it" s - automated - the use of automated didling is prohibited. It's a violation of 

the Telemdcdg Sales Rule. But the thing is 1 nobody ever admits to it and there's no 

way to prove it" Id. at 114- 5. Later during this same c m d o n ,  after Zykan again 

expresses concern about getting into %ubIe," Dmme slates: "WelI, 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 c q a i g m  4 g  on any given day. . . . So, 

we hock the caller ID, they don't h o w  where it's corning h m  or we have the 

removals. Yeah, we've never been in trouble and we never will get in trouble." Id. at 

27-28. 

23. h his first conversation with Zykan, Dunne claims that he "can call ev-dy in the 

United States in about three how." Id. at 28. 

Civil Investigative Demand ("CID9') to GoDaddy.com, Inc. 

24. In October 2008, the F " E  sent a C D  to GoDaddy.com, hc. Among other things, this 

CID requested information relating tu the domain name %lcl.info." This is the same 

domain name referenced above in paragraph 18. h its response, GoDaddy.com 
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identified Dmim Kohlfeld as the regisbat of the domain "telcl.info." According to 

records producsd by GoDaddy.com, Kohlfeld registered this domain on or about 

September 22,2006 and provided a contact email address of 

tbdamiauk~orkfoundati~ns.com." On or about S q t e m k  23,2008, Kohifeld paid 

$1 8.3 8 far a two year dofnain name renewal fee and he paid $1 7.98 fm a two-year private 

registration senices fee, 

CID to Wa&ovia Bank 

25. In November 2008, the FTC sent a CZD to Wackovia B e  N.A. ("Wachovia'") .e 

CID rsquestad any information pertabkg to corporate accounts held by Wachovia in the 

name of Voice Touch, Inc., or for which either James or Maureen Dune were 

signatories. Wachovia produced responsive documents to the F"TC relating to two 

separate corporate accounts in the name of Voice Touch. Based an Wachovia's 

production, only one of fhese accounts is sti l l  active. Among other things, the account 

records contain the following information; 

a Maureen Dunne and James D m 0  are authorized signatories on the active Voice 

Touch corpomte account; and 

b. Maureen Dunne's position is listed as "President." 

26. The documents pmduced by Wachovia in response to the FTC's C D  show that since 

November 2006, James Dunne has withdrawn approximately $1 -1 million in cash from 

Voice Touch corporate accounts. In 2009, Jmes Dunne has made approximately 

$485,365 in cash withdrawaIs from Voice Touch corporate accounts. 

27. The documents produced by Wachovia in xespom~ to the FT.C's CID show fhat between 

March 28,2006 and January 5,2008, Maureen Dunne withdrew approximately $286,500 

in cash from Voice Touch corporate accounts. 
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The documents produced by Wachovia in response to the FTC's CID show that between 

November 24,2008 and February 18,2009, Voice Touch transferxed approximately 

$5 1 6,3 7 f to an account titled to "Call Management" ha ted  at Provident Bank. This 

bank appears to be located in the country of Belize. For example, on or about February 

17,2004, 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 Baxlk & Trust of Belize Ltd" in Belize. 

29. fie documents produced by Wachovia in response to the FTC's CID show that on or 

about November 25,2008, Voice Touch bansferred $38,566.50 to an account at Bank of 

America titled to "Blmkwat Marketing Inc." 

30, As summarized in the following chm, the documents produced by Wachovia in response 

to the FTC's CID show that in the past two years Voice Touch has received significant 

h d s  from at least three companies that appear to be engaged in the sale of extended 

automobile warranties: 

31. Between February 13,2007 and March 26,2009, Voice Touch wired approximately 

$4,999,234 fimn its Wachovia accounts to an account at Harris Bank in the m e  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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Date Range 

Jatulary 2008 - April 2009 

November 2007 -April 2008 

M d  2007 - 3anuary 2008 

C O ~ P M Y  

Transcontined 

C d e d  Warranty Semkes, L C  

NAWS 

Amount Paid to Voice Touch 

$2,688,525 

$259,835 

$6,013,500 



Network Foundations' corporate account at Harris Bank. On or about March 9,2009, 

Voice Touch rewived $I 15,000 from Transoonhental. On or about March 10,2009, 

Voice Touch transferred $75,000 to Network Foundations. 

CID to Banlr of America 

32. 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 Duane were signatories. Bank of America 

produced responsive documents to the FTC relating to a corporate acoount izl the name of 

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

a. Maureen Dune and James Dunne are the only two autho* signatories on this 

m m -  
b. Maureen Dunne's position is listed as "Resident." 

c. James Dunne's position is listed as 'Wanager." 

CID to Countrywide Bank 

33. In December 2008, the FTC sent a CID to Countrywide Bank requesting any 

information p-g to corporate accounts held by Countrywide Bank in the name af 

Voice Touch, Inc., or for which either James or Maween Dunne were signatories. 

Cauntrpide Bank produced responsive documents to the FTC relating to a corporate 

account in the m e  of Voice Tomb Among otber things, these documents contain the 

follawing information: 

a. Maureen m e  is the only authorized signatory on this account. 

b, Maureen Dunne's position is listed as %&dent.'* 

Transcontinental Telemarketing Scripts and Other Marketing Materials 

34. FTC staff requested and obtained copies of telemarketing scripts and returned postcards 
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sent to consumers, from the manager of a telemarketing call center not a l i a t ed  with 

Transcontinental. This individual told M"C 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 hereta as Menjivar A#. T. 

35. FTC Wrequested and obtained a copy of Transcontinental's ''Telesales User Guide: 

Training Manual, Vehicle W ~ t i e s , "  h m  an individual who told FTC stathat  he 

fomerly worked at a Transcontinental call center in Jacksonville, Florida. True and 

c m t  wpia of this document, and a copy of the hdividual's most recent earnings 

statement, are attached hereto as Menjhar Att. U. Personal idensable or sensitive 

information has been redacted. 

Complaints Agdnst Transcontinental 

36. On May 12,2009,1 searched Consumer Sentinel ("Sentinel"), the FTC7s database of 

consumer complaints, for complaints ~ f & g  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. 

37. On April 28,2009, I retrieved a consumer complaint mailed to the FTC h m  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 IS, 2008. Barnes 

enclosed a copy of the postcard that he received h m  TranscontinentaI stating "Land 

Rover Warranty Renewal Notice? Bmes stated in his compIaht that when he contacted 

the number on the past& the person said that they '%ere 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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Persond identifiable or sensitive infomation has been redacted. 

38. FTC staff requested and obtained complaints and other relevant documents dating to 

Transcontinental from the Better Business Bureau ("'BBB'3 of Southeast Florida, True 

and coma copies of documents sent by the BBB ta the FTC are attached hereto as 

Mesfrvar Att. W. Personal idmtifihle or sensitive infannation has been redacted 

39. FTC staff requested and obtained complaints and other relevant documents relating to 

Transcontinental fxom various state: attorney general offices, including the Consumer 

Protection Division of the Illinois Attorney General. True and c o m t  copies of these 

documents me attached hereto as Menjivar Att, X. Personal identifiable or sensitive 

infomion has been redacted. 

Methodology for Connectiug Spoofed Telephone Nnmbers 
to Voice Touch Clients 

40. Consumers who receive prerecorded t e l m g  solicitations from Voice Touch o h  

cannot identify the company on whose behalf the cdIs are made. Voice Touch clients are 

not ident&d in the prerecorded messages associated with these dls. Moreov~, 

telephone numbers that appear on recipients' caller ID displays are "spoofed" and do not 

carrespond with actual numbers found on the clients' h t a e t  sites or other marketing 

and correspondence associated with the companies. Finally, as noted by a former 

employee of Transcontinental Warranty md confirmed by multiple consumers who have 

receivd Voice Touch teIemrketing solicitations, sales representatives employed by 

Voice Touch clients are trained hot to disclose the identity of their employer ta 

consumers and to immediately hang up as soon as they sense that a consumer is not 

interested in purchasing an extend4 warranty. PX 3, Israel Dec. 1 1,13 & 1 4. For 

these reasons, the totaI number of complaints on fie with the FTC identifying Voice 
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Touch clients by name likely does not reflect the actual volume of complaints regarding 

calls placed by Voice Tou~h on behalf of these clients. 

4 1. FTC staff have identified complaints associated with Voice Touch clients h t  bough 

bank xec-oxds showing payments made by certain extended service contract sellers. These 

companies are identified above in paragraph 30. Next, ITC staff have spoken to, and 

obtain4 worn declarations from, consumers who have received prerecorded telephone 

solicitntiom sent on behalf of Voice Touch clients during the time period that Voice 

Touch has received wire transfers from these clients. In their dec1amtioxls, these 

cofls~~llers 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 s sales representative. 

42. These consumers M a  declare that aRer pressing "1" and being transfmed to a sales 

representative, eifhe~ the sales representative i d d e d  his or her employer by name or 

the comurner purchased an extended w m t y  from a company identified on their credit 

card statement as a known Voice Touch client. These consumers have told R C  staff that 

their telephones are equipped with calla ID and noted the number that a p p d  on their 

caller ID display when they received the solicitations referenced in their declarations. 

43, FTC st&thm searched Sentinel for complaints filed by coasmexs who reported 

receiving calls fiom the telephone numbers identified in the declarations described 

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

DNC Complaints Against Spoofed Telephone Numbers 
Associated with Transwfitinentd 

44. As noted above in paragraph 3 0, Voice Touch received over $2-6 million h m  

T m w n t i n d  from January 2008 to April 2009. Telephone numbers associated with 
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Transcontinental through consumer declaaticms obtained by F'TC staff include: 

45. In the course of the investigation, the FTC obtained a decIaration f b r n  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 fbllowing: "GOOD (MORMNGIAFTERNOONIEVENING) WAKWNW 

SERVICE CENTER, TEES IS SPEAWNG." PX 3, Israel Dec. Att. B. 

46. On May 1 1,2009, I searched Sentinel for complaints referring or relating to the 

telephone numbers identified above in paragraph 44. The xesdts of my search axe as 

follows: 

a Between October 1 8,2008 and May 12,2009, the FTC received approximately 

1 1,087 DNC complaints referring or relating to teIephme number 56 1-784-9844. 

At least 120 of these complaints name 'tvmmnty service centd' as the company 

responsible for these call, 

b. Between February 4,22008 and September 26,2008, the FTC received 

approximately 3,05 1 DNC complaints referring or relating to telephone number 

32 1-504-7429. At least 30 of these complajxlts name '~~ service center" as 

the company responsible for the call. 

c. Between October 12,2008 and May 12,2009, the W C  received approximate1y 

Telephone numb w 

561-784-9844 

321-584-7429 

305-836-7371 
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Pedarant(s) 

Potter (PX 19); Weegar (PX 21); Dempsey (PX 13); & 
O'Brien (PX 17) 

Papp (PX 18) 

Springer (PX 20) 



1 0,498 DNC complaints referring or relating to telephone number 305-836-737 1. 

At least 15 of these complaints name 'kmanty service center" as the company 

responsible for the call. 

47. Using Sentinel, FTC staff generated a report showing the five telephone numbers 

associated with the most complaints. The date r q e  for this search was October 1,2003 

to May 5,2009. The telephone numbers 56 1-784-9844 and 3 05-836-737 I are numbers 

two and tbree on this list, respdveIy. A true and correct copy of the report is attached 

hmto as Menjivrmr Ath Y. The other three telephone numbers on the fist have been 

redacted- 

48. Using Sentinel, FTC st& generated a report showing the h e  telephone numbers 

associated with the most complaints. The date range for this search was from January 1, 

2008 to May 6,2009. The telephone numbws 561-784-9844 and 305-836-7371 are 

numbers one and two on this list, respectively. A me and comet copy of the report is 

attached hereto as Menjivar Att. 2. The other three telephone numbers on the list have 

been redacted. 

DNC Complaints Against Spoofed Telephone Numbem 
Associatd with Certified Warranty Services 

49, As noted above in paragraph 30, Voice Touch received approximately $259,835 h m  

C d d  Warranty Services, LIE, h m  November 20Q7 to April 2008. ITC sta£F has 

obtain& a declaration from a comma who, on March 29,2008, received a prerecorded 

telemarketing solicitation stating W his automobile wartanty had expired or was about 

to expire and instructing him to press "1" to speak to be transferred to a sales 

representative. This consumer M e r  declares that afker pressing "1" and being 

transferred to a sales representative, the d t s  representative identified his ax her 
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employer as Certified Warranty Services. The telephone number that appeared on the 

consllmer's caller ID display was 305-75 8-9297. PX 14, Foss Dec. 7 5. 

50. On May 12,2009, I 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 refeming or relating to telephone 

number 305-75 8-9297. 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 MAWS 

5 1. As noted above in paragraph 30, Voice Touch received over $6 million fkom NAWS 

from March 2007 to January 2008. 

52. In the come of the investigation, FTC staffhas obtained a declaration h m  Victor Cart, 

the mmgw of Devin h k m a t i d ,  a tool rental company Kilgore, Texas. In his 

declaration, Cart states that fiom mid-2007 tbmugh the b e g b h g  of 2008, all of his 

company's landline and celI phones received '"prexecoxded telephone solicitations about 

extended auto warranties." PX 9, Cart Dec. fi 5.  According to the caller ID display on 

the company's phone, these calls purportedly originated from 352-3 57-41 5 1. Id. Cart 

later determined through Internet research and coneapondence with NAWS, that these 

calls were being originated on behalf of NAWS by Voice Touch. Id. at 7 8. 

53. On May 12,2009, I searched Sentinel for complaints referring or relating to the 

telephone number 332-3574 1 5 1. From August 1,2007 to February 1,2008, the FTC 

received approximately 565 DNC complaints referring or relating to telephone number 

352-357-41 5 I. 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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during this time period as "Dealer Services." 

Total DNC Comphhts Associated with Voice Touch CIients 

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

the spoofed telephone numbers that I mentioned above. 
-- 

Documents Obtained from NAWS 

55. In the come of the investigation, former Voice Touch client, NAWS, which currentIy 

does business as US Fidelis, voluntarily produced certain documents to the FTC 

regarding Voice Touch, James Dutme, Network Foundations, and D e a n  Kohlfeld. 

56, Documents produced by NAWS to the ETC include correspondence involving or 

referring to Damian Kohlfeld. True and correct copies of these do~uments are attached 

hereto as Menjivar Att. A A  These documents include: 

a. An email dated October 5,2007 f h m  James Durme with the email address 

v o i c e t o u c h @ ~ . n e t  to Darain A h o n  with the email address 

datkinson@aws.com. The email k m  Dunne stated the following: 'Damian the 

tech said he will overnight both servers on sat and zack should receive mon 

af€moon." Id. at 1. Upon infomation and belief, "zack'' is Zwk Austin, the 

director of information technology for NAWS. Id, 

Telephone Numbers 

561 -784-9844 

32 1-83 6-737 1 

305-83 6-737 1 

305-758-9297 

352-357-41 5 1 

Total: 
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1 1,087 

3,051 

10,498 

4,574 

565 

29,775 



b. An mail dated December 6,2007 from James Dunne with the email address 

voicetouch@eartW.net to Darain Atkinson wifh the email address 

datkinsan@naws.com The email h m  Dunne stated the following: '3amian 

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 Mon&ys (sic) dials." Id. at 2. 

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

Jerry F a e y  and James D m e  with the email address voicetouch@earthbkaet. In an 

ernail dated June 27,2003, Finley asked Dunne whether he could provide "a ballpark $ 

on blast to which Dunne responded: "@J will put out some calls fm you an 

[TJhursday!" In another email dated October 8,2007, Dunne thanks FinIey for sending 

him a ccfi~nter script." This emajl h m  D u r n  includes a sigmture block identifying 

lhme as a " s e n i ~ x  partner" of Voice Touch. A true and correct copy of these documents 

are attached hereto as Menjfvrmr A#. BB. 

58, Documents produced by NAWS to the FTC include mds indicating that prerecorded 

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

product of sequential dialing. Specifically, instead of, or in addition to, c a b g  telephone 

numbers from a lead database, Voice Touch appeared to identify a block of telephone 

numbers associated with a particular area code and pre6x and disseminated its 

prerecorded messages to every number in that area code and prefix. Tme and correct 

copies of these docmmts 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 h m  Jerry Finley to James Dunne. The 

email h m  Finley stated the following: "We need 6 0 5 - r ~ - ~ X X X X J ,  605- 

m-[m 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 fbmarding a 

list of 26 teIeph011e numbers beIonging to a college in California that bad been 

receiving NAWS xabocalls. AlI 26 of the aeIephone 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 Atkixlson, Jerry Finley, Zack 

Austin, Monica S h ,  and Brenda Adam and representatives af Porchlight 

Mortgage Banking in California. This email chain, which Jerry FinIey forwarded 

to James Dune on October 26,2007, included an October 19,2007 email from 

Porchlight to Monica Sims at NAWS. The email contain% 15 telephone numbers 

to be placed on NAWS's internal Do Not Call Iist. AU 15 of these telephone 

numbers have an area code of '7 14." An October 26,2007 email k r n  Porchlight 

to Monica Sims at NAWS states: "In an effort to keep our productivity we had 

not only advised you via facsimile hut also via telephone and anail to remove our 

office numbers fmm your dialers (sic) database. Utlfortmately we are STILL 

receiving calls from pu [d  offices." Sims foxwardad this email to several 

individuals, including Darzain Atkinson and Zack Austin, stating: "ALL OF THE 

NUMBERS LBTED BELOW WERE ENTERED INTO THE DATA BASE TO 

BE RE;MOVED 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 b m  redacted. 
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Do Not Call Registry 

59. 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 an Jmuary 24,2007 as a telemarketer and service provider with 

Independent Access. The clacuments also show that Voice Touch registered and 

accessed five area codes. A true and correct copy of the Voice Touch Do Not Call 

Registdon is attached hereto as Menjivar AtL DD. The organization S A N  number bas 

&en redacted. 

60. On May 12,2009, using Sentinel, I p&ormed an "Urganization Accessing the Do Not 

Call Regist$' search on Trs~scontinentaI~ The Sentinel database results show that 

Transcuntinentd registered on November 19,20Q8 as a seller. The documents dso show 

that Transcontinentd registered and accessed zero area codes. A true and correct capy of 

the Transcontinental Do Not Call Regishlion is attached hereto as Menjivar Att. EE. 

61. On May 12,21109, using Sentinel, I performed an "Organization Accessing the Do Not 

Call Registry" search on Transcontinental. The Sentinel database results show that 

Trmsconthental again registered on April 27,2009 as a telemarketer and senice 

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 af the Transcontinental Do Not Call 

Registration is attached h&o as Menjivar AtL FF. 

62. On May 12,2009, using Senheel, I perf~rmed an "Organization Accessing the Do Not 

Call Regishy" search on TransAmerica Warranty, hc. ('LTransAmerica''). The Sentinel 

dabbase results show that TransAmerica registered on May 29,2007 as a telemaketer 

and service provider with Independent Access. The documents show that TramAmerica 
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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 

CaIl Registrf? on TramAmerica. The Sentinel database results show that TransAmerica 

again registered on May 30,2007 as a telemarketer and service provider with 

hdqendent Access. The docmen& also show that TransAmerica registered and 

messed 15 area codes. A true and carrect copy of the TAW DO Not Call Regismtion is 

attached hereto as Menjivar Att. HE. The organization SAN number has been redacted 

Other MAWS-Related Documents 

Attached hereto as Menjivar Att. II is true and correct copy of the complaint filed on or 

about March 6,2008, against MAWS by the State of Missouri. 

65. Attached hereto as Menjivar Att. JJ is a true and correct copy the Missouri Attorney 

Gend's March 6,2008, news release located at 

http://ago.mo.gov/new~~eleasedZO08/03MO8.htm, which I printed on May 12,2009. 

66. Attached hereto as Menjivar Att. KK is a true and correct copy of a Verizon Wireless 

press release, dated Apd 28,2009 located at h~:/hms.vzw.comlnmsl2009/M/pr2009- 

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

I declare under penalty of perjury that the 

DATED: 
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Echosphere Retailer Number 't' '" ,':"i!~ 

ECHOSTAR SATELLITE L.L.C. 
INCENTIVIZED RET AlLER AGREEMENT 

This Agreement (the "Agreement") is made and effective as of this ~ day of f/lcrLh ,2004, by and between 
EchoStar Satellite L.L.C., formerly known as EchoStar Satellite Corporation....c'EchoS~)JllUdn~a principalt)lace of business at 9tiOi S. 

=~~?v~~~ ..... , Col~.. . ..., , ... in, a pri:~ ~ Of_': 
at;" l'lI!t'i!'~' ===2:;::1" ~tfe .. 2-Dl /1,,,.,1:9'0 n . Z76~·'L ·",'("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 

1. REPRESENTATIONS AND W ARRANDES 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 fonner 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. 

1.4 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 CONDmONS 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 
FURTIIER WARRANTS AND REPRESENTS THAT EITHER THIS AGREEMENT HAS BEEN AcruALLY 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 STA'lEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREIN. 

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

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

2.2 "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 

---~~--Mfilimc-ofEchoStareither dtrecdy (including email) or tbrough any iTietfiOOOrmass 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. 

2.3 "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 OBS System (or the use of such system, if the program involves leasing the 
equipment to the consumer) and installation. 

2.4 "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 OBS System" means an MPEG-2 OVB 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 (il) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization granted by 
EchoStar under the brand name of such Third Party Manufacturer. 

2.6 "EchoStar Subscriber" shall have the meaning set forth in Section 7 .4. 

2.7 "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 "EIT' means the electronic transfer of funds from one financial institution to another. 

2.9 "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 andlor any restrictions applicable to such Programming services at any time and for 
any reason in EchoStar's sole discretion. 

2.11 "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. 
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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. 

2.14 "Retailer Account" means the bank account, including account and ABA routing numbers, designated by Retailer in_~~ 
- ~~~ the mamleI reasonably-prescribed by EctIoStar;wh1CIlRetatler may change from hme to time 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. APPOINTMENT; TERRITORy 

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 Mfiliates 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 Prograrnming to, consumers 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. 

3.2 Territon. 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. 

3.4 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) I\Othing 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 fonn 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. 

3.5 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; (iii) 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 thereoO, 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 01 DISH DBS Systems. Retailer agrees that as a condition precedent to eligibility to receive Incentives from 
EchoStar, it win not directly or indirectly sen, lease, or otherwise transfer possession of a DISH DBS System or Promotional Certificate 
to any person or entity whom Retailer knows or reasonably should know: (i) is not an end-user andlor intends to resell, lease or otherwise 

. u.---tral1sfCf.it-for-~w.anether-indtvidual or entitr,or (ij) intends to use it; atlowotlrerno use It, or to reseIr,Iease 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 andlor 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 OBUGA TIONS 
UNDER THIS SEcnON 3.6, ECHOSTAR SHALL BE ENTI1LED TO CHARGE BACK AT ANY TIME (EVEN AFfER TIffi 
TERMINATION OR EXPIRATION OF THIS AGREEMEN1) THE INCENTIVES, IF ANY, PAID TO RETAILER BY ECHOSTAR 
WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR DEFAULT. IN TIlE EVENT 
RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL FOLLOW TIlE 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 TIlE PART OF ECHOSTAR. The foregoing provisions of this Section 3.6 are without prejudice to any other rights 
and remedies that EchoStar andlor its Mfiliates 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 DDS receiver prior to installation of such DISH DBS System andlor receiver at a Residential Location. 

3.8 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 tenos, 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 Agreement. IN TIlE EVENT THAT RETAILER PREVIOUSLY ENTERED INTO ANY 
AGREEMENT WITH ECHOSTAR RELATING TO TIffi MARKETING, PROManON, ADVERTISING OR SOUCITATION OF 
ORDERS FOR PROORAMMING BY RETAILER AND TIlE PAYMENT OF CERTAIN AMOUNTS BY ECHOSTAR TIlEREFOR 
(A "PRIOR RETAILER AGREEMENT'), WIlleH IS IN EFFECT (IN WHOLE OR IN PART) AS OF TIlE EFFECTIVE DATE OF 
THIS AGREEMENT, THEN UPON EXECUTION OF THIS AGREEMENT BY RETAILER AND ECHOSTAR: (I) TIlE PRIOR 
RETAILER AGREEMENT SHALL BE AUTOMATICALLY TERMINA1ED, EXCEPT THAT THE PROVISIONS (EXCLUDING 
ANY PROVISIONS RELATED TO TIlE PAYMENT OF COMMISSIONS OR INCENTIVES) IN TIlE PRIOR RETAILER 
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AGREEMENT WHICH EXPRESSLY SURVIVE, AND SUCH OTHER RIGHTS AND OBLIGATIONS TIlEREUNDER AS WOULD 
LOGICALLY BE EXPECfED TO SURVIVE 1ERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND 
EFFECf; AND (ll) ALL COMMISSIONS OR OTIIER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER 1lIE PRIOR 
RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR TO RETAILER AS INCENTIVES SOLELY IN ACCORDANCE 
WITH 1HE TERMS AND CONDmONS OF THIS AGREEMENT; AND (Im ALL RIGHTS AND OBLIGATIONS BETWEEN THE 
PARTIES SHALL BE GOVERNED BY THE TERMS AND CONDmONS OF nus AGREEMENT, AND nIB PRIOR RETAILER 
AGREEMENT SHALL BE OF NO FORCE OR EFFECT. IN FURTHERANCE OF, AND NOT IN LIMITATION OF. THE 
FOREGOING, ANY DISPUI'E WHICH MAY HAVE ARISEN UNDER THE PRIOR RETAILER AGREEMENT SHALL BE 
RESOLVED IN ACCORDANCE WI'IH SECIION IS BELOW. IN ACCORDANCE WITH SECIlON IS.1, RETAILER. SHALL 
HAVE NINETY (90) DAYS (OR THE SHORTEST PERIOD ALLOWED BY LAW IF MORE THAN 90 DAYS) FROM TIlE DATE 
OF nus AGREEMENT TO NOTIFY ECHOSTAR OF ANY CLAIM THAT IT MAY HAVE AGAINST ECHOST AR 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 
FOLWWING CLASS ACTION LAWSUITS IN THE EVENT THE FOLWWING LAWSUITS ARE CERTIFIED: Case No. oo-cv-
1989; Styled John Dejong, d/b/a ANexwave,9 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. oo-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 Slates 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 teons 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. PROGRAMMING 

4.1 Prommming. 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. INCENTJYES. 

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 TIlE EVENT THAT RETAILER IS PAID A MONTHLY 
INCENTIVE TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDmONS OF THIS AGREEMENT OR 
ANY PROMOTIONAL PROGRAM OR APPUCABLE BUSINESS RULES, ECHOSTAR SHALL HAVE TIlE 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 IS.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 SECflON 6.1.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF 
THIS AGREEMENT INDEFINITELY (EVEN IF lERMINATION IS DUE TO A DEFAULT OR BREACH BY ECHOSTAR). 

6.2 Addilionallpcentives. 

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 

---~~·-avaitable to Retailer 10 IlSSOle discrefiOilfiOiii time to time. lbe terms and condlboDs, IOcludirig 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 
llIAT: (I) UNDER NO CIRCUMSTANCES SHAlL ECHOSTAR HAVE AT ANY TIME ANY OBLIGATION ro OFFER 
ADDmONAL INCENTIVES TO RETAILER, OR IF ADDmONAL INCENTIVES ARE OFFERED ro OTHERS, TO ALlER OR 
AMEND THE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE TO RECEIVE THEM; (11) IF ECHOST AR OFFERS 
ANY ADDmONAL INCENTIVES TO RETAILER TI-lROUGH ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE 
BUGIBLE TO RECEIVE THE ADDmONAL INCENTIVES IF AND TO THE EXTENT THAT IT MEETS ALL OF THE 
QUAUFICATION CRIlERiA AND OTHER 1ERMS AND CONDmONS SET FORTI-I IN TI-lE APPLICABLE BUSINESS RULES 
AND TIIIS AGREEMENT; (III) UNLESS EXPRESSLY SET FORTI-I TO THE CONTRARY UNDER THE lERMS AND 
CONDmONS OF THE RELEVANT PROMOTIONAL PROGRAM, ADDmONAL INCENTIVES SHALL ONLY BE PAID TO 
RETAILER wrm RESPECT TO DISH DBS SYSlEMS OR PROMOTIONAL CERTIFICAlES TIlAT: (A) ARE SOLD TO 
RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES, OR A THIRD PARTY MANUFACTURER; (8) ARE RE-SOLD BY 
SUCH RETAILER DIRECTLY TO A QUAUFYING RESIDENTIAL SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF 
EUGmLE PROGRAMMING FOR A NEW SUBSCRIBER ACCOUNT. ECHOSTAR IN ITS SOLE DISCRETION SHALL 
DETERMINE WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER IS A NEW SUBSCRIBER ACCOUNT ELlGmLE FOR 
THE PAYMENT OF INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES TI-lAT IF IT CHOOSES TO 
PARTICIPAlE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS 
AND CONDmONS SET FORllI IN THE BUSINESS RULES RELATED TI-lERETO. FURTHERMORE, RETAILER'S 
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL 
SERVE AS RETAILER'S ACKNOWLEDGEMENT OF TI-IE lERMS AND CONDmONS SET FORTIlIN 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 AddJlionai Incentives. IN THE EVENT THAT RETAILER IS PAID AN 
ADDmONAL INCENTIVE TO WHICH IT IS Nar ENTI1l..ED PURSUANT TO THE lERMS AND CONDmONS OF THIS 
AGREEMENT OR ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOST AR SHALL HAVE THE 
RIGHT TO CHARGE BACK SUCH ADDmONAL INCENTIVE PAID TO RETAILER. ECHOSTAR'S CALCULATION AND 
ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUT ABLY CORRECT ABSENT 
A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SEcnON 15.1. ECHOSTAR'S DETERMINATION THAT A 
CHARGE BACK IS PROPER, SHALL BE CON1ROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL 
MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS SECflON 6.2.2 SHALL SURVIVE EXPIRATION 
OR lERMINATION OF THIS AGREEMENT INDEFINI1EL Y (EVEN IF lERMINATION IS DUE TO A DEFAULT OR BREACH 
BY ECHOSTAR). 

6.3 Payment by EFI'. Subject to the tenns 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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6.3.3 EchoStar EFT IJabiUty 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 tennination 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 ~L ____ ~ 

------ -- ehargebacks--assessed-agaittst-Retailet. Remller acbiowtOOges 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 receivin~r 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-Incentiyi!ed 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 andlor an 
Affiliate of EchoStar on the one hand and Retailer andlor 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 sucb other contracts and business dealings with EchoStar andlor any Affiliate are herein collectively referred to as the "Other 
Agreements"), EchoStaror 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 

----u--~M-tre_E>ther_Agreemellts, as well as any and -alJamoun1SforwbicnEChoStaf 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 andlor 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 part, 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, perfonnance 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. 

7. 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 sball 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. 

7.2 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, to 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. 

7.3 Retailer shall comply with each Business Rule, including without limitation all Business Rules which govern or are 
applicable to any Promotional Program in which Retailer elects to participate. Retailer shall disclose to each prospective EchoStar 
Subscriber the tenns 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 equipment and Retailershatlcoopera:te by supplytng ECIiO~W1tJj mformation 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. 

7.4 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 tennination of this Agreement for 
any reason whatsoever indefinitely (even if termination is due to a default or breach by EchoStar). 

8. TRADEMARK LICENSE 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 Programming Export and Sale Restrictions. 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. 

9.4 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 EcboStar Subscribers is detrimental to EcboStar 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 andlor switch to a service offered by any other multi-channel video programming service provider (hereinafter a 
"Bounty Program"). Furthermore, Retailer agrees that, during the Tenn and for a period of five (5) years following the expiration or 
tennination 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 infonnation of EchoStar Subscribers ("Subscriber Information") are proprietary to 

----EcF.cllltrlOrSStaramttharSubscrlber blfonnation shalt bI!lreated Widi die big1lest <legree cif confidentiality Dy Retailer. -Di.ii1ng tne~nn and a -
period of five (5) years following the expiration or termination of this Agreement, Retailer win 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 prograntming 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.S 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 fonn, 
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. TERM AND TERMINATION. 

10.1 J.Um. 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 automatically 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 MAYBE 
TERMINATED PRIOR TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO 
RETAILER THAT RETAILER WILL REMAIN AN AU1lIORIZED RETAILER DURING TIlE ENTIRE TERM OR THAT THE 
AGREEMENT WILL NOT BE TERMINATED PRIOR TO EXPIRATION OF TIlE 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. 

10.3 Termination By Either party Upon Default. 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 

------- -- or--eo.enant in this Agreement, or the Trademark-License Agreement (AttacbmenrAj(regardless of wnetfier breach or Oefault 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 Mfected Party has specifically authorized. 

10.4 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; (iii) 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 or 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 
andlor 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. 

11. 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 Mfiliate of EchoStar or that Retailer is an agent or employee of EchoStar or one of its Mfiliates 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 iftennination is due to a default or breach by EchoStar). 

12.1 Upon tennination 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 
Mfiliates by Retailer. 

12.2 IN NO EVENT SHALL PROJECTIONS OR FORECASTS MADE BY EI1lIER PARlY 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 WITHOlIT UMITATION ANY PAYMENT FOR WST BUSINESS, FUTURE PROFITS, LOSS OF 
GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR INVESTMENTS MADE OR COMMl1MENTS ENTERED INTO, 
CREATION OF CLIENTELE, ADVERTISING COSTS, 1ERMINA TION OF EMPLOYEES OR EMPLOYEES SALARIES, 
OVERHEAD OR FACILITIES INCURRED OR ACQUIRED BASED UPON THE BUSINESS DERIVED OR ANTICIPA1ED 
UNDER THIS AGREEMENT, CLAIMS UNDER DEALER TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR 
LAWS, FOR ANY CAUSE WHATSOEVER WHETIlER OR NOT CAUSED BY NEGUGENCE. 

---- ~---------12~'----~OI'WITHSTANDING ANYIHINrr 10 mE CON'I'RJ\RrN'IHIS AGREEMENT, IN NO EVENlSltAtL-----
THE AGGREGA1E UABIUTY OF ECHOSTAR AND ITS AFFILIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT 
PAID TO RETAILER BY ECHOST AR UNDER THE 1ERMS 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 TIlE EVENT OF AN OCCURRENCE rnAT RENDERS, OR MIGHT 
RENDER, ECHOST AR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY 
AlLEGED BREACH OR DEFAULT OF mIS AGREEMENT, RETAILER SHALL GIVE WRITIEN NOTICE OF SUCH 
OCCURRENCE AS SOON AS PRAcnCABLE TO ECHOST AR (A "NOTICE OF CLAIM"). IN NO EVENT SHALL ANY NOTICE 
OF CLAIM BE PROVIDED LATER 1lIAN NINETY (90) DAYS AFI'ER THE DA1E OF TIlE RELEVANT OCCURRENCE, OR 
TIlE SHOR1EST PERIOD PERMITI'ED UNDER APPLICABLE LAW (IN 1lIE EVENT rnAT SUCH PERIOD IS IN EXCESS OF 
TIlE APPLICABLE PERIOD SET FOR1lI ABOVE). THE NOTICE OF CLAIM SHALL STATE: (A) TIlE DA1E, TIME AND 
NAruRE OF THE OCCURRENCE; (B) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY, IN CONNECTION WITH 

--~--stteH-OCCURRE~~Asts-FOR ANY AMOUNT CLAIMED, AND (CfIIJENTIFIC"A.'IlON1>P ALL DOCUMENTS 
AND ornER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RELATING TO SUCH OCCURRENCE. RETAILER 
MAY SUBMIT A NOTICE OF CLAIM CONCERNING INCENTIVE PAYMENTS rnROUGH ECHOSTAR'S RETAILER 
WEBsrm (hnp:Jlretailer.ecbostar.com) IN ACCORDANCE WITH THE NOTICE OF CLAIM BUSINESS RULES. RETAILER MAY 
SUBMIT A NOTICE OF CLAIM CONCERNING ANY OTHER OCCURRENCE VIA ELECfRONIC MAIL TO 
executiveresolution@echostar.com WITH TIlE SUBJECT LINE ''NOTICE OF CLAIM." AFI'ER SUBMITING A NOTICE OF 
CLAIM, RETAILER SHALL PROVIDE ECHOSTAR WI1lI ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY 
ECHOSTAR WI1lIIN THIRTY (30) DAYS AFI'ER 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 STRICILY COMPLY WITH THE PROVISIONS OF 11IIS 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 CONSTITU1E A WAIVER BY RETAILER WITH RESPECT TO TIlE 
RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO. 

15.2 Mediation. The parties agree to submit any and aU disputes, controversies or claims not otherwise barred or 
resolved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer andlor any of its Affiliates, on the one 
hand, and EchoStar andlor 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; (iii) 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 authority 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 andlor its Affiliates to file a Notice of Arbitration andlor bring a request for injunctive relief against the 
other party andlor its Affiliates for either party's andlor 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 andlor any of its Affiliates. on the one hand, and EchoStar andlor 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 atbitration 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 ISO 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 atbitration ("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 cbosen 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 arbitratoD to not be the prevailing party(ies), or otherwise allocated in an equitable manner as detennined by the arbitratoD. 
NEITHER PARlY HERETO NOR ITS AFFIUA TES MAY BRING ANY DEMAND FOR ARBITRATION AGAINST THE OTHER 
PARTY AND/OR ITS AFFILIATES IF IT AND/OR ITS AFFIUATES HAVE: (i) FAILED TO FULLY COMPLY WITII mE 
PROCEDURES SET FOR1lf IN SECI10NS 15.1 AND 15.2 provided, however, that nothing contained herein shall limit or restrict the 
rights of either party andlor its Affiliates to file a Notice of Arbitration andlor bring a request for injunctive relief against the other party 
andlor its Affiliates for either party's andlor 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, II, 
and 14 or any provisions of any Other Agreement (as defined in Section 6.8). 

-ttzt---Eneptionso NotWitHslliildffig lJieTOregomg--;tne request by elfher paity-ror preliminary orpermanent --
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. Furthennore, 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 andlor bring a request for injunctive relief against either party andlor its 
Affiliates for either party's andlor 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, II, and 14 or 
any of the provisions of any Other Agreement (as defined in Section 6.8). 

15.5 Cboice 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 IS and waive, fully and completely, any right to dismiss andlor 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 tennination of this Agreement indefinitely 
(even if tennination 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 EmployeD' 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 insureD, 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. MISCELLANEOUS. 

17.1 l!!im. Except as otherwise set forth to the contrary in Section 15.1, the failure of any party to insist upon strict 
perfonnance 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-representativC5, successolS and permitted assigns of EchoStar and Retai1er:-maddltion to,aruriiot 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. 

17.4 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 anyone 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 null 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 ~omputed from the date of the overpayment; and (ii) pay aU reasonable costs and 
expenses, including reasonable attorney's fees and accountants fees incurred by EchoStar in connection with its Audit and with enforcing 

- ~------the-coHection of such WIlOUlitS. The provisIons of thts Section are WIthout prejudIce to any other ngtits and remedies that EchoStar 
andlor its Affiliates may have under this Agreement, at law, in equity or otherwise (aU 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 Nodces. 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 itselfinfonned 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 andlor any of its Affiliates, on the 
one hand, and EchoStar andlor 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 tennination of this Agreement indefinitely (even if tennination is due to a 
default or breach by EchoStar). 

17.1 2 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 tenns, 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 lERMINAlE TIllS AGREEMENT. RETAILER'S CONTINUED PERFORMANCE UNDER 1HIS AGREEMENT 
FOLWWING RECEIPT OF NOTICE OF A CHANGE OR MODIFICATION WILL CONSTITUTE RETAILER'S BINDING 
ACCEPfANCE 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 HA VB BEEN GIVEN A REASONABLE 
OPPORTUNITY FOR THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS 
AGREEMENT; (B) THE TERMS AND CONDmONS 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 CONDmONS OF TIllS AGREEMENT ARE FULLY AND 
COMPLETELY UNDERSTOOD BY EACH PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS 

Page 160(20 
L:\rsd\INCENTNIZED LLC OI2004.doc 

Case: 2:07-cv-01000-JDH-MRA Doc #: 63-5 Filed: 08/05/10 Page: 18 of 42  PAGEID #: 1798



Case 4:04-cv-03243   Document 31-1    Filed in TXSD on 02/02/05   Page 19 of 42

AND CONDmONS AND THE EFFECI' OF EACH AND ALL OF SUCH TERMS AND CONDmONS; (D) THIS 
AGREEMENT IS MADE AND ENIERED 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 TIlEIR OWN FREE Wll..L. 

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 SATELLITE L.L.C. 

By: EchoStar DBS Corporation. its sole member 

By: 
Name: 
Title: 
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ATIACHMENT A 

TRADEMARK LICENSE AGREEMENT 

TIllS TRADEMARK. UCENSE AGREEMENT (the "Agreement") is made and effective as of the 1 day of 

mj;.-iC~k?'· .. : -.2004, by and.~tween EchoStar Satellite L.L.C., formerly btc?~.~.~~~~~ ~,~~~=~~.tiO':1 r:~SLLC"}~ having a 
place of busm.ess at 9601

l
S. ~endlan BI~d.~ Engl~woo~, Colorad~ 80112, and· c;mj:,3'c';j' :;g~f',~' :. ~ having 

a place of busmess at 'LS$ '\ 0 t==: In '5 a:.. L :J" d-e : ~te I ("LIcensee"), 
- -- ----- ~op.;". '--)(/7£'-",r--n~-~-_--~-. ---------. ---------- -- ---

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 I 
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: 

I. ESLLC hereby grants to Licensee a non-cxclusive, 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 ESLLe, unless ESLLe 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 usc, 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 tenninated 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 
--~--- ~any coiifiiSiOnm this respect, Licensee agrees noftouSeeiUiet-unDerormatrve "DISH" in combination with me fo~'ONET", or(ii) .. th .... er--

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. 

S. Nothing in this Agreement shall 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. (a) 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. 

(b) 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 all 
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. 

(c) 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 andlor 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 to the in personam jurisdiction of said court for the purposes of any such litigation, and waive, fully and completely, any right to 
dismiss andlor 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 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 SATELLITE L.L.C. 

By: EchoStar DBS Corporation. its sole member 

~Bhny~: --- - ------- -~- -----~- - ------ --------- ----- ---------- ------------- ----
Name: 
TItle: 

LICENSEE 
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RECREATIONAL SPORTS & TMrQRTS, INC. 
AUTHORIZED RET A (LER AGREEM.ENT 

This Agreement including exhibits attached hereto a.nd documents incorporated by reference h~rein (collectivelY the 
"Agreement") is made and effective as ofthc _~ day of M~'",,;~' 200~ by lirid between R~crea.tlOnal Sports & Imports, 
Jne., ("RS&I") and its Affili!ltes (as hmin ddin~), having a pnnclpaY place of bUSiness at ~436 ~. ~ood~ff A "e .... Jd?ho Falls, TIJ 
83401, and <!.e.,..-.k. !"'-, 'Ss:..+e..lI, J'i. ':.L nt' ( RetaIler ), hay mg a prlnc1pal plnce of 
business at I S"'l''1 Q Pf"l'I 5" .. J.::'i S .. ,··.,.~ J..¢ j Ibl('Wert('J Tk 7. "2 Ii "1 ') , 

JNTRODUCTION 

WHEREAS, RS&I, having entered into an agn:cment with EehoStar Satellite L.L.c. and Echosphere Corporation (collectively 
"EehoStnr") nnd having been appointed as l1n Au~horizcd EchoStar Distributor ("Authorized Distributor") to establish and maintain a 
network of Retailers, among other things, to direct and support Retailer['; in the Territory (as herein defined) Witll reSI'c:ct to the 
distribution ~nd selling of satdlite receivers, marketing, promotion and solicitntion of Orders for Programming by authorized Retailers: 
and; 

WHEREAS, EchoStar is engllged, llmong other thing5, in the business of marketmg, distributing and selling satellite receivers, 
which fClf purposes of this Agreement shall be deemed to mean standalone consumer electronics devises, and relal:ed components 
packaged therewith intended to be utilized solely for the reception of video, a.udio and data programming for sa.tellite Iranspondt:lrs 
owned, leascd andlor opernted by Affiliates or EchoStar DISH DBS Systems, and providing digital direct broadc!lSt satellite (DBS) 
services under the name "DISIi Network" (including without limitation personal television/digital video recorder servIces nnd in-home 
getviCC plans); and . 

WHEREAS, Reta.iler, acting as nn itldepcndent contractor, desires to purchase DISH DBS Systems (as defined herein) from 
RS&T and become authorized on a non-e)lolusive basis. [0 market, promote, and solicit orders for Programming (lin "Authorized 
Retailer") in the territory specified and in aceordane~ with and subject to the terms and conditions nf1'flis Agreement; 

NOW, THEREFORE, RS&T desires to appoint Retailer 8S nIl Authorized Reta.iler in aceordBrlee with and subject to the tenns 
and conditions of this Agreement. In e(1nsid<::ration of the mutual CO\'ClJ<lnts contained herein and for other good and vfllo~ble 
c(1nsideration, the rcecipt and su:fficlc:ncy of which is hereby acknowledged, tile partic:s hereto agree a follnws: 

AGREEMENT 

I. DEFJNIDONS. rn addition to the capitalized termf; defined elsewhe.re in this Agreement, the [ollowing definitions shall apply 
to this Agreement 

1.1 "Affiliate" means noy person or entity directly or indirectly controlling, controlled by or under common control with 
another person or entity, including bllt not lImited to their succeJ;.~ots and respective assign~. 

1.2 "Bulk Programming" means the Programming that EchoStar makes generally available for vieWing in Guest 
Properties and bulk .. billed MDU Properties, in each ca..~e assuming I 00% pen~tration., subject to any restrictions (geographic, blackout, 01' 

othe;cwise) Il.S EehoStar may impose on some Of all such programming in ilS sale discretion. EchoStar reSf:rves the right to ehfl11ge the 
Bulk Programming ~ervict;s offered and/or any restrictions applicable to 3ueh Bulk Programming service~ at allY timE and from time to 
time in its sole; discretion for any n:asoo or 110 rcason. 

1.3 "Business Rule(s)" means any tellT4 requiremel1t. condition, condition precedent. process or procedurc associated 
with D Promotional Program or otherwise identified as a Business Rule by RS&r or EehoStar which is communicated to Retailer by 
RS&l or EchoStar or an Affiliate orEchoStar either directly (including email) or through any method of mass communication reasonably 
directed to RS&l's ret-1.ileT base, including, without limitation, a "Charlie Chat", emili!, fax blast. or posting on RS&J's or EehoStar's 
retailer web site. Retailer flgrc:es that RS&I and/or EchoStar has the right to mOdifY lhe Business Rules at any time and from time to time 
in their sole discretion for any reason, upon notice to Retailer. 

1.4 "Commercial J~ocation" shall rllcan a Publk Commercial Location and/or a Private COll1mereial Location, as those 
terms arc defined below. 

1.5 "Chargeback" means RS&T's right to reclaim Incentives pursuant to the terms and conditions of this Agreement, any 
Promotional Program, or applicable Business Rules. 

I 6 "Cnmmereial Progr;].mming" means the; Progl"llmming thai. EchoStar makes generally available for viewing is) 
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Commercial Locations subject to any restrictions (geographic, blackout, or otherwise) as Ech~Star may iI~pose (l~ some or all slich 
programming ~ervices in its sole discretion. EchoStar reserves tht: right [0 change rhe Commer~lal Pro~ram.m,"g servlc~s o~red and/or 
any restrictions applicahle to, snch Commercial programming servic£.s at any timc and from lime to lime !!1 It~ S(llc; dIscretion for any 
reason or no reason. 

1.7 "DISH DBS System" means 8 satellite receiver. which for purposes of this Agreement 5h~1I mean a 5ingle standalone 
and related components (if any) packaged therewith, intended to be utilized solely for the rC~Eption of P~ogrammmg d7livcrcd by satellite 
transponders ownc:d, leased andlor otherwise operated by EchoStar andlor its Affiliates, whIch IS sold d,rectly to Ret~lIler by RS&I un~cr 
the "Echo Star" brand narne Or the brand name of an EchoStar AffiliatE with all such DISH DBS System 5ales confirmed by tbe trackmg 
of bar code and serial number. 

1.8 "DISH Network Subscriber" shall have the melllling a.s set forth in Section 9.5. 

1.9 "EIi~ibJe Programming" I'Ilcans the Programming packages designated by EehoStar as qualifying for the payment of 
Incentives under this Agreement, as set forth in fhe Incentive Schedule attached liS Exhibit B hereto, as such Incentive Schedule may be 
modifIed in whole or in part at any time and in EchoStnr' s sole discretion, upon notice to Retailcr by EchoStar or RS&I. 

1.10 "EFT" mellns the tkctronic transfer of funds fmm one financial institution 10 another. 

1.11 "Guest Property" means 11 hotel, motel, hospital. other health care rncility, or nny other similar type of facility located 
in lhe Territory that regularly permits overnight or 0lherwige short-term stays by individuals. Notwithstanding lhe foregoing, EehoStar 
reserves the right to determine from time to time, in it~ sale discretion for any reason or no reason, whether a location eonstitutes a Guest 
Properly, or is more appropriately considered another type ofJocation. 

1.],2 "IncentiVES" mean Ihc amounts paid to Retailer by RS&I for an EehoStar qualifYing DISH Network Subseribct and 
Eligible Programming as sel forth in the; Incentive Schedule: atL.1chcd as Exhibit B, and <IS such terms Me defined in Se-elton 6. 

J .13 "Institutional/Residential Location" me/lOS a property loealt:d in the Territory that displays Programming in a nOll-
public, common VIewing area within a property that is O'..\lned o( operated by a government or commercial entity, in which employees are 
being provided re~Hdential living accommodations to facilil'ate the: requirements of their job responsibilities. For example, non-public, 
Common viewing areas within fire stations, oil rig~ and coast guard statjon~ are lypically Institutional/ReSldent.ial Locations. 
NotWithstanding lhe faregoing, EchoStnr reserves the right to determine from time to time. in its 50le discretion for rmy reason or no 
reason. whcther a location c:onstituter, an Tnstil11tionaliResiden6al Location. or is more appropriately considered another lype of location. 

1.14 "MDU Prop<::rty" means a. dormitory, apartment building, condominium complex, rctircme;nt community, or other 
type of multifamily living eSlablishment located in the Te;rl'itory that affords residl:nts living quar1.ers. Not'yithstanding lhe foregoing, 
EchoStaf reserves the right to determine from time to tim£., in itl: sale discretion for any reason or no resson. whether a location 
eonstitUles an MOU Property (and, if so, what type of MDU Property, e.g., bulk-bilkd or other) or is more appropriately considered 
another type of' location. 

1.15 "Non-lnctmtivized Retailer Agreement" means a Non-Tncenlivizcd Retailer Agreement in the form aUoched as 
Exhibit C hereto, as such Non·Ineentjvized Retailer Agreement may change f.1t any lime and from time to time and from retailer !o retailer 
in EchoStar's sole Judgmc:nt and llS provided to Retailer by RS&I. 

1.16 "Order" shall mean an activated order for certain Programming which, in complete accordance w.ith all the terms of 
('his Agreement II Retailer solicits from a DISH' Network Sub~eriber. under the direction of and with the support of RS&I, and which 
EehoStar, in itq ~olejlldgment. accepts and activates through authorization ofa DISH DBS System. 

1.17 "Other Agrecmt:nt(~)" shall mean any (i') contract among Retailer and RS&I and/or any of RS&I's Affiliates, (ii) any 
business dealings that are 1)01 reflected in ~ny contract, but pursuant to which RS&I IIndlor any of irs Affiliates is holding funds or 
cquipment to be paid or disbursed to Retailer, and (iii) any agreement between EehoStar and/or any of its Affiliates. 

1.I8 "Private Commercial Location" means a plll.ce of business located in the Territory thQt may be accessible to the 
public, and is not classified within the nospitalJty industry. FOI example. offiCe reception areilS Of waiting rooms and the private offices 
of attorneys, doctor",/dentists, and other business professionals are typically Private CommerCIal Locations. Notwithstanding the 
foregoing, .Echo Star reserves the right to detennine from time to time, in its sale discretion for any rl;;ason or no reason, whether a 
location constitutes a Private Commercial Location, or is more appropriatc:lY considered a RC:Sidential Location, Public Commercial 
t.ocation, ot other type of loca\ion. 

1.19 "Products'· mC(ms any DTSH DBS System or seeondary or stand-alone satellite receivers and any related accessories 
that (U'C listed in RS&I's then Current pnce schedule, as such may be changed at any time and from lime to time in RS&J's sole J\ldgIJlr.llt 
IIpon nOlice to Retailer 
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1.20 "Programming" means the DISH Network videCl. audio. data and interactive programming serviecs which EchoStar 

makes genera.lly I1vsilable to the public for viewing. 

1.21 "Promotiona.l Certificatc" means a serialized certifieote providr;d as part of Promotional Progra!n (~ herein defined) 
offered by EchoStal" and available for purchase: through Ret:J.iler from RS&.l. for resale to a cOnsumer which. among other things. entitles 
5llch eonslJmer to a DISH DBS System (01' the use of such system. if the program involves lEasing the equiprnenr to the consumer) and 
in$~[(atjon, 

1.21 "Promotional Progl1!m" mcalls; (il a promotional offer. as determined by EchoStnr, '~hich Retailer may present to 
consumers in eon(1ection with Retailer',~ marketing. promotion and solicilati(ll) of orders for Programming: and (ii) the Business Rules. as 
determincd by EchoStar, setting forth the terlllS and condi !ions gO\/e:rning the promotional offer. EehoStar reserves tho righr to 
discontinue any Promotional Program Of chnngc the Business Rules associated therewith at any time and from tim!; 1.0 time in its sok 
discretion for any reo!;on or no rEason, upon notice to Retailer, 

1.23 "Residential Location" mc;ans a single fflmily r~sidential dwelling (i,e, single family houses. apartments, 
condominiums or other dwellings used primarily for residential purposes); provided, however, in no cn .... e shall any satellite mll.'ltcr 
antenna television syst~m or pri,'ate cable system in a residentio.l multiple dwelling unIt or any similar programming reception ~ystcm 
(e.g., donnitories. w:.) be considered a Residential Location. F.,choStar reserves the tight to determine, in its sale discretion, wheth~T a 
location constitutes 11 Residenri!ll Location, Dr is more appropriately considered a commercial or other non-residential location. 

1.24 "Residential Programming" means the Programming that EehoStar makes genera.Jly available for viewing in 
Residential Locariolls !lnd .InstitutionallR~sidcntjal Location;. subject to any rc:strictions (geographic:, blackout, or otherwise) as EehoSrnr 
may impose on som!:: or all s\Jch programming scrvices in its 30le di~erelion, EehoStar reserves the right to change the. Residential 
Programming services offered and!or any restrictions applicable to such Residential Programmillg services Ilt any rime and from time to 
time in its sole di~cretion for !lny reason or no reason, 

1.25 "Retailer" means and sh~1l be limited 10 persons or etl1:Jf,ks acting as independent contractors Who are locat~d in the 
Tcrritory, as herein defined, and; (iJ market, promote: and solicit Orders for Programming on b(;half nfRS&I, on a. non-exclusive basis, 10 
and from DISH Network: Subscribers in the Terril:olJ'; and (ii) have Entered into a Retailer Agreement with RS&T; and (iii) have entered 
into a NOIJ-fncentivized Retailer Agreement with EchoSw Sate/[it,e Corporation. 

1.26 "Retailer Account" means the bank aCColmt. including account and AB.I\ routing nllmber~, designated by Retailer in 
the manne, prescribed RS&r may change Crom time to time by providing 91 [cast [en (10) days prior writtcn notice to RS&l. 

] .27 "Subgcriber Account" means the account set up and maintained by EchoStar for a DISH Network Subscriber Who 
purchased a DISH DBS Systc:m from. (I Retailer and for whotn Eligible Ptogramrninr, has been activated by EchoStar and which account 
remains active and in good standing, 

1.28 "Territory" ~h~.!1 mean the geographic area sct forth in ExhibIt A hereto, subject 10 the provisions of Section 7.3.1, 
but shall in no event include IIny area or location that i5 outside of t~e geographic bl'lundaries of the United State~, its territories, 
posseSSIons or commonweallhs, . 

1,29 "Unit" means: (i) for hospitals and other hEahhcllrc facilities located in the Territory, e/lc;h teleVision on tile premises, 
(ii) for hotels. motel:>. and all other GlleH Properties in the Territory. each roo01 11\ the Guest Property. and (iii) for bulk-billed MDU 
Propenit;s. each ~epl:lratc living quarter~. 

2. REPRESENTATIONS AND WAB"MNTIES. The parties hereto ma.ke the following representations and warranfies with 
the specific intent to indlJce the. other party into entering intCl th.is Allreemcnt and recognize that the other party would not ~nter into this 
Agreement but for 'be follOWing repre~entations and warranties: 

2.1 Each parry represents that the e'~ecution, delivery and performance of this Agreement have been duly authorll~ed and 
that it has the full right, power and authority to execute. deliver and perform ,'his Agreement. 

2,2 Each party represents that the signatures hcreon arc genuine and the perSon signing on l1!"half of each party is 
authori;:ed by rhe respective party to execute the Agreement on Its behalf. 

2.3 Retailer represellts thaI (i) i[ is 1\ valid and eXIsting entity in compliance with Ill! laws and regulations related to 
maintenance of its corporate (lr oth~r business status; (i i) il is not currently insolvent; (iii) it is not violating any federal, state or local law 
or regulation: (iV) it ha); neve:r engaged in any of the acts prohibited under Sections 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 Qutomatic termination or bc considered default or breach 
under R,oy curren! or former 8grc:em~nt between RS&T or EchoStar and/or any of its Affiliates; lind (vi) it is not dcpClldent upon RS&r or 
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EehoStar or it.s Affiliates for a major pllrt of Retailer's b\lsiness 3nd thRt Retailer eilher sclls or could sell other products or services in 
addition to EehoStar products or se~ices that compde with EchoStflr prnduets or servicEs_ 

2_4 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS READ TI-IIS AGREEMENT IN ITS 
ENTIRETY AND THAT IT UNDERSTANDS FULLY EACH OF THE TERMS AND CONDJrIONS 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 f'ARTY HERETO 
FURTHER WARRANTS AND REPRESENTS THAT ErrHER TIllS AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS 
COUNSEL OR THAT SUCH PARTY I-lAS DECLINED TO HAVE ITS COUNSEL DO SO_ 

2.6 EACH PARTY HERETO REPRESENTS A.ND WARRANTS rnA T IT I S NOT REL YING tJ PON ANY 
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO 
ENTERING THIS AGREEMENT BY A NY 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 nIlS AGREEMENT OF ITS O'WN FREE WILL 
AND FREE OF lNFLUENCE OR DURESS. 

3. APPOINTMENT OF RETAILER. 

3.1 Appointment_ RS&r has been appointed as a non-exclusive Authorjz~d Distributor to dirc:ct and support Retailers in 
the Territory with respect to, amount other things. tllc distribution and selling of EchoStll-r DBS satellite equipment. marketing. promotion 
and solicitation of Orders for Programming, subject to and in accordance with all of the terms and conditions ofthis Agreement and all 
Business Rules (which /Ire her-cby incorporated hy reference in their entirety). The appointment set forth hcrcin for the promotion of the 
DISH Network by Retailer shall apply to the same DBS SCrYlcC which may be operate:d by EchoSt!lr or its Affiliates under a different 
nrune in the future_ Retailer's authorization herein is limitcd to (i) the $olidtation of orders for Residential Programming from, and the 
marketing, advertising and promotion of Residentl!ll Prnr,r~mminl\ to, consumers at Rcsidel1tbl Locations. Institutional/Re~hlcnliill 
Locstions and non-bulk-billed MDUs, (ii) the solicitation of order" for Commercial Programming from, and the marketing, advertising 
and promotion of Commcrcial Programming to. commerciAl enterprises al Commercial Locations. and (iii) the !lolieil-ation or orders for 
Bulk Programming from. and the markcting, Ildvtrtlsing- and "romotion of Programming to, commercial enterprises providing 
prog-r~tnming on il bulk-bllSis, ~ssllming 100% penttplion. 1'0 Guest Prot"erties and bulk-billcd MDU Properties. 

3.2 Aec'"'plallc:e_ Retailer' herthy accept!; it~ apfl0lntm~nt as an Authorized Retailer, subject tn and In accordancc with all 
of the terms and conditions of this Agreemem. Retailer IJ[)dt:l'stal1ds that it may hold itself oul' to the public as an Authorized R!'.tai\cf of 
RS&I only after fulfilling, and for so long as it continues to fulfill, all of the requirements in this Agreement, and only during the Term of 
this Agreement. 

3.3 Promotion illld Solicitation ofOrdcrs. 

3.3.1RS&I agrees TO lfse its best efforts to direct and support Retailers in rhe Territory with rhe m:Jrketing, 
promotion and solicitation of Orders to ;md from DISH Nl':twork Suhscribers in the Territory. 

3.3.ZRS&I agrees to usc its bcst cfforts to direct and support Retailers in the Territory with rhe markel.ing and 
prom(ltion of, and pll.rticipation in. any and all promotions and incentive programs thllt EchoSlar makes available to RS&T for Rl;tl1ilcrs 
benefit in Its sole judgment at any timr:; and from timr: to time. 

3_3_3RS&T will not $1;11. lease or ot.he[l.Vise tro.nsfer DISH DBS Systems to any person or entity who docs not 
haVE a valid Non-Incenti"i~ed Retailer Agreement wit/'t EchoStFlr in full force and efrect wilh(lut EchoStar's prior written consent, wbich 
consent may be withheld in EchoStar's sale discretion. RS&I agrees to pmvide EchoStar with all assisrance requested by EchoStar to 
caUSE a particula.r retailer to enter intI'! 3 Non.lncentivizcd R&tailcr Agreement and Retailer agrees to prOVides its consent that RS&T may 
provide to EchoStnr Ilny such assistance requested. Notl'.dthsranding the foregoing, Rdailcr acknowledges and agrees that EchoStar may 
refuse to Sign or ctherwise enter into all)' Non-Incentivi7.ed Rct1iiBr Agreement, as EchoStal' may determine in its sale discretion. without 
any liability to EchoStar or RS&I whatsoever fl'!r such refusal. 

3.4 Non-Exclusivity_ Retailer hereby acknowledges and agrees that; (i) nothing in this Agreement is Intended 10, nor 
shllll it bc construed as. conferring nny e):!'Iusivc tcrr;fnry or any other exclusiyc rights upon Retailer; (ii) RS&I and its Affiliates make 
absolutely no promises. repn:st;;ntations or warrantie!l as to rhe pOlehlial Bltlounf or bUSiness or reVenue that Retailer Itley expect to d1:rive 
from participation in this Agreement; (iii) Rciailer mar not realize any busine~s or revenue !is result of its participation in this Agreemcnt 
or any Prnmotitmal Program; (iv) nothing contained herein ~halllle construed g~ a guarantee of any minimum number of lnccnrives or 
any rni!1lmum amOunl of other compensation. pnyment$, income. revenue or other economic b~nctit in a.ny form Whatsoever; and (V) 
EchoStar !lnd RS&I cllTTenTly offers, and/or Ilt eny time in the future may offer, other retailers the opportunity to act as nn Authorized 
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Retailer or to solicit orders for Programming in the SRme geogmphic area in which Retailer is located and elsewhere, 

3,5 Purel}Mc of DISH DBS Sy~J.c::ros by Retailer, In no event Shall RS&1 or ;lOY of its Affiliates be liable for any delay, 
or failure to fulfill, any purchaSE: or order for A DBS System submitted by Retailer to RS&I. r~gardkss of the C?Us~ of sueh delay or 
failure, Retailer hereby acknowledges and agrees that neither RS&I or EehoStat I'md their Affihllte~ have any obligation to re-purchase 
DISH DBS Systems or Promot.ional Certificatts sold to Retailers at any time for any rt3Son. 

3,6 Sale o{DISH DBS Syst!CW~' Retailer ngrces that it wi/I not directly or indirectly sell, lease or othelWise transfer 
posse~sion of 8 DISH DBS System to any person or entity who Retail~r knows or reasonably should ~ave ~nowll: ~i) int~n~s to usc it, to 
allow others to usc it, or to resell, I .. ase or othtrwise transfer it for usc In an)' location other than a Re:!:ldolltial Location; (II) mtends to us~ 
it, to allow others to USE ir, or to resell, lease or othcrwise transfer it for 115e in Canada, Mexico Dr at any other location outside of the 
United States. Puerto Rico and Ihe U ,S, Virgin Islands: or (iii) intends to have, to flllow others to hsve, or to resell, lease or otherwise 
transfer it to others who will have Programming aUlhorized for it under a single DISH Network account that has or will have 
Programming authorized for multiple satellite receivers that ~re not all located in the same Residential Location, InstitutionallRcsidential 
Location, Unit of an MDU Property (excc::pt for Bull, Programming, in which case sueh mUltiple satellite receivers must all be located in 
the" same MDU Property), Guest Property or Commercilll Location, oS the case may be, and eonnccted to Ihe same phone line. Jt shall be 
Retailer's responsibility to investigate and determine whether any sale by Retailer would be in violation of this Section, In the event thar 
Retailer dil'&ctly or indirectly sells. leases or otherwise transfers possession of a DISH DBS System or Promotional Certificate to a pt:rson 
or entity who uses it, allows oUlers to use It, or resells, leases or otherwise transfer~ It for usc. to permit the viewing of Residential 
Programming lit a location other than a Residential Location, (flen Retailer Flgrecs to pay to RS&J upon demand: (IL) the difference 
between the amount netually received by EehoSt-ru- for the Progrnmming authorized for t/le DISH DBS System and the full commercial 
rate for such PtOgramming (regardless of whdher EehoStar has or had commercial distribution rights for ~ucb Programming); and (b) the 
total amount of any ~dmission charges or similar fee$ imposed for listening to or viewing such Programming (regardless of whether sueh 
charges and/or fees were imposed 01' collected by Retailer). In the event toat Re:tailer directly or indirectly sells. leases Or otherwise 
transfers possession of a DISH DBS System or Promotional Certifieme to a perso[] or entity who has, allows others to have, or resells, 
leases or otherwise transfers it 10 othus who have, Programming authori7.ed for It under a single: DISH Network account that at any timc 
has Programming activated for multiple DISH DBS Systems that nrc not all locatEd in the same ResidenTinl Loe:ation, 
InstitutionallResidenti$.1 Location, Unit of an MDU Property (except for Bulk Programming. in which case suoh multiple satellite 
rccei"\'ers must all be loc:;tt£<d ill rhe same MDU Property), Guest Prope:rty or CommElrc:ial Location. as the case mny be, and connected to 
the same: phone line, and Retailer I{nr;:v; or rea,onably should have known that Ihr; person or el1tity intended to have, allow otbers to have 
or resell, lease Ot otherwise transfer it to other~ who would have Programming 81lthorized fot the DISH DBS SY!1f'ern under such all 
ae:count, then Retailer i1gTees to pay to EehoStar upon demand, the: difference between the: amounl actually received by EehoSlar for rhe 
Programming authorized under tbe single aeeOlJnt and the full retaiJ price ror such ProgrAmming had each DISH DBS Systr;m authorized 
under the single '1ccounl been authorizEld under 11 separate DISH Network account The foregoing provisions of this Section 3,6 are 
without prejudice to any other rights and remedies that RS&J 01 EehoStar aad its Affiliates may have under this Agreement. at law, in 
equity or otherwisc (all of which are hereby eXpre!lsly reserved). and ~hal) survive expiration or terminatiotl of this agreement fo!' ani' 
reason whatsoever indefinih::ly (even if term ina-tion is doc to a derault or breAch b}' EchoSt1r), 

3.7 Pre-ActivatiQn~, Retailer sllall not dIrectly or indircctly aetivaf, any DISH DBS System prIor to in:;tallation of 
such DTSH DBS System at a Residential Location (a. "Prc.Activ8.tion"). nor shall Retail¢r directly ot indiree:tly sell, le~se or otherwise 
transfer possession of a DISH DBS System to any pcr50n or entity Who Retailer knows or ren30nably should have known intends to Pre
Activate it 

3,8 Financing; Ma~ehalfQfEnd-U::er.s, Retailer shall not dirtctly or indirectly provide: financing 
for the purch;]se of any Programming or make any p!lyme:nt 1-0 EcboStar for Progr,qmming ~ervices or orhelWise on behalf of nny end-user 
of Any DISH DBS System, nor shall Retailer directly or indiree:t1y sell, lease or otherwise transfer possession of a DISH DBS System to 
any person or entiTy who Retailer knows or reasonably should have known intends to provide financing for The purchase of Ilny 
Programming Dr make any payment to EehoStar for Programming services or otherwise on hehalf of the end·user of such DISH DBS 
System. 

3,9 MDU Property / GU!'stPlOpenic~, Retailer shall ensure that no Guest Property or bulk.billed MDU Property 
engages directly or indifr;:ctly in: Ca) the re~clling of Bulk Programming (Le. the property cannot ellarge more [or the Bulk Programming 
than they pay to BehoStar); (b) the: retransmission or rebroadcast of any Programming, except with the express written consent of 
EchoStar which EchoStar may lYithhold in it~ sole dis¢retion for :my reaSon or no reason; or (e) modifying, adding to, or deleting from 
any of the .Bulk Programming. Retailer shall promptly notify Et;:hoStaJ' if it is aware of or suspects a change in the number of Units at any 
Guest Property or bulk·billed MDU Properly subscribing to BuJk Programming. Retailer understands and agrees that Commercial 
Locations, bulk-billcd MDU Propertics, Md Guest Properties may require the purchase of DISH DBS Systr;;ms invoked under pricing 
specific to non-residential ac;eounts .• as further described In applicable Business Rules, f1nd adjustable:. ar any time and from time to time in 
EchoStar's sole discretion for any reason or no reason, 

3,10 b,ior Retl\~, In the e:vent that Retailer preVIously entered into nny Retailer or Dealer AgreemetJfs 
(collectively. "PriM Retailer Agreements") with RS&J rcl~ting to tlle marketing, promotion, Ildveriising or solicitation of ordctS for 
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Programming by Retailer, which is in effect (in whole or io port) as of rhc cffcclive date of this Agreemt':lJt, t~c~ up?n e)Cecu~on of ~his 
Agreem~I't by Retailer: (i) the Prior Retailer Agrccment shllll be aUlolll~tie~llY lerminaled, t':xcept that the provISIons In the Prior Reta~ler 
Agreement which expr~55ly survive. and sueh othcr right! and obh~atlons thereunder 8S. woul~ logIcally be. expected to .sur:'lve 
termination or C'Ipiratlon shall continlle in full fCltee and effect; and (II) except a set fonh In Section 3.10, all fights and obligations 
between the parties shall be governed by the terms and r.ondilions of this Agreement, and. the Prior Retail~r Agreement sh~lI be I'lf. no 
force or eff&ct. In furtherance or, and not in limitation of. the foregoinl!!. nny dispute which m~y ho,ve arl~en under thE Prior Retalkr 
Agreement shall be re~ol'1ec.l jn ;'Jccordance with the pnor agreement. 

3.10.1 Retn.iler shall hold RS&I harmless for any disputes or claims arising from l\ Prior Retll.iler 
Agreement between EchoStat 9nd Rt!~iler. 

4. PR.OGRAMMlN..G. EchoStar. in its sole judgment. "hall determine tho Programming for which Retailers in the 
Territory, under the direction of nnd ....,ilb the support of RS&I. may solicit Orders, EchoS!lIr lind RS&J will provide dirt:etion to rhE 
Retailers concerning the Retailers' l'lbligation to solicit Orders for Programming in the packages set by EchoStar from time to time. ~hc 
initial Programming for Which Retailers may solicit Ord~rs is set fnrth in Bu~iness Rules. EchoStar may expand. reduce or otherWise 
modify Business Rules and the content of any packages at any time <lnd from timE to tim~ in its sole judgment upon noticc to RS&I. Any 
changes shall be effective (and Business Rules shall bc deemed so modified) imm(:diatcly upon nolification to Retailer by RS&I, unless 
EehoStar or RS&I notifks Retailer of a diff&rent effective: date. lfat any time or for any rca son Echl:\SUlf changes the content of any 
Programming package. Rctaikrs' authorization to solicit Orders for Ihe prior Programming package shflll immediately cease. 

s. PRICES. EchoSrar, in il~ sale judgment, shall det01T1linc the ret~i) prices at which Retaikrs in the Territory. under the 
direction of and with tilE SlIpport of RS&I. may solicit Orders for Programming. RS&T will provide dirccrion to the Retailers concerning 
thc Re tail crs' obligation to solicit Orders for Programming at the retail prices set by EchoStar from time to time. The initial retail prices 
for the Programming are as set forth in Busine.9s R.ules. EchoStn.r may increase, decnase OT otherwise modifY Busine:ss Rules and the 
retail prices for Programming at any time and from time to time in its sole judgment lIpon notice to RS&L Any chnges shall bc 
effective (an Busincss Rules shall be deemEd so modified) imme:dbte]y upon nDtification 10 Relflilcr by RS&T, unless EchoStar tlf RS&r 
nClt.ifies RS&I of 11 different effective date. If at any timc or for any reason EchoStl'1r chllngeg the retail price of any Programming, 
Retailers' E1l1thorizlltion to solicit Orders for Programming at the: priDr retail price shall immedialely cease. 

6. INCENTIVES. In consideration ofRS&T·.~ continuing effort:; to direct and support RetailErs in the Tcrrirol)' with re"pecl' to 
(he markcting, promotion and solicitation of Orders for Programming by f:uch Retailers and RS&I's continuing cfforts to direct and 
support Rctaikrs in thE: Territor), with such Retailers' continuing service of DISH Network Subscribers aftcr initial acth'ation, Retailor 
may be eligible to receive the Incent.ives set forth belo'-\': 

6.1 Ca/t:ulation. Subject to the terms flI\cl condiliotlS of this Agreement (inCluding without limitation t/'le Exhibits 
attached hereto) 11Ild il.r\y applicable Busincss Rules, for Each DISH nBS System or Promotional Certificatc that during the Term of this 
AgreEment: (i) is ~old by RS&T directly to a Retailer; (ii) is re-sold by such Retailer directly to a DISH Network Subscriber; Retailer may 
be eligibll!: to rt::ccivc an Incentive, in accordance with the Incentive Schedllle IIttached hereto as EXhibit R RS&'1 Rnd Echl'lStllr expressly 
reSe~c the right to changc the incentive Schedule in their sole disoretion, EchoStnr in its 30le judgment shall deh::rminc whether a 
p<.U1icular DISH Network Subscriber is a new Sub~criber Account eligible for the payment of Jncenlives hen::under. ECHOSTAR'S 
CALCULATION AND PAYMENT OF MONTHLY INCENTfVES SHALL BE PRESUMED CONCLUSIVELY AND 
IRREFUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILERPURSUANTTQ SECTTON 17.1. 

11.2 Cb.o~'!£~ on Monthly Incentives. TN THE EVENT THAT RETA TLER TS PATD A MONTHLY INCENTIVE 
TO WHICH IT IS NOT ENTTTT .. ED PURSUANT TO THE TERMS AND CON'DlTlONS OF THIS AGREEMENT OR ANY 
PROMOTTONAT. PROGRAM OR AIJPLlCABLE BUSINESS RULES, RS&1 SHALL HAVE THE RTGHT TO CHARGE BACK 
SUCH MONTHLY INCENT1VE PAID TO RETAILER. ECHOSTAR'$ CALCULATJON AND ASSESSMENT OF ANY 
CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF 
CLAIM BY RETAll.ER TO RS&I PURSUANT TO SECTION 17.1. fOLLOWING RS&J'S NOTIFICATION OF RETAILER'S 
CLAIM TO ECHOSTAR. ECHOSTAR '5 DETERMINATION THA T A CHARGE BACK IS PROPER SHALL BE CONT.ROLLING. 
ABSENT FRAUD, MALICE OR WANTON AND WTLLFUL MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS 
OF nns SECTION 6.2 SHALL SURVrV.E EXPIRATION OR TERMINATION OF TI-IIS AGREEMENT rNDEPTN1TELY. 

6.3 Payment Tenn~. Subject to thr:: terms and conditions of this Agrel!ment (ine:luding without limitation the Exhibits 
attached hereto),. commcncing with the first full calendar month in which a new Subscriber Account receives Eligible Programming, and 
for ~ixty (GO) months thcreaftu in which tho Subscriber Account receives Eligibk Programming during the: entire: m(lnth. Retailer sba,1I 
be entitled [0 a Monthly Inc~ntiVf:. Each Monthly Incentive payment shall he made by EchoSlnr to RS&I appro:ximstcly forty five (45) 
days following the last day of cach calendar month for which a Month Iy IncentiVe is owed to RS&J (on Or about the fifteenth day of each 
month). Subject to the terms and conditions of this Agreement, Retailer shall continue to receive a Monthly Incentive on or about the 
fifteenth day of each month for so long, and only so Il'lng, as Retailer continues to be an ilclive. Authorized Rctailer in good standing. and 
RS&r continues to bc lin Autharized Distrib1ltor. Notwithstandi{lg anything to the contrary SEt forth herEin. in no event shall any Notice 
of Clam'! relnting to any alleged failure to pay any Incentives dut;; Ilnd owing he\'cund~T or any other amounB due Il.nd owing from RS&:I 
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and/l'lr its Affiliates, on thc one hand, to Retailer and/or its Affiliates, On the othcr hand, or relnting 10 any charge bock of IncenTivEs be 
provided later than thirty (30) days after the dak that the relevant payment $hould have been madt: or the date that the relevant ch~rge 
back occurred, as applicable, or later than thirty (30) days after expiration or terminal ion of this Agre~me?t ~or any reason whats?eve::r, 
whichever is earlier, or the shortest period pcrmitted under applicable law (ill the event that such perIod IS In excess of the applicable 

period set forth above). 

6-4 Non-lneentivju:d..6e::tivations. 10 the e"Vent that Retailer for any reason does oot qualify for compensation from 
RS&I under this Agn:EmEnt, or is otherwise not c!)lTIptnsntcd by R.S&T with reSpcct to the activation of Prograrnming for an)' consumer 
or Ilny DISH DBS System. EehoStar shall bc entitled [0 aotivate Programming for that consumer without payment of any incentive or 
otht:r form of cOlTlpen~iltion to Rdailer, even ifRctaikr solicited the:: consumer to MeIer Programming from EchoStar. 

6.4.1 IN THE EVENT THAT ECHOSTAR FOR ANY REASON DOES NOT COMPENSATE RS&J FOR THE 
ACTJVATION OF PROGRAMMING, FOR ANY CONSUMER OR ANY DISH DBS SYSTEM, RS&J SHALL NOT BE LIABLE TO 
COMPENSATE R.ETAILER FOR ANY RELATED PAYM.ENTS. ECHOSTAR. IN ITS SOLE DISCRETION SHALL DETERMINE 
WHETHER A PARTICULAR DISH NHWORK SUBSCRIBER IS A NEW SUBSCRrBER ACCOUNr AND EUGrBLE FOR 
P /\. YMENT FROM RS&I. 

6.5 Payment. Subject to the terms of this Section, alJ Tncc:ntives paid to Retnilcr hereunder shall be made by EFT 

6.5.1 Electronic Fund~ Transfer. Retailer shall provide RS&l with their Retailer Accollnt information and any 
changes Ihen:to ("EFT Instructions"), in the manncr prescrihed by RS&l RS&l may charge Retailer its teasonable costs, if any, incurred 
in initiating an e\ccfronic funds tmnsfcr. Unlil Retailer prOVides RS&I with EFT Instr\letion, or in the event that Retailer elects to receive 
p9,yment5 by check, RS&I shall pay Incentives (0 Retailer by check nn sllch dates as determined by RS&I. 

6.5.2 Reliance on Retailer Account Information, With respect to Retailer's EFT Instructions, and any purported 
Relailer Account changes or modifications thereof, RS&r may act in reliance upon any writing or instrument or signatuTC which it, in 
good faith, believes to be genuine, and may assume the validity and accuracy of any statement or asserl:ion contained in such writing or 
i r]stnlrnent and mny IIssume that any per~on ptlrporting to give ally slIch writing, notice, adv icc, or instructiun in conncction with the 
provi~ions hEreof has bl:en duly authorized by R~tai\er to do r.o. 

6,5.3 RS&r EFT Liability Limitation. Retfl.ilcr agrees thai In no evenl shall RS&l h~v~ any liability under thi3 
Agreement. for any Incentives not received by Retailer IlS a resull of an error in any way ;~!tributable 10; (i) any bank or financi.ll 
institution; (ii) Retll,iler; or (iii) any other person Or entity outside of RS&I"s direct control, 

6.5.4 Inccntive Statements. RS&l shall make available to Retailer. in :'111 c1cctronil; format determined by RS&J 
in its sole discretion, periodu:, statemenis reflecting thl<: Il1centives (if any) paid to Retailer as well as .my Ch~rgcbacks assesseo:! against 
Retaikr. Such information shall be available to Retailer upon RS&J's receipt or such Incentive information -provided by EchoStar. 
Retailer acknowledgcs thai RS&I may be unahle and is nM required 10 provide Retailer with Flny additional infol'mlllion, including but 
not limited to communicatil)ns be-tween EchoStar lind any OISH Network Subserihet or any regarding any DISH Network Subscriber 
information. 

6.6 PaymerltExcepljQIl§, Notwr1hstanding anything to the contra.ry set fOl'Ih herein: 

6.6.2 Retailer shall not be entitled to any Inccntive~ with respect to any Subscriber Account (or which: (i) the 
Eligible Programming h!15 been cancelled; (Ii) payment in full for the Eligible Programming has nol been timely rceeived by EchoStar in 
accordance with the terms and conditions of the then current EehoStar Residential Customer Service Agreemcnt; (iii) a credit or refund 
has bcen issued by EchoStar ror any reason (E::hoSlar shall have the discretion to issue a credit or refund in its sole judgment); (iv) the 
subscriber wOl,lld othelWise::: be a DISH NetWol'k 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 terminllted. disconnected or deaetiva.tcd fOT any reason whatsoever; (vi) the DISH 
~twork: Sl.Ibscriher alleges that their Rctailer committed fraud or ~ny other deceptive act or pr;)cticc: or (vii) EchoStar has. for any 
reason, failed to pay RS&J for any Jncentives. 

6.63 RelJ;l.i1er shall not be entitled 10 any Incentives with respect to the activation by EchoStar of a DISH DBS 
System, unless all or the individual components comprising the rekvant DISH DBS System (i.e., receivers, dishes and LNBFs) arc 
confirmed by EchoStar a~ having !;Iecn purchased by Retailer directly from RS&r, or th<: DrSH DBS System is delivered pursuant to a 
Prolllotjon~l Certifi¢ate that is confirmed by EOhoStar as having been rurchascd by Retailer directly from RS&I. R.etailer acknowledgcs 
and agrees thal RS&I shall not be required 10 pay lncentive~ to Retailer in connection with DJSH DBS Systems purchased by Reta.iler 
directly [rom Eehasphere Corporation or any olher Affiliates of EehoStnr. Retailer must provide RS&I ,,,ith ilccurak information 
required by EchOSrar 10 bc able to pay .~uch Incentives to Retailer Including. at a minimum; (a) the serial number of the Promotional 
Certificate or DISH DBS System sold by RS&r t(l Retailer; and (b) the name and address. and other appropriafe identifying mformation 
ofRS&I. ~ 
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6.6.4 Retailer agrees nod acknowledges. for the purposes of 1'his Agreement, Cl Retailer shall be deemed to have 
"gone out of business" as determined hy R$&J and/or EchoStar If Retailer has. (i) failed to s~11 flny DISH DES S)'stcm.s that have 
resulted in the activation of Eligible Programming for a new Subscribcr Account for a period of one hundred and Eighty (180) 
consecutive days; (ii) become insolvent, or voluntary or involuntary bankruptcy, insolvcney or similar proceedmgs have been instituted 
against the Retailer; (iii) for more than twenty CW) ton"eeutive d~ys, failed to maintain opcrotions as an on-going business; (iv) for more 
than twenty (20) consecutive days, ceased to actively market and promote DISH DBS Rcccivcts; or (Y) failed to renew, or lost due to 
suspension, cancellation or TI::voeation, for a period of fifteen (\5) days or lnorc, of ~ny license, permit Or similar document or authority 
required by law or gov~mmentnl authority h:lving jurisdIction, that is llcecssar:l' In carrying out thc Il)tent of this Agreement or to 
maintain its corpornte or other bUJline!;s status, as in cffect as (If the effective date of this Agreement. 

6.7.1 During the Term and for a period of two (2) ycars after Ihe expiration or termination thereof for ~ny reason 
whatsoever, Retailer shall maintain books and records relating to its activities on behalf of RS&I and EehoStar and sha-II keep them at 
Retailer's principal plaCE of busincss, Retailer agrees 10 k.eep comflld~ and accurate: books and records relating !o: (i) the pcrforrm'lncc of 
its duties and obligations under this Agreemcnt; (ii) the pnyment of Tneentives, co-op paymenl5 and all other payments of any typc made 
to Retailer by RS&I or any of its Affiliates: (iii) nil payments of any type made by Retailer to RS&T or any of its Affiliates: and Ov) all 
tncentives and other amounts paid by RS&I or any of its Affiliates to Retailers, including without limitation all additional Tnc.entives 
pass~d through from RS&I to Retailers. From time to lime doting the term of this Agreement, RS&r ::hl)lI have ~he right to, upon two (2) 
business days prior notice to Retailer to l'Iudit Ref.ailer's books Dnd records relating to the performance of this Agreement lind shall have 
rcasof'lElble acccss to Retailer's personnel during reasonable bu,ines~ ~,ours and without unreasonable disruption to RetAiler's business. 
RS&I shall allow Retailer to !'cview and comment on the findings of any audit and 5hllll discuss the resolution oran), discrepancies WJt.h 
Retailer, provided howcvr.r thilt the adequacy of :my l\soillticn shAJI be del ermined hy EchoStar and/or RS&r in their reasonahle 
discretion. 

6,7.'2 Prior to RS&lselling DISH DBS Syslems, to allY particular Retailer, RS&l must vf-dfy that Retailer hf,ls 11 

vulid Non-lncenl,."lzed Retailer Agreement in f~llI foree and effctt with EchoSt~r and RS&I must have received n Re.taiJ!;t Order Entry 
("DE") number and Retailer Accounts Payabk ("IV''') numbEr from EchoStar. ln addition, RS&I will not enter into any suppkmentll.1Y 
agreement'S (written, ami or otherwise) with Retailcr relating to t.he payment ofInc:entivcs to Ret.ailer by RS&I or relnting in any manner 
whatiioever to the subject mntter of this Agreement, unless the form and sl1bstance of slIch agreements haw: be!;n pre"approvc.d bv 
EchoStaf in writing. ' 

6.8 Sl,IspensiQn...l.\;.rmination and EXT,1iration ofInecmivcs. 

6.8.1 Suspension. Tn addjtion to any other rights i'lnd remedies availAble, RS&I shall not be required to 
pay any Incentives 10 Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or default of 
(his Agreement or any Other Agreement, and RS&1 shall have no liability to Retaile!' a.~ a result of such suspension of payment. 
Specifically, and without limitation of the foregoing, Retailer shall have no right at flny time to recoup any Tncentives not paid during a 
period of breach or dcfault. The foregoing provision~ of this Sectinn h.R.l may be e~erdsed without terminating the Agreemcnt and are 
without prejudice to lilly other rights and remedies that RS&! or EchoStar and/or it~ Affiliates rna)' have at law, in eqUity or otherwise. 
The provisions of the Section 6.8.l shall survive expiration or termination of this Agreement for any reason whatsoever indefinitely 
(even if tcnnination is due to a default or bteAch by EchoStar). 

6.8.2 Termination and Expiration. In the event this Agreement or any Other Agreement· expires or is terminated 
for any teasol' whatsoever, RS&1 shall have the righi, in additional to any other rights and remedics it may have, (0 terminate 
immedia~l:y all pa)'mcnts of Incentive); then pre~ently, or thereafter, due and owing to Retailer under this Agreement, in addition 10 any 
other rights and remedies available to RS&I or EchoStar, Upcm the occurrence of any of the following event.~: 

(a) this Agrtl:mcnt is terminated for any reClson whatsoever; 
(h) thIS Agreement expires and Retailer is in breach or default of rhls Agreement at the time of sur;h 

expirat.ion; 
(eo) breach hy Retailer oftlle Confidentiality provision~ contained in Section 16 below, during the Term or 

after expiration or termination of this Agreement for any rellSl'ln whatsoevcr; 
(d) RI':tl:\i/er has ceased to actively market Bnd promote DISH DBS service in strict accordance with the 

term.~ and conditions ofthi~ Agreement for more than twcnty (20) consecutive. days; or 
(e) any Other Agreemem is terminated for any reason wh;]t~oever. 

6.8.3 Retailers. Following expiration or t~rminalion of the Authorized Distributor Agreement between 
Eel10Star and R~&I, with respect to Retailers who have earned Incenth'es Ullder RS&:I's Incentive structure prior tn expiration or 
termmatlon of rhls Agreement for uny reagon whatSOl:vcr th~t arE payable after the dal~ of such ~xpirfltiQn or termination, IkhoStar shall 
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have thE option (eXCitc:isablc in its sole judgmtnt), but not the obligation, (0: (I) commence payin,g fnee.nrives directly ,to such Re~ajk:rs; 
provided that, in the event that EchoSt~r exercises such optirtn, EchoStar will only pay Incentives dIrectly to Retntiers who sIgn an 
Incentivized retnilet agreement acceptable to EchoStar in its sole judgment (an "lncelltiv;':ed Ret.,i/t:r Agreement") and stich Incentives 
will be paid pur~\I!1nt to the tel'ms Dnd conditions set rorth in the relevant Incel1tivized Retailer Agreement; or (2) continu!': to pay such 
Rctaikrs' portion of Incentives to RS&1 and, in the ev~nt Ihtlt EchoStar eJ(ereises such option, .RS&lllt;reby covenants and agrees to pass 
nil suc;:h amounts through to the relevant Retailers as herein define and in accordance with Section 6,8, In the event that EchoStar elects 
to commence pnying incentives directly to such Retailers or to continue to pay such Retailers' portion of Incentives to RS&I, RS&1 
agree!; to cooperate fully with EehoStlll" and provide all informa.tion, data or records reAsonably rcquested by EchoStar in order to make 
stich payments directly 10 Retailers or to pay SlJch Retailers' portion of Inecnti"cs to RS& I, liS the easc may be. 

6,8.4 Offsets, In the event that the Incentive:; paid by RS&I to Retailer exceed the amount to which 
Rctailer was cntitled, or if Retaikr is indebted to RS&1 or its Affiliates for allY other rcason (including withou~ limitation for any 
chargebacks permittcd hereunder), Retailer acknowledges and agrees that RS&I and its Affiliates shall have the right, but not the 
obliglltiol1, to Ofr9~t any such amounts due to RS&J or its Affiliates from Retailer for any reason against any Jncentives Dr other Inoney 
otherwise duc to Retailer f(om RS&1 or any of its Affiliatcs, Further, should one or more contracts now or herea.fter exist among RS&I 
and/or any of its Affiliate!! an the one hand and Retailer on the other hand, or if RS&) and/or any of its Amlifltcs is holding funds of 
equipment to be paid or' disbUrsed to Retailer pursuant to busincss dEalings hctween the pan:ie~ not n::flcetcd in IIny Other Agrc<;ments, 
RS&J and/or any of its Affiliates ma)" but shall have no obligation to, deduct from any amount!: duo or to become due to Retailr::r under 
this Agreement any sums which Retailer owes to RS&ll111d/or any of its Affilintcs, whether or not then d\lC arising out of this Agreement 
or the Other AgrEements, as well as any and all amollnts for wl1lcl\ RS&I and/or ~ny of its Affilintes roay b~eome liable to third parties 
by reason of Retailet's acts ill !"orforming, or failing to perform, Retailer'S Obligation;, under this Agreement or nny of thc Other 
Agreements, Further, RS&I may. but shall have no obligation to, withhold such sums from ~rJy monies due or to be~omc due to Retailer 
hereunder ::IS RS&I. in its sole judgment, deems necessary to protect RS&1 and/or any of its Affiliates from all), loss, damage, ot expense 
relating to or arising out of Retailer'S pcrformance hereunder, or in response to any claim or threatened cla.im of which RS&T becomes 
awate concerning Retailer or the performance or Retailer's dllties hereunder. RS&I's right 10 money due nlld to become due herc:under 
shall not be subject to any defense (e)(cept payment.), offset, counterclaim. or r~eoupmEnt of R~taiJcr whatsoever, including, but not 
limited to, a,ny which might arise from a br~tlch of this Agreement hy RS&1 aI' any of its Affiliates, The pr'ovisions of this Seetion 6,8 
,h~n survive expiration Of earlier tentJinatian of this Agreement 01' any Ol'hcr Agreement. for any reB-~on whatsoever indcfjnit~ly (even if 
termi,',ation of this Section 6,8 is due to a ddaull or brEach by RS&J or BchoStar). 

6.8.5 Recovery ofOut;,I'f1nding AmOunts, EchoStar's calculation of Incentives and RS&l's offset amounts 
shall be binding absent manifest error. Within five (5) day.1 after cxpira1iQn or tcrminalion of this Agreement for any reason whatsoever, 
Retailer shall pay 1'0 RS&! all }1mount~ owmg from Retailer 10 RS&I and it" Affilia[e~. 

6,9 !&Jketion Q[ErggrammiI.!g, and Qt~£r Fee:;. Retailer acknowledges and agree~ that, cxcept for the mstallation of 
DISH DBS Systems which may be provided by a Retailer, under no circumstance shall Retailer be al1(\wed to collect any payment for 
Programming or any other amounts due to EchoStar and/or any of its Affiliates directly from any D1SH NctVJorl( Subscriber or other 
person (including, without limitlltion, a Retailer or it~ employees). and all Programming fees will be billed directly to DJSH Network 
Subscribers by EehoStar. JI) the event tha~ nol:withsranding Retll.iJer's bcst efforts to comply with this requirement, any nrSH Network 
Subscriber or other person forwards any such payment to Retailer rather than to EehoStar directly, Retailer shall immediately forward the 
payment, tog£ther with any applicable sales Dr similar ra.'I(es, to EchoStar without deduction or offsct of any kind, and shall instruct rho 
DISH Network Suhscriber or othc;r persoll that atl future payments must be made to EchoStar directly, 

6,10 Sole COmPensation, Retailer acknowledges and agrr;es thilt the Incentives payable: pursuant to this 
Agreement eOMtitllte the sole incentives and other fEes payable by RS&I to RetnJicr, with respect to Re1:lljJcrs' solic;itation of Orders for 
Programming, and for any other audio, video, data or other progrsmming $erviecs Dr other Products and services (inclUding lVithout 
limitation personal televisionrdigital video recorder services and in-home;: service plans) provided by EchoStar or any of iL~ Affiliates and 
in connection with such Rdailers' continuing service ofDJSH Network Subscribers after initifJl activation. 

6. I I l!Q.Mmission, No payment to Retailer under thb Agreement, whether In full or in pan, shall be deemed as 
RS&I's aceeptilncc or admiSSion that Retailer ha.~ complied with any proYisions of this Agreement. The parties ngree That at all timES 
(including but 110t limired to in nny arbitration or court proceeding) it shall remain Retailer's burden to prove eligibility for rc::edpt I'lfany 
Incentive (inch,di;')g. withOUT limitation, performnnce of any. conditions precedent thcrEto) or that any Charge back was incorrect. 

6.12 Pavment of mtx:ntives ttl RetaU~!§. 

6.12.1 Distributor <.Icknowledgcs and ngree~ thtit it is solely TC.~j"Ionsiblc for pnying Incentives to Retailers cxcepl 
as eXJ\rcss)y set fonh in Section 6.8,3, Tn no event, and under no circumstances, shall Re!!lilc:rs require EchoStar tl'l pay Incentives to, or 
otherwise compen~atc, Retailers, Retailer acknowledges and ngrccs that no payments shall e\ler be due or owing to retailers from 
Eeho,St8,r in connection with: (a) ~lSH DBS Systems pur,chased by Retailers directly from RS&l: (b) the marketing, promotion or 
so/rcltatlOn of Orders for Progrnmmmg or for an)' other audIO, VIdeo, data or other programming scrvices or other products and serviceg 
(including without limitation pcrsonal tdcvbioo/di~ifill video recordcr servir::es and in·horne ~c7vice plans) provided by EchoStar or any 
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of ils Affiliates by Relailers: (I;) Ihe continuing service of DISH Network Subscribers after initial activation by Retailers; or (d) the 
performance of installation and/or maintenance services for DISH DBS Systems and related accessorics by Retailers. Rc-.taih:r further 
acknowledges and agrees that any and all paymenl..~ to be made to RetaIlers 10 eonnecrion with: (a) such DISH DBS Systems; (b) rhe 
marketing, promotion of solicitlltion of Orders for Programming, and for any other /ludlo, video, data or oth!:r programming ~e"'ices Or 

other products and scrvices (including without limitation personal tcle'Vl.sion/digital video recorder services and in-home service plans) 
provided by EehoSt3T or any of its Affiliates; (e) the eontinlling service of DISH Network Subscribers ~fter initinl activation; an? (d) the 
performance of installation and/or maintenance se.rviccs for DISH DBS Systems and related accessories shall be madf. exclUSIVely 1;Iy 
RS&I to Rl:tailer, pursuant to the terms of agreements, if nny, negoti~ted between Retailer and RS&I, and that Retailer shall look 
el(t:iusivcly to RS&I for such payments. 

6_ 12.2 NotwithstatJoing the foregoing, EeltoStar ~hall have the option (c"ercisable in its sale judgment at any 
time), but not the ohligation, to commence paying Tncentlves directly to Rerailel'; provided that. in the event rhat BehoStar cxcrcisf.s such 
option. EchoStlir will onlY pay Jncr::ntives directly to Retailer who sign.s an Tneentjvi~ed Retailer Agreement acceptable to EehoStar in its 
sole judgment pursuanlto the terms and conditions ScI forth in thc relevant [ncenlivi~ed Retailer Agreement In the event that EehoStar 
elects to commence paying incentives directly to RS&I's Retailers, RS&! agreES 10 cooperale with EcnoStar and provide all infomJation, 
data or records reasonably requested by EehoStar' in ordEr to make such paymcnts directly to Retailer. 

6.13 t\s,5ig!!.!I!.9nlofRight to Paymmt. Retailer docs nor have the power or the right to assign any payments, or Its 
right to receive IIny payments thl'lt may be due to Retailer undcr this Agrt:ement. Any slIch assignment (whether eXpress or by operation 
of law) shall be void and unenforceable A.ny g1)ch lI.t.tempte({ assignment shall immediately digcQntlnue Retailer's right to fmurf. 
payments under this Agreement 

6.14 Taxes. Any and all payments required to be made hy Retailer to RR&1 undEr rhis Agreement arc I::xelusive of any 
ta.x, levy or similar governmental eharge ("TaXES") that may be ~sessed ngflinst Retailer hy any jurisdictjon. In the event that, undEr the 
laws of any juri~dicti(ln, RetJ).ller is required to withhold T£Lxes on any such pgyment (with the exception for income Taxes assessed 
against RS&J or any Affiliate thereof), the amount of thE payment will be uutomalically increased so that the amount actually remitted to 
RS&I, as the ca.~e mey be. oet of all Ta..xes. equals rhe amounI invoiced or othe~jse due. Retailer shall forthwith pay IInyamounts 
deducted or withheld from SJlch p~ymcms to thE relEvant tlL"(mg or other aut.hority in ~eeorcllll'Jte ,vi1h I'Jpplioa.blo law. 

L RETAILER PURCHASES, TERl\1S, ORDERS, sHIPMENTS. 

7.1 ~. Retailer shall perform all its finflncinl obligations to RS&I and/or its Aflilialf:s on Ii timely basis, and all 
payments for Products shall be made prior io or upon delivery of shipmr;:nt in U.S. dollars by r;:ertificd fllnds, wire tr.msfer (,'II" by guarantee 
from a third parry floor-plan financing source aceeptabk to RS&1 and/or its Affiliates. in its sole judgment. From time 10 time, RS&r, in its 
sole juclgtlJetlt, may extend eredit to Retailer in SlIeh amolllllN IlFId on such terms and conditions as RS&I determines, in it,~ sole judgment. 
RS&T and/or its Affiliate5 reserve the right to withdraw or vary the amount of ert:dit prospectively and to change the terms and conditions 
thereof. Unless otherwise cxpre5.~ly provided, no extension of credit sball extcnd the duc date of any paymcnt Retailer hereby grnnl5 RS&J 
and/or irs Affiliates a first Priority o.ccurit)' interest in any Prodllcts that Retailer purcha..';es pursuant to 5uch cred it, and Retailer shall execute 
5ueh financing m:atements and other instrument~ as RS&r shall require at any time. and from time to time. to protect RS&I's interest in such 
Prod.ucts. 

72 Q~(~!J!t or Insecurity. In tbe event tbat Rewiler·defaulls in any payml::nt due RS&I and/or its Affiliates, or Rctaikr 
VIolates an)' tenn or conditiotl of this Agreement or of lIny credit extEnded hy RS&T 1.0 Rel.ailer. or in the evem that RS&T, in its role 
Judgment, at My time deems Retailct"S financial condition inadequate to warranr further shipment~, RS&J and/or its Affiliates reserves the 
righl to 'aIIeel any order or delay any shipment to Retailer. to reqlJire payment for ench shipmenl' prior to shipment or delivery, and/or to 
require paJ'men! of all unpaid balances prior to any shipment and payment for that shipment. 

7.3 Shipments. RS&I and/or it~ Affiliates will use its best and mO$[ reaqonable effcll't.s 10 make shipments of Products by 
the dates speCIfied Ilpon n:ccipt of orders accepted from RelaJ/cr. All dclivcrics are contingent on RS&J's ond/or its Affiliates' recejving 
limciy shipment ofneccssary materials fmm EchoSt.'U' .. 

7_3. I RS&I and/or il$ Affili>rtcs will only ship Products to Retailer's locations in the Territory, or to Retoiler's 
heooquvrtets provided it is loe~ted in the TerTitory, and always on the condItion that Distributor will only direct products to be shipped to an 
authoriud location in the Territory for Retailer's dis!I'ibUlion to within the Territory serviced by Rctllilcr' s branch. 

7.4 CanccJlations and ModificatiOl)~. All Retailer returns or Product shIpment refusals may ne subject to any rc.o;tocking or 
COD fileS as dctcnnined hy RS&J and/or it<; Affiliates, in their solejucigmcnt. 

7.5 Echosphere L.imited Warranty. Notl.'vithstanding an)1hing to the contrllry ~et forth hen:in, Echosphere makes no 
warranty of Products other than the written "Limited Warranty" lIecMnpanying thE l"roduets at the time of delivel)' of ~ch order and may 
modify this Limited Warranty at !llTy timE, in irs sole judgment. T{S&r shall /lot modify or extend, or permit any Retailer or /lny employee or 
agent of either to modify or extend, the: fi::rms or conditions of EchoSlar's warranry in any way. This shall nor preclude R~tl.ilers from giving 
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their own warranties of Products or offering their own agreements for servicing Products. Retaikr shall notify RS&1 and/or EchoStnr 
promptly of any manLifacturing ddects In Producl~. NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HEREIN. 
THE WARRANTY GIVEN BY ECHOSTAR ABOVE IS rN LIEU OF ALL OTHER WARRANTIES. WHETHER STATIJTORY, 
EXPRESS OR IMPLlED. INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR 
PURPOSE. IN NO EVENT SHALL ECHOSTAR BE LIABLE FOR ANY INDIRECT', EXEMPLARY. TNCIDP..NTAL, SPECIAL OR 
CONSEQUENTIAL DAMAGES (mCLUOING LOSS OF USE) ARISrNG OUi OF OR IN CONNECTION WTll~ THE SALE, USE OR 
PERFORMANCE OF ANY PRODUCTS AND BASED UPON BREACH Of WARRANTY OR CONTRACT, NEGLIGENCE, STRICT 
UABILITY. OR ANY OTHER LEGAL THEORY. 

7.6 1YJlrrant:Y Displav. Whcrever Retail~r displays Products to the public. Retailer is rcquin::d to display, <l! all times and in 
close proximity to such Products, a copy of the current Limited Warranty from EchoStar pertaining to the Products or a sign or poster 
containing thc same. as required hy regulation of the Fedcml Trad~ Commission or other applicable law. Rcta.iler shall buy from RS&T 
copies ofthe current Limited WalTanty and signs or po~tl'irs of the warrartty. in such qLlantitits and at sue], limc.s as necessary to enable the 
Retailers to fulfill their obliglltions under this Agl'ecmcnt. 

8. PROMOTIONAlJ PROGRAMS. Retailer shall be eligible to paT1.ieiplltt: in and use its best efforts to support .. and he bound 
by all of the terms aDd conditions of (and oJ! of such terms and conditions are hereby incorporated by reference in their entirety), such 
additional marketing promotions as Rs&r may make available to Retailer in its sole judgment and as specifically authorized by EchoSt<lr. 
from time to time. Retailer acknowledges and agrees that (i) under no circumsw.nces shall RS&I have at any time any obligation to otTer 
any additional marketing promotions [0 Retailer, or in the event that additional marketing promotions arc offered to others, to permit 
Retailer to be eligible to participate in them; (ii) RS&J and/or EchoStar mil)', in its sole judgment, add, discontinue. substiMe. modify or 
otherwise alter any or all of thc terms of 1m)' additional marketing promotions; (iii) in the event that RS&I offers My additional marketing 
promotions to Remiler, Retailer shall only be Eligible to participate in such fldditional marketing promotions if and to the extent that it 
meets all of thc qllalifir;ation criteria and other terms lind conditions as RS&;I may establish in its 50le judgment. In the event of any 
conlliet or inconsistenc:y oct.ween the terms of such additional marketing prom(ltions and the terms or lhis Agreement, the terms and 
conditions of tllis Agreement shall control. FailuTt; to adhere to any Busincss Rules related 10 any marketing promotion mflY reslllt. in 
di',ciplinary action ur to and including t~rmmation Md any other r'l:medy provided in [his Agreement, 

9. CONDUCT OF BUSINESS. 

9.1 Busin~ss EthicS. Retailer shall not engage In any activity or business transaction which could be considered unethic..'11, 
as determined by EchuStar in accordance WIth prevHiling busincss standards. or damAging to R.S&I's or Ec;hoStar's image or goodwill in 
any WR}" Retailer shall under no circumstances take action which could be considered disparaging to RS&! or EehoStal', Retailer shall 
comply with all ~pplicable governtTIC::nta! statutes. laws. rules, regulations, ordinances, codes. directives, and nrders (whether federal, 
RtEltc, municipal, or otherwise). and all ntncndments there10. now eMcted or heteafter promulgated. in force during the Term ("Laws"). 
and Retailer is solely rcspon,ibk for it.~ compliance with all Laws which apply to it.s obligations und~r this Agreement 

9.2 ..5jgnal Thoft. Retailer shall not directly or mdircctly: (i) engage in any signal thett. piracy or similar activjties; (ii) 
engage in any unauthorized reception, transmission. publicatioD. use. display or similar actiVIties with respect to Programming; (iii) u~e a 
single DISH N~twork account for thc purpose of authorizing Programming for mUltiple sat'cHite receivers that ate not all located in the 
same Reside.ntial LocEltion, Institlltjonal/Residential Location. Unit of an MDU Property (e:o:ccpt for Bulk Programming. in which Case 

such multiple satellite receivers must all be 10eateJ in the same MDV ;Prop!::rty). Guest Property or Commercial LocaTion. as the case rtlJY 
be. and conneef.ed to the same phonc line; (iv) alter any nrSH DBS Systems or smart card.9. or any (lthcr eqUipment compatible with 
programming delivered by EchoStar or Ilny of it'; Affiliates to be capable of signal theft (or for any other reason without the express 
writtcn consent of EchoStar); (v) manufocture. import. offer to the public, sell provide or othli.rwise traffic in any technology. product, 
service, OT device which is primarily d~signed or produced for thc pllrflosc of. or is marketed for use in. or ha~ It limited commcrcially 
significant purpose othcr than. assisting in or facilitating Signal Lheft or other piracy; or (vi) oid any others in engoging in, Or attempting to 
englllJc in. allY of the above described :'\ctlvities. Retailer shall immediately notify EchoStar if it becomes aware of any such activity by 
any person Of entity. The provision~ of this Section 9.2 shall survive eXpIration or tcrminMion of !Ius Agreement (for any rcaso[\ 
whatsoever) indefinitely. 

9.3 Hatdware Ilnd Progmmming E7:port and Sale..Restricti~. Tn addition 10, and not in limitation of, the Territory 
restrictions contained In this Agret':ment. Retailer hcrebY IIcknowledges thaI the U.S. Dcpartment ofSlatc and/ot the U.S. Department of 
Commerce may in the future assl::rt jurisdiction over DISH DoBS Systems. and that DISH DBS Systems and Programming may not 
currently be sold outside of the U.S., Puerto Rico Elnd the U.S. Virgin Islands. ReLailer represents and warrants that it will not directly or 
indirectly arrange for or partidpatc in the r.xpmt or ~ale of DISH DBS Systems C>r Programming, in whole OT in pilrt. out9ide of the 
United S~ltcs, Puerto Rico and the U.S. Virgin Islands, and agrees lhat R.etai leT will take all reasonable and adequale steps to pICvent the 
t::xport or sale of DISH DBS Systems and Programming outside of the Unile(l State;" Puerto RICO and the U.S, Virgin Islands by others 
who purchase. /case aT otherwise receive DISH BDoS Systems from Retailer and who might reasonably be cxpecr.ed to e:llport or sell them 
outside the United States, Pl,Icrto Rico and the U,S. Virgin Islllnds. 

9.3.1 R~t!lil(!I' ac.knowlcdgc:!'\ and understands that U.S. export lnws rc.laling to DISH DBS Systems may change 
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from '.imc 10 t.ime in the fumre. Rctailer a~knowledges and agrees that it is Retailer's sole re5pon~ibiljty to be and remain informed of all 
U.S. laws relating to the export of DISH DBS Sy~t~ms outsIde: of the U.S, and that RS&J or Ec/lo.')tar and its Aftiliates have absolutely 
no obligation to updar.e Retailer regarding the stallJS of U.S. export Jaws or My other U.S. Jaws relating Co the f'!xport of DISH DBS 
Systems or any other ~roducts outside of the:. U.S. Ret!liler is strictly prohibited from violating any U,S: I,n.v rel.a.tine to .the e,<~\ort of 
DISH DBS Systems outside of the: U.S. Should Retailer expc'trt DISH DBS Systems outSIde of the U.S. In I'lolatlOn (If tIllS Agrecment 

Ilndfor U.S. law, this Agrcl::mcn! shall automatically tuminate. 

9.4 ~. Retailers shall not scll Programming under any circlltnstanCf'!s All sales of Programming arc 
transactions solely between EchoStar and DISH Network Sub$cribers. Retailer!: shall not condition, tie or otherwise bundle any purcllase 
of Programming with (he purehllSC of other produ~t.~ or services other than as specifically agreed to in writing by EchoStar and RS&1 in 
advance. RetailErs will promptly forward to EthoStar all Orders for Programming in tbe mannel' prescribed by EchoStar from time to 
time. Retailer understands that EehoStar shall have the right. In il~ sole judgment, to accept or reject. in whole or in part, all Orders for 

Progmmming. 

9.5 Sub;;,ctiRs!:J.n1buo,<J1irul. All cOllsumers who subscribe to Programming and/or receive other services incidental, 
eonn<;ctcd or reJated thetf'!lo or who purchase. lease or otherwisc obtain the hard1>{src:: necessary to reedve any such Programming and/or 
se~iees ("'DISH Network Subl:trihers") shall he deemed customers of EchoStar for !ill purposes relatillg to programming services, 
including without limitation video. audio and data services and other services incidental, connected or related thereto, ("Services") and 
thc hardware necessary to receive s\lch sorvices ("Hardware"). Retailer acicnowlcdges and agrees that the nAmes, addresses and other 
identifying information of orSH Network Subscribers ("Subscriber Information") are, as between Ret..'I.ik:r and EchoStar, with respect to 
thc delivery of Servicts and the pro\'ision nf Hardware, proprietaryl 10 EchoStnr. and shall be treated with the highest degree of 
confidentiality by Retailer. Remiler shall not directly or indirectly: (i) ma.ke use of any Jist of past or current DISH Network Subscribers 
(whether developed hy Retailet or oblutned Crom Echo$tar or another source). (ii) u~e any Subscriber Information for the direct or 
indirect benefit of any individual ()T entity other than EchoStar, (iii) use any Sub"cribcr Infonnatioll for the purpo~e of soliciling, or 
permit any others to solicit, subscrihers to suhscrihe to any Services offered by Ilnyone other than EchoStar .. or (iv) r~veal IIny Slrbscriber 
Information to any third pa/1j' for any reason without the express prior writ('en consent of cchoSlar, which EchoStar may IIr'ithhold ill irs 
sole and absolute judgment; provided. however. that nothing shall prohibit Retailer from utilizing its own customer Ii:;t (but tlOt ~ discrete 
pOn.lon tbereaf identifying any DISH Network Subscribers) for it gencral business opcrations unrclated to thc delivery of Ihe Services or 
the provision of Hardware. The provisions of this Section 9 5 shall surviv~ expiratilln or tumination of this Agreemenl (for ~ny reason 
whatsoever) for fiVe (5) yeflrs. 

9.6 Quotas. RS&I reserves the right to requjt~ Retailer produce a ml1limlrrn number of qualified Subscriber Account$ 

per month (hereinafter "Quota(s)". RS&l shall lItilizc the size of Retailer's market. competition and other factors, to 
detennine Retailer's qLlarterJy and annual activation Quota requiTement~ dUl'lI1g the Term ofthis Agreement. 

9,6.1 In the event that Retailer fail~ to achieve an e.~tJblished Quota ,..,quifCl'/'lent fur two <;:onscclltive calendar 
quarters or any calendar year, RS&I shall hllve thE option, in ito; sole jUdgment. to tak'e My of the following tTll~f1sures: U) impose additional 
requirt:menls 0(1 Rctnilcr which. jf not achieved or adhered to. would result in termination of Retailer, andlor (ii) lnke such further action up 
to and including immediate teTTnll1lJtio(1 of this I\grc~:mcnr as RS&I, in irs sole judgment, deems applupriate. Failure by RS&1 to take IIIIY 
flction in response to Retailer's failure to flchieve the ql.1illifrec! Subscriber Account Quota rcquircmt:nt for an)1 qu:rrter or e:ilJendar ycar shall 
not l'reellldc !lilY subscq\lcnt action by RS&I. or be d~med a waiver by RS&l of it:5 right to take any action. 

10. BOUNTY PROGRAMS. Retailer acknowledgcs that it is in the best interest of RS&I, EehoStar, and Retail~r for DISH 
Network Subserib~rs [0 be long"term customers of EchoStar and/or its Affiliates. Retailer acknowledge.~ that churning of DlSH Network 
Subscribt:rs is detrimental to Echosrlll'. Relailer aCknowledges that for any Promotional Program to be \Iiable, DISH Nct'vork 
Subscribers must be long-term subscribers lo DISH Network. Therefore. RetailEr agrees chat, during the Term and for a period of five (5) 
years following the exp, .. ation or tcnnination thereof for any reason whatsoever, Retailer and il;, Affiliates will not directly or indirectly 
in 8rly manner whatSOEver operme. ofret It! ;,my other person or cntity, pat"ticipate in. or agsi~t any other person or entity to participate in, 
any promotion or program offf:red by any person or c::nl'ity othcr than EehoStar or any of its Affiliates (induding wjthout limit Retailer or 
any of its Affiliates) which directly or indirectly provides for the: dedive!], of an economic incentive or other benefit to Retailt:r, DISH 
Network Subscribcrs or an)' other any pe:rson or entity in any form directly or indIrectly in connectio/J with the direct or indirect 
soJicitatitm of customers of EchoStar or ony other DBS provider or customers of /lny DTH satcllile programming service provider. for 
any pUTr'ose what~oever (inc/uding, without limitation. in connection with SlIen person or eotity directly or indirectly ns.~isting in we 
process of attempting to cause a c::ustomer of EehoStar CIt any other DBS provider or I[ customer of any DTH progrllmming seIVice 
provider to become a subscriber to any other programming service provider). In addition to and without limit of the other. Retailer 
agrees Ihat. dUring the Tcrm and for n period or filie (5) years following the expiration or termination Lhereof for any reason whatsoever. 
Retailer and its Affiliatcs will not directly or indirectly produce, place, display or use any advel1.ising or marketing material that explicitly 
references DISH Network, EchoStar. an Affiliate of Echo Star Of DISH Network Subscriber!> and attempts to persuade DISH Network 
Subscribers to e:anccl thEir EchoSlllr service and/or switch to a service offered hy any other multi-Channel video programmmg service 
provider The: provisions of this Section 10 shalf survive c?:pirlltion or lermination of this Agreement. (fur any r<::ason whatsoever) for five 
(5) years. Further during the Term and for a period (If five (5) yeal'S following the cxpirEl.tioh Cr termination there()r ror atly n:ason 
what.~ocvcr, Retailer -'hall not conVert, or directly or Indirectly assist any othl':r person or entity who ReUtHer actually knew or reasonllbly 
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should have known intended to convert, any DISH Network Subscriber to the services of any other DBS provider or lhe services of any 
DTH programming service provider or MVPD. For the avoidancc of dOIJbt, Retail.er would not be. in breach of this Section 10. if lifter ~h!' 
Tt::l'm it !I(lld a receiver capl'Iblc of receiving the service$ of ;lny other DBS provldcr or the services of any DTH programmlllg service 
provider or MVPD to a r~tailer. which receiver was then sold by the remiler to an DISH Network Subseribn; provided that Retailer did 
not know ot havE: reason lo know at the time Retailer sold stich I'eceiver to the retailer lhal th£ retailer intended to Ilse such reeeiv(l' to 
convert on DISH Network Subscriber. 

n. INSURANCE. Retailer shall, at its sale cost and expense, procurE: and mamtain thrOllghout the Term of this Agrc:ement the 
following Insurance eovcrag£s: 

11.1 Workers' Compensation or similar ~mployec bcm:fit act eOYCrBgc with Slatutory limits !l.~ prescribed by the laws of 
All states in which Retailer conducts business operations in connection with this Agreement Ilnd Employers' Liability covcrage wit.h 
limits and :;I deductible that arc r~asonilbJc and adequate for hll3incsses involved in the sale. installation, service Ilnd repair of consumer 
electronics. 

11.2 Commercia) General Liability coverage including, without limitatiOfl. covcrage for Premises/OperatIons. 
Product/Completed Operations, Blanket Contractu~1 Liability, Independent Contl'!l.etors, Broad Porm Propert.y Damage, and 
Personal! Advertising Injur)1 with limits and a deduetihle that an: reasonnbl£ and ;)cleqllate for busjn<;sscs involved in the sale. inSf.allation, 
service and repair of consumer electronics. 

11.3 Commercial Automobile Liability coveragt ""hich includes coverage for all owned, hired, and non-owned vehicles 
with limits and a deductible lhat ;)re reasonable and adequate for busin£sses Involved in lhe sale. installation, senrice and repair of 
consumer electronic.s. 

11.4 Retailcl' shall provide to RS&I ptoof of all GOVcragES requircd h£rein upon immedi3te request. A Il such policies IIlld 

coverages shall be primary and non-contributory. Issued by insurers, licensed to do business in nil states in which Rctailer conducts 
husincss operations in connection with this Agreement, and ~hnll be endorsed to prOVide RS&) gild EchoStlJr at least 30-days prior 
notificntion of cllIlceJJation Or materJll1 change in coverage and shnJI name RS&I and EchoStar as ELn additional i rJ.)ll red. 

U. TERM ANO TERMlNATJON, 

1;2..1 Thrm. This Agreement shall commence on th(; datt. first set fOri/) above and shall continue through December 31. 
2005 (the "Term") unle!;$ earlier terminated by either party in accordance ... vith the terms and conditions of this Agreement. Thb 
Agreement is not IllJlomatically renewable and neithcr party hf:l"eto shall be under any obligation whntsoever to offer or to acccpt an 
agJ'l;.cment to renEW Or replace this Agreement upon its Expiration. Except as exr~eSBly proVIded to the contrary in this Agreement, lll1Y 

oblig!ltions ofthe parties arising prior to expiration or lermination of this AgrcclTlf:nt for any reasOn what.~oevcr shllIl surviv~ expiralion 
or termination and continue in full [oree and effect. The acceptance of any Order, from, or the sale of any DISH DBS Systems \0, 

Distributor after the e)(piration or termination or this Agreement for any reoson what~ocvcr shall oot be construed as a renewal or 
e.xtension of this Agreement. Rather such continued sales. if~ny, shall be cOMidercd as sales On II non-exclusive basis and on sueh terms 
as BchoStar may impose. in its sole judgmcnt. RETAILER RECOGNIZES THAT THTS AGREEMENT MAYBE TERMINATED 
PRIOR TO THE .EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO RETAILER TI-lJ\T 
RETAILER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE AGREEMENT WIll 
NOT HE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUAN'r TO SECTJONS 12.2, 12.3, OR 12.4 BELOW. 

\:2.2 Lc.rminaliQn Bv R.S&,1 Upon Ucfaul!. This Agrec:ment mllY be terminated hy RS&J upon the OCOllrrenc.: of any of 
the fo 1J0wil1g; 

(a) Retailer commits 11 payment d£fault which is not cured within thirty (30) days of receipt of writTen notIce 
from RS&'1 or any of its A fIlliates (for purposes of this Section 12.2), RetaIler ~hall be deemed to have ~ommin~d :} "paymen1 default" if 
Retailer fllils to pey any amount owing to Rs&r and/or any of its Affiliates Io\Ih£n due whether such amount is owing under this 
Agreement or any Other Agreement); or 

(b) Retailer def~ults on Hny material obligation or breache~ imy materia) rcpre~ent3tion. warranty or eovcnant 
in this Agreemc:nt or any Other AgreEment. and such default or bre~ch, if curable. is not cured within thirty (30) days of receipt of'vrirten 
notice from RS&I; or 

(c) at any time: upon thirty (30) days advonce written nOlice to Retailer. 
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13.1 B.l!tailer an rnd~nd,"nt Bminm. The l'(;lationship of the paliies herel'(I IS thnt of independent contractors. Retailer 
shall conduct its bu.$incss as an independent contractDr, ~nd all persons employed in the conduct of stich business shall be Retailer's 
employees only, and not employees or agents of RS&J or EehoStar. Notwithstanding allytl~ing to the contralY sel fOlil~ I~erejn, Retailer 
(including without Iimitn.tion its officers. din:ctors. agents and employees) shall not holel Itself eJllI or represent that It JS the agent ot 
employee of RS&I Or EchoStar. This Agreemcnt does not eonstituk any joint venture, partm:rship. employment ~clationship. or 
frnnchisc between RC:I'ai kr and RS&I or EchoStar. It is further understood and agreed that Retailer has no nght 01' authoTJt)' to m(!ke any 
representatioll, promise or agreement on behalf of RS&I or EehoStar, Any Stich rcpn::scntation. prrlmise or ngrecrm:nt mode by, or 
Mternpted to be made by, Retailer shall constitutc a brench of, and serve flS grounds for an automatic termination of. this A.greement 
pursuant to Section 12.3. 

13,1.2 Retailer, at it~ sole expcnse, shall provide and malllt8in in good working order all facilities, vehiCles, tools 
and equipment as may be necessary or proper for the conduct of Rctailer's opera.tions under this Agrel;:IDcnt, and from which it shall 
opemte, and Retailer shall not hove any re~po:t1sibility or liabilIty relating to said facilities, vehicles, tools and eqUipment. 

13.1.3 Retailer shall have no authority 10 employ persons on behalf of RS&'I Or Echo$tar and no employees of 
Retailer shall be deemed to be employees or agents ofJ~S&I or Eeho~tar, No employees of Retailer shall be represented as. or represent 
themselves as, employees or pot1'ners of RS&I or EchoStllT, and they shall not. under any circllmstance, represcm that they have any 
greater rights than those specifically provjded in this Agre~rnent. Retailer shall have the sole and e~c1u~lvc right to hir:, transfer, 
suspend, layoff. recal[. promo1e. assign, discipline, adjust gflcvance.~ and discharge its employees, Retailer IS solely responSible for all 
salaries and othEr compensation of Ill! REtailer.~' employees. 

13.1.4 Retaill!:r acknowledges that neither RS&l not EchoStar has required Retailer 10 pay any franchise fee or 
other payment of any type a.~ a condition of this Agreement. Retailer reprcsents aod warrants [0 RS&I and EchoStaJ' that Retailer docs 
not and shall not claim it to bE II franchisee of Echo Star, In relation to this Agreement or for any purpose or under any Law. 

1,4. LTMITA nON OF LIA8ILlTY. The provisions of this Sl!:ction 14 shall survive expiration or tcrmin'ltion of this Agreement 
indefinitely (even iftt'rminatcd due to 8 default or breach of this Agreement by EehoStnr). 

14.1 Upon expiration or tcrmination of this Agrc<::rncnt (or any reason whatSCle"er, RS&T shall have no liability 01' 

obligation to Retailer whatsoever. Retailer shall have no right to require RS&) or EchoStar to continue to allow ReLailer to act as an 
ALlthorized Rctailer. For example and not by limitation, In any sueh event netail~r shall have no right to require RS&T or EehoStar to 
continue to allow Rdailer to act as on Authorized Retailer for EchoStar, ~nd Retailer shall [Jot be entitl¢d to any further Jncl':ntives with 
respect to prior or future sale~ except a~ I':xprc:ssly 51!:t forth in Section 6.6.3 Retailer agrees that upon expiration or termination of this 
Agreement for i:lny reason wha.tsocver, no !Imounts spent in its fulfillment will be n:eoverablr; from RS&1 or any of its Afriliates by 
Retailer. The provision~ bf this Section 14. J shall survivc e;l(piration or tCJ'minfltion of this Agreement for any reason whatsoever 
indefinitely 

14.2 TN NO EVENT SHA LL RS&T OR ANY AFFILIATE OF RS&I BE UABLE FOR ANY EXEMPLARY, SPEC1AL. 
INCIDENTAL OR CONSEQUENTIAL DAMAGES TO DlSTRIB UTOR (INCLUDING WITHOUT LIMITATION. ANY PAYMENT 
FOR LOST BUSTNESS, FUTURE PROFITS, LOSS Of GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR 
INVESTMENTS MADE OR COMMITMENTS ENTERED INTO, CREA nON OR CLIENTELE. ADVERTISING COSTS, 
TERMINA TION OF EMPLOYEES OR EMPLOYEES SALAR!ES. OVERHEAD OR l'AC[LITIES INCURRED OR ACQUIRED 
BASED UPON THE BUSINESS DERIVED OR ANTICIPATED UNDER THIS AGREEMENn, WI·IETHER FORESEEABLE OR 
NOT. CLAIMS UNDER DEAL.ER AND/OR DISTRIBUTOR TERMINATION, PROTECTION, NON·RENEWAL OR SlMTLAR 
LA WS, FOR ANY CAUSE WHATSOEVER WHE1HER OR NOT CAUSED BY RS&J'S NEGLJGENCE, GROSS NEGLIGENCE OR 
WILFULL MISCONDUCT. IN NO EVENT SHALL ANY PROJECTIONS OR FORECASTS BY RS&I BE BINDING AS 
COMMITMENTS OR PROMISES BY RS&I. THE PROVTSIONS OF THIS SECTION 14.1 SHALL SURVIVE EXPIRATION OR 
TERMTNATJON OF THIS AGREEMENT INDEFfNJTELY, 

14,3 NOTWITHSTANDING ANYTH1NG TO THE CONTRARY IN TIns AGREEMENT, IN NO EVENT SHALL 
THE AGGREGATE LIABILITY OF RS&1 AND 1TS AFFJLIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID 
TORETAILER BY RS&r UNDER THE TERMS OF THIS AGREEMENT. 

IS. (NDEMNIFJCA nON, Retailer shall indemnify, defend and hold RS&I and it~ AffilJales. find its and their respective 
ofliecr~, directors, employees, agents and shareholders, and its and their respective ;]SSlgnS. heirs, successors and legsl rcpresent.'l.tives 
(collectiVely the "RS&1 Group") harmJcS5 from and a.gainst, any snd all costs, los~es. liabilities, damages, lawsuits, judgments, claims. 
action~, penalties. flnes and expenses (inclUding, without limitation, interest, penalllcs, l'Easonablc attorneys' fees Rnd all monies paid in 
the invcstigation, defense or settlement of any Of all of the forl::going) ("Claims"). that arise 01J1 of. or are JQclJlred ih connection with: (j) 
any act or omission of a Retailer Who purchasl:d, leascd or or/1erwis( received a DISH DBS Systcm and/or Promotional Certificate from 
RS&J (or those of any agent, ernployee. officer or Affiliate of such Retailer, Whether or not such act or omission is within the seopl: of 
authority or emploYlTu~nl of any such agent. employee, officcr or A ffiliatc of such Retailer), including, without limitatIon. any claim or 
defeose whieh might arise from a breach of warranty, guaranty or r~presentatJOn rela.ting to D1SH DBS SystEms and equlpmcnt. 
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that Retailer shall deliver the cash value of the economic;: benefit to RS&l and/or EchoStar immediately upo h receipt of t.he ceonomic 
benefit. It is further agreed that Retailer ~ball hold such economic benefit in trust for the henefit of RS&I and/or EchoStar un(il sllch time 
as its cash valuo is delivered to RS&1 a.nd/or EchoStar. The foregoing is agreed to witholJt pr~i\1dice to RS&I and/or Ec;:hoStar to exercise 
any other rights and remedies it may have:, including WIthout limitation, the right to terminate this Agreemenl and seek damages or other 
legal or equitable relief. The rrovisions of this Section 16 shilll survive expIratIon or tel'minalion of this Agreement for any rc~on 
whatsoever indefinitely. 

17. DISPUTE RESOLUTION. Retailer acknowledges that EchoStnr deals with several Distributors, thousands of Retailers, 
and that hundreds of thousands of Incentive pilyrncnts are made annually. Rel~lIler acknowJedg~s that any delay in notifying RS&l of any 
alkged shortage or non-payment, aJlegedly incorrect chargebatk. or any other elaim that may result in RS&f's liability to Retaih:r for 
damages may impede EchoStar's ability to fully and timely inv~stigatc any such Retailer claim received by RS&r and prnvlded to 
EehoStar. Retailer agrees (hat it is in each party's hest interest to give: EeboStar control over claims that have to be investigated Rnd to 
allow EchoStar to inVestigate any sueh claim Ell thc earliest possible moment t\S well a.~ maintain an orderly method for handling 
Retailer', and RS&I', claims. Accordingly, Retailer agrees 10 immediately inspect and reVIew the statements described in Section 
6.5.4_ to determine any clrums or disputES the Retailer believes exist and, in the event of !lny claim or dispute, to follow the procedures sr.t 
forth below. Retailer also agrees to follow the below claims procedures for all other claims received by RS&I and provided to EchoStar 
that may result in RS&Ts liabi Iity to Retailer (or damages. 

17.1 Claims for Breach OLDefault. TN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT RENDER. 
RS&I LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY ALLEGED BREACH 
OR DEfAULT OF THIS AGREEMENT, RnTAJI~ER SHALL GIVE WRITTEN NOnCE OF SUCH OCCURRENCE AS SOON AS 
PRACTICABLE TO RETAILER (A "NOTICE OF CLAIM"). lN 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 
PERMlTTED UNDER APPUCABLE LAW ON Tl-lE EVENT THAT SUCH PERIOD IS IN EXCESS OF THE AP1'L.JCABLE 
PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE; CA) THE DATE, TIME AND NATURE OF THE 
OCCURRENCE; (13) THE TOTAL AMOUNT CLAIMED BY RUMLER, IF ANY. IN CONNECTlON WITH SUCH 
OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (C) IDENTIFICATION OF ALL DOCUMENTS AND 
OTHER INFORMATTON IN RETAILER'S CONTROL OR POSSESSION RET.ATING TO SUCH OCCURRENCE. AFTER 
SUBMITING A NonCE OF CLAIM, RETAILER SI~TALL PROVIDE RS&I WITH ANY AND ALL ADDlTJONAL INFORMATION 
REQUESTED BY RS&.1 WITHIN TWENTY (20) DAYS AFTER RECEIPT OF RS&rS REQUEST. RS&I SHALL BE ENTITLED 
TO HAVE ACCESS TO RETA1LER'S BOOKS AND RECORDS DURING ITS rNVESTIClA TION OF RETAILER'S CLAIM. 
FAILURE TO STlUC1LY COMPLY WfTH THE PROVrSIONS OF nns SECTION 17.1 WITH RESPECT TO A PARTICULAR 
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, RS&I IN BREACH OR DEFAULT OF nns AGREEMENT AND 
LlABT~E TO RETAILER FOR DAMAGES. SHAU CONSTITUTE A WAIVER BY RETAILER WITH RESPECT TO THE 
RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO. 

17.2 ~. THE PARTIES AGREE TO SUBMIT ANY AND ALL DISPUTES, CONTROVERSIES OR 
CLAlMS NOT OTHERWISE BARRED OR RESOT . .YED UNDER. SECTION 17.1 OR EXEMPTED UNDER SECTION 17.4, WHICH 
MAY ARISE BETWEEN RETAILER AND/OR ANY OF ITS AFFIUATES, ON THE ONE HAND, AND RS&I AND/OR ANY OF 
rTS AFFILIATES, ON THE OTHER HAND, INCLUDING BUT NOT LIMITED TO ANY AND ALL DISPUTES, 
CONTROVERSIES, AND CLAIMS ARISING IN CONNECTION WITH THIS AGREEMENT OR. ANY OTHER AGREEMENT 
INCLUDING, WITHOUT LIMTTATION, ALL DISPUTES, CONTROVERSIES OR CLAIMS RELATED TO: (J) THE EXECUTION 
OF TH1S AGREEMENT OR ANY OTHER AGREEMENT; (II) THE INTERPRETA nON OF THIS AGREEMENT OR ANY OTHER 
AGREEMENT; (TTl) A PARTY'S .PERFORMANCE OR FAH,URE TO PERJlORM HEREUNDER; (TV) THE TERMJNATION OF 
THIS AGREEMENT OR. ANY OTHER AGREEMENT: AND (V) ANY RIGHTS RETAILER MAY HAVE UNDER DEALER 
TERMINATION OR NON"RENEWAL LA WS (COLLECTIVELY "D1SPUT'ES"), TO MANDA TORY NON-BINDtNG MEQIATlON 
(THE "MEDIATION") IN FRONT Of A SINGLE MEDIATOR. EITHER PARTY MAY INtTIATE A MEDIATION BY GIVING 
WRITTEN NOTICE TO THE OTHER PARTY DESCRIBING THE DISPUTE (A "NOTICE OF MEDIATION"). THE NOTICE OF 
MEDIATION SHALL INCLUDE (J) A STATEMENT OF THE INITIATING PARTY'S POSITION AND A SUMMARY OF 
ARGUMENTS SUPPORTING THAT POSITTON, AND (2) THE NAME AND TITLE OF THE EXECUTIVE WHO WILL 
REPRESENT THAT PARTY AND OF ANY OTHER PERSONS WHO WIU. ACCOMPANY THE EXECUTIVE. THE 
MEDIATION MUST BE INITIATED WITHIN ONE (l) YEAR OF THE EVENT(S) GIVING RISE TO THE DISPUTE. THE 
MEDJATION SP..ALL TAKE PLACE IN THE CIIY OF IDAHO FALLS, IDAHO AND COUNTY OF BONNEVILLE, IDAHO 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 AUTHORITY 
AND SHALL BEAR ITS OWN COSTS AND EXPENSES AND ONE·HALF OF' THE COSTS AND EXPENSES OF THE 
MEDIATOR. ANY SUCH MEDIAT10N MUST BE CONCLUDED WITHIN 60 DAYS OF THE NOTICE OF MEDIATION. 
NOTHING CONTAINED HEREIN SHAI.L LIMIT OR RESTRICT THE RIGHTS OF EITHER PARTY ANDIOR ITS AFFILTATES 
TO HLE A NOTICE OF ARBITRATION ANDIOR BRING A REQUEST FOR INJUNCTJVE RELJEF AGAINST THE OTHER 
PARTY ANDIOR Irs AFFILIATES FOR ETTI--fER PARTY'S AND/OR ITS AFFILIATES' VIOLATIONS OF mrs AGREEMENT 
OR ANY PROVISIONS OF ANY OTHER AGREEMENT (I\S DEFINED TN ST;CTfON J. J 0). 
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17.3 ARBITMn.Q~. EXCEPT AS SET FORTH IN $ECTION 17.4, BELOW. ANY AND ALL DISPUTES, 
CONTROVERSIES OR CLAIMS BETWEEN RETAILER ANO/OR ANY OF ITS AFFILIATES, ON HiE ONE HAND, AND RS&I 
AND/OR ANY OF ITS AFFILIATES, ON THE OTHER HAND, .INCLUDING WITHOUT LlMITATTON ANY AND ALL 
DISPUTES, CONTROVERSIES OR CLAIMS ARISING oUT OF OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING 
BUT NOT LIMITED TO THE V ALID!TY OF SECTION 17.3, THE CIRCUMSTANCES CONCERNING THE EXECUTION OF 
THIS AGREEMENT, AND AJ ... LEGATTONS OF FRAUD TN THE INDUCEMENT. OR WHICH RELATE TO TI-IE PARTIES' 
RELATIONSHIP WITH EACH OTHER OR EITHER PARTY'S COMPJ ... TANCE WITH ANY STATE OR FEDERAL LAW, WHICH 
ARE NOT SETTLED THROUGH NEGOTIATION, THE CLAfM PROCESS ABOVE. OR THE MEDIATION PROCESS S'ET 
FORTH ABOVE. SHALL BE RESOLVED SOLELY AND EXCLUSIVELY BY BINDING ARBITRA nON IN AcCO,RDANCE 
WITH BOl'H THE SUBSTANTIVE AND PROCEDURAL LAWS OF TITLE 9 OF TNE u.s. COPE ("FEDERAL ARBITRATION 
ACT") AND THE COMMERCIAL ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCIATJON. IN THE 
EVENT OF ANY CONFLICT BETWEEN THE FEDERAL ARBITRATION ACT AND THE COMMERCIAl_ ARBITRATION 
RULES OF THE AMERICAN ARBITRATION ASSOCIATION, THE FEDERAL ARBITRATION ACT WILL CONTROL TlfE 
ARBITRA TION MUST BE INITIATED WITHrN NINETY (90) DA YS FROM THE FINAL DAY OF MEDIA nON, OR 150 DA YS 
FROM THE NOTICE OF MEDIATION IN mE EVENT MEDIATlON IS NOT CONCLUDED WTTHIN 60 DA YS OF THE NOTICE 
OF MEDIATION, AND SHALL BE INITIATED BY WRITTEN NOTTCE FROM THE INlTJATING PARTY TO THE OTHER 
PARTY STATING THE INITIATING PARTY'S INTENT TO INITIATE ARBITRATION ("NOTICE OF ARBITRATION"). THE 
ARBITRA nON SHALL BE CONDUCTED IN THE CITY OF IDAHO FALLS, IDAHO AND COUNTY OF BONNEVILLE, IDAHO 
BY A rA:NEJ~ Of' THREE ARBITRATORS WHO SHALL BE SELECTED AS FOLLOWS: (I) ONE ARBITRATOR SHALL BE 
SELECTED BY THE CLAIMANT(S) WITHIN 30 DAYS OF SENDING THE NOTICE OF ARBITRATION; (rJ) ONE 
ARBITRA TOR SHALL BE SELECTED BY THE RE$PONDEN1(S) WITHIN 30 DAYS OF THE CLAIMANT($) NOTTFYING 
RESPONDENT OF THE IDENTITY OF CLAIMANT'S ARBITRATOR; AND (III) THE THIRD ARBITR.<\TOR SHALL BE 
SELECTED BY THE ARBITRATORS CHOSEN BY THE CLAIMANT(S) AND THE RESPONDENT(S) WlTHlN 30 DAYS OF 
THEIR APPOINTMENT. THE DECTSTON OF THE ARBITRATORS SHALL BE FINAL AND BJ.NDING 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 JURISDICrION IN THE UNTTED STArES. THE PARTIES AGRElS THAT, TN NO EVENT, 
SHALL THE ARBITRATORS' DECISION INCLUDE J\ RECOVERY UNDER. ANY THEORY OF LIABILITY, OR AWARD IN 
ANY AMOUNT, NOT EXPRESSLY ALLOWED UNDER nIlS AGREEMENT, ANY PROMOTIONAL PROGRAM OR 
APPLICABLE BUSINESS RULES. IN FURTr'!ERANCE AND WITHOUT LJMITATION OF THE FOREGOING. ANY AWARD 
MADE BY THE ARBITRATORS SHALL BE WITHIN THE UMITATIONS SET FORTH IN SECTION 14. THE COST OF ANY 
ARBTTRATION HEREUNDER, INCLUDTNC,l WrTHOUT LIMITATION THE COST OF THE RECORD OR TRANSCRIPTS 
THEREOF. IF ANY. ADMINISTRATIVE FEES, AND AtL OTHER FEES INVOLVED, SHALL BE PAID BY THE PARTY(lES) 
DETERMINED BY THE ARBITRATORS TO NOT BE THf PREVAILING PARTY(JES), OR OTHERWISE ALLOCATED IN AN 
EQUITA13LE MANNER AS DETERMfNED BY THE ARBITRATORS. NEITHER PARTY HERETO NOR ITS AFFIUATES MAY 
BRING ANY DEMAND FOR ARBITRATION AGAINST THE OTHER PARTY AND/OR ITS AFFILIATES IF TT AND/OR ITS 
APFILIATES HA VE: (T) FAILED TO FULLY COMPLY WITH THE PROCEDURES SET FORTH IN SECTIONS 17.1 AND 18.2 
PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN SHAU LIMIT OR RESTRICT THE RIGHTS OF ElTIIER 
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 TTS AFFfLIATES' 
VIOLATIONS OF THIS AGREEMENT OR ANY PROVISIONS OF ANY OTHER AGREEMENT (AS DEFINED TN SECTION 
3.10). 

17.4 Exceplion~. Notwithstanding the foregoing. the request by dther party for preliminary OJ permanent 
injunctive rdief, whether prohibitive or mandatory, shall Mot be 3ubjQet to mediation or arbitration and may be adjUdicated solely and 
exclusively in the United Stares District Court for the Distrie[ of Idaho, or in the nppropriil.tt 5t!!.le cOurt of eompeh:nt jurisdiction located 
i~ 80nneville County, Idaho pursuant to Section 17.5, below. FIJr1hennor~, not~'ithstandjng anything to rhe contrary in this Agreement, 
either party and/or its Affiliates may, ut !lny time without regard forthe time limitations or restrictions set forth "have and without regard 
for Section 17.2, fiJc a Notice of Arbitration and/or bring a request for rnjuncfive reJJcf Rgainst either party and/or irs Affiliates for either 
party's and/or its Affiliates' violations of this AgreEment or any of the proVIsions of any Other Agreement (as defined in Scc:tion 3.10). 

. 175 ~e-£U..llw; Consent to Jurj;;dicMQ. The relationship between the parties llnd their prcscnt a.nd future Affiliat~s, 
IOcluding with~ut limitation all.disputes. controversies or claims, whether arising in contract, tort, or under statuti:, shDlI be governed by 
and construed 1M accordmee WIth the laws of the State of Idaho, apphcoble 10 contr1\cts fa be made and performed enlirely wirhin the 
State of Idaho by residents of the Slate of Idaho. without giving allY e.ffect to its contliet of Jaw provisions. In the event a lawsuit is 
brough~ for injunctl:-'c ~c1ief pursuant to ~ections 17,2, 17.3. or 17.4 above. such lawsuit shall be litignted solely and cx:c1usively before 
the UnIted Stll~S DJstnet Court for the Dlsttict of Idaho. The pnrtics and their present and future Affiljates consent to the in personam 
jUrisdir::tion of the UniTed States District Court for the District or Idaho l10d all Idaho State Courts for the purposes sct forth in this Section 
17 and ,,'aive, (ully pod completely, any right to dismiss and/or trnnsf~r any ~ction pursuant to Title 28 u.S.C. Soctions 1404 or 1406 (or 
any Successor statute). !n the event the United States District Court fClr the District of Idaho does not have subject matter jurisdiction 
over any such mott!"r, then sueh matter shall be litigated solely ~nd exc/ usivcly bcfore the appropriate state court of competent 
Jurisdiction located In Bonneville COUllty, State of Idaho 
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Promotional Certificates, installation and/or any other services; (ii.l RS&l's pe:rfol'mance or fililure of performancE undel' this Agreement 
and any dire;et or indirect rcsults thereof. including but Ilotlimiled 10 RS&J's sale and instaJlaJion of DISH DBS System:;; (iii) Retaller's 
Ja~vful or unlawful acts or om Issions (or those of ~my of Retailer's employees or agents, whcthe:r or not such acts an: within Ihe scope of 
employmenl of such cmployr::es (If agents) relating to the sale, marketing, .,dveltisement. promotion of Progrul'r'11TliJ1g. Pl'olnotiQllsl 
Certificates, DISH DBS Systems and rtlated equipment and/or My other products or scrvicts or RS&l, EehoStM or an)l of their 
A ffiJiates: (iv.l the failure of Retailer to corn ply with any provision of this Agreement any Other Agtl:ement or any Busil1ess Rule; (\1) the 
breech or default of any of Retailer's represelltations or warranties cOlltai'1ed hErdn; (vi) all purehllses, eontraet.~, dE bts and/or obligations 
made by Retailer; (vii) Retailer directly or indirectly $cllillg or otherwise transferring possessiOn (If a DISH DBS System or Promotional 
Certificale to any person or entity who Retailer knew or rellSOnllbly should have known: (a) intended 10 use it, allow orhers to use it. or 
resell. Icase, or othenvise transfcr It for uSc in any location other lho;ln It R~sidential Location; (b) intended to use it, allow others to usc it. 
or resell. leasc or otherwise transfer it for usc in Canada. Mexico or at MY other location outside of the United States, Puerto Rico and the 
U,S, Virgin Islands; or fe) inte;nded to allow others ro, or to resell. lease or otherwige transfer it others who will, authorize Programming 
for ir using a single DISH Network progrnmming account that had or would have Programming authori7..ed for multiple slltellltll rec:ejvcrs 
that arc not all located in the same residence BJ1d connected to the same phOJ'lc line; (viii) Retailer directly or indirectly intended 1:0 
aUlhoriz.e: Programming for om; or more DISH DBS System(s) or Promotional Certifieate(s) using a single DISH Nf:twork account that 
had Ot would ha,ve Programming Authorized for multiplc satellite receivers that are not all located in the same Residential LoeF.Jtion, 
InstitutionalfResidentinl Location. Unit of an MDU Property (except for Bulk Programming. in which CllSe such multiple satellite 
receivers must all be 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 Retailet to comply With, or any actual or alleg~d violalion of, an), applicable laws. statute, 
ordinance. governmental administrative order, rule or regUlation: C)(; the failure of Retailer to comply with any provision of tl1is 
Agreement or any Other Agreement. or the breach or default of any of Ret-lIile:r's representlltions, warranties, covenants. dutil",g or 
obligations there under. (xi) thc faihlfl:: of Retailcr to collect and remit ta.'<es as reqUITed by IIny law: (xii) :lny claim hrought by Retailer's 
employees or agents for compensation ~nd/or damages ariSing out of the Cxpl(II.Cion or termination of this Agreement; (xiii) any claim of 
pirating, infringement or imitation of 1he logos, trademarks or service m~rk5 or programming providers (except wirh respect 10 any 
marketing materials supplied to Retailer by RS&1 (If EchoStllr): or (:l1jv) clajm~ made by a Re[ailer against EehoS[ar and/or any of its 
Affiliates ariSing out of or J1;lating to the Rdailer's rdationship with RS&l. [n the event of any ckdm for indemnification by the RS&T 
Group under this Section 15. the RS&I Group shall bc entitled to rr::prr::sr::ntation by counsel of its oWn choosing, 81 Retailer's sole C()~t and 
expense, The RS&r Group ~hall have the righttn the e:-;c;:llIsive conduct of all l'Jo;gotj~1jQn$. Ijtigation, gettlcmcnl..~ Elild oUler proceedings 
arising from any such claim and Retniler shall. at its own cost and expense, render all assi31~1nce re('u(:sted by RS&r or EchoStar in 
connection with any such negotlS,tiOn. litigation, settlement or other proceeding. Each indemnity obligation herein shall be in nddition Lo 
and not in limitation of any other indcmnity obligation set forth hen::in. The provisions of this Section 15 shall survive e':piratlon or 
tmnination ofthi$ Agreement indefinitely, 

l6. CONFIDENTIALITY. 

16.1 .Q1;'.n.'<!:1\.!, At all times during the term of this Agreement Elnd far a period ofthl'ee (3) years therea:fl.er, Rrtaikr and its 
c:mployces will maintain. in confi(iencc. the terms and provisions of this Agreement, as well as all data, summaries. reports or 
information of all kinds, wh.ether c)(al o[ written, acquired, devised or developed in any manner from RS&T's personnel or fiiEs, or 3.-~ a 
direct or indirect result 0( Re~!lilcr's IIclions or p(';rformanee; under this Agreement ("Confidentiallnformation"). and Retailer rcpre..~ents 
that it has not and will not reveal the same to any persons not employed by Retailer, except: (i) at the written ditl;.ction of RS&I or 
EchoStar; (ii) to the extent neCeS5l1ry [0 comply with law, the valid order of a court of competent jurisdiction or the valid order OT 

requirement of a governmentalngenc), or any successor agency thereto, in which event Rl':tf].iler Shilll notify RS&! of thc informf].tion In 

advancc, prior to making any disclosure. and shall seck confidential treatment of such information: (iii) as pllrt of Its normal reporting or 
rC"jew procedure to it:;; pnret'll company, i'ts auditors and its attorneys, provided such parent company, iludl1,ors find attorneys agree to be 
bound by the provisions orthi.~ J'lntl'lgraph; or (i\l) (0 the extent neee£sary to permit the performance or (lbligatiMs ~Indcr this Agreement. 
During the Term, Retailer 5hall Mt issuc an independent pre!>$ release wilh respect to this Agreement ot the transactioll~ contemplated 
hereby without the prior written "onsent of RS&I and/or EehoStar, which consent may be withheld in RS&! and/or EchoSlar's sole 
judgment:. UpOn expiration or termlMltion of this Agreement for any reag()n whatsoever. Rc:t:;Il,ler ~hall return all copies of all 
Confidential Information or at RS&J's request destroy all such Confidential Information, Ilnd immediately certify in writing to RS&I that 
such delivery or destruction has taken place, ' 

16,2 Remedie~. RctOlijet Ilgrees that a breach of these obligations of confidentiality will cause substantial find irreparable 
harm and injury to RS&I for which monetary damages alone would be; an inade;quate remedy, and which damages are: difficult lo 
accurately measure. Accordingly, Retailer agrecs that RS&! 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 a.nd agents. as well as other equitable relief allowcd by the fcderal and stiJle: eourts. The 
foregoing remedy of injunctive relief is agreed to without prejudice to RS&I to exercise: any other rights and remedies it may have, 
in~hJdin~ without limitati<l~, the ~igh~ to te;rmin~t!: ~j5 Agreement and seek damages OT other leg/ll OT equitable relkf. The provisions of 
tillS Section 16.2 shall survlVe expu<ltJon or t~rmlnatlon of this Agreement for any reason whatsoever indefinitelY, 

. , 16:3 . Ec.onollllc awncfit~ Derived HelQ ilJ IOlst. In the E"ent that Retailer deri'\les an economic benefit, in any form, from a 
vlolatJOn of Its obl1gllflons under Section 16, it IS hereby agreed thEit wch economic bcncfit is the property of Jts&.r a.f\d/or EchoSltLr and 
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17,6 .SuNivaL The provisions ofthis Section 17 shall <;Ill'vi"~ expiration or lerrninlltion of th is Agreement indefinitEly 
(even if tennil1l1tion is due to" default or breach by RS&I), 

18. MISCELLANEOUS. 

J 8.1 laKes. Fees. !<If. Relailor. at its sole coS1 sl1d expense, shall pay and dl~chArge; 1111 license fees. business, use sale!>. 
gross receipts, income, property or other simjJ~r or different taxes or as:;e~slncnts which may be eharged 01' I~vied upon Retailer by 
reason of its performance undel' this Agreement, 

[&2 Waiver. Exet:pt as otherwise set forth to the conlrMY in Section 18,6 \xlow, the failure of any party to insist lIpon 
strict performance of any provision of this Agreement shall not I,e construed as a waiver of any subsequent bn:aeh of the same or similar 
nature:. In nddition to and without limitation of the foregoing. the f3ilure of RS&T or Rny of its Affiliates to insist upon strict pcrfomlance 
of any provision of any agreement among RS&I lUld/or any Q{" 115 Affiliates On the one hand and another Authorize;d Retailer on the olher 
hand, shall not he construed D.S a waiver of RS&I's right to insist upon strict performl.lncc: of each and every repregentation, warranty, 
covenant, duty and obligation of Retailer hereunder. All rights and remedies reserved to either parry shaJJ be cumulative and shall not be 
in limitation of any other right or remedy which sueh Pllrty may have at In", or in equity. To addition to and without limitation of the 
foregoing, the election of certain remedies by RS&! or any (Jf its Affilis.1'es with respect to the breach or defuult by ahOtber Authorized 
R/:tailer of IIny agreement among RS&I and/or any of its Arfiliates on the one hand and the other Authorized Rctailer ot'! the other hand 
shall not be deemed to prEjudice any rights and remedies that R8&J may have at law, in equity, under contract or othErwise witll respect 
to a similar or different breach or dt:faulL hercundcr hy Retailer (all nfwhich arE hereby expressly re5erved). 

18,J Attorney 17m. Tn the event of any suit, Dct.ion or arbitratIon between Rel11iler and/or any of its Affiliates, un the 
one hand. and RS&I and/or any of its Affiliates, on the other hand, inc:luding bill not Jjmited 10 9n.l' :lIld all suits, actions or arbitrations to 
enforce this Agreement or any provi~inos thereof. the prevailing party shall be cntitled to rec(Jver its costs, expcnsell and reasonable 
attorneys' fccs. at flrbitration, at trial and on aprca.l. in addition 10 all other slims allowed hy law, The provisions of this Section shall 
survive expiration or termination of this Agreement indefinitely (ol'en ifkrmini.lt.ion is due to a default or breach by RS&[j. 

18.4 SucccS§or Interests; No A$~jgnmeJ1t by -B"etailcrj Third Party Bencfici.c1!k§. This Agreement is binding Upon the 
heirs .• legal representatives. successors, and permitted Il$::igns of RS&{ Ilnd Retailer. RS&I may assign this Agreemcnt to any person or 
entlty or group of persons and/or entities in whole: or in part at :my time without the eonlltnt of Rt:!ailer. This Agrce;mcnt shall nol he 
assigned by Retailer, e;)(cept upon the prior written consent of RS&I. which consl;nt may be withheld by RS&I in its sole judgment Any 
mergEr, reorganization or consolidation of Retailer shall be deemed an assignment. If any person not a substantial stockholder of Rctailer 
(kss thao a 25% interest) as of t.he date of this Agreement becomes :9 substantial 5tockholder of Retailer (equal to. or greatel' than a 25% 
inl.erest), that shall be cGnsidered an assignment reqUiring RS&l's consent hereunder. The provisions of this Agreement are for the 
exclusive benefit or the; parties hereto and thEir the heirs, legal represental'ives. successors and permitted assigns. and nothing in this 
Agre,"ment, uxprcss or implied. is intended. or shall be dc~med or construed. to confer upon ~.ny third party (other thll!] as e)(prcssly set 
forth for Affiliates of RS&I and Retaikr) any rights. benefits. duties. obligations. remedies or interests of Rny nawre or kind Whatsoever 
under or by rORson o( this Agreement. 

1&.5 Notices. Except as otherwi.qe provided in Section 17.1, all nolices to be given to RS&T pursuant 10 thL~ Agreement 
shall be in writing, signed by the Retailer, and sent by: (i) first class certified mail, postage preJ1flid; or (ii) overnight courier sCl"ice, 
charges prepaid. to RS&I, attention Marc Garitone. at the address listed on l'he first page of this Agreement. or slich other addressees) as 
RS&1 may designate to Retailer in accordance with this Section. All notices to be given to Retailer pursuant to this Agreement ghall be 
in writing and sent by: (i) first class certified mail. postage prepaid; Dr (li) ovemighl couriEr service, or (iii) WIth the exception of notices 
given pursuant to See1.ions 17 or 18. any method of mass communication reasonably directed to RS&I's retailer base, including. without 
limitation, a fax hlast. email or posting on RS&r s web site. Such notice shall be deEmed gillen upon receipt in the case nf first class mail 
or overnight courier service:. fax blast or t:mail Rnd upon posting in the case of posting on RS&I's web site, It shall be Retailer'S sole 
respon5ibility t(l I~eep itself informed of all notices, changes, or othf:r information as required in this Section 18.5. 

18.6 S .. y~rability The parties agree that e~ch provl~ion of thi~ Agreement sh:'J1I be eon~trued as separable and divisible 
fi'om e;very olhur provision and tha.t the enforceability of anyone prOVision shall not limit the enforceability. in whole or in part, of any 
other proviSion hereof. If anyone or more of tl,e provisions contained hereifl, or the application thl::rcof to any person. cntity. or 
circumstance. for any reason are hdd to be invalid, ilkgal, Or unenforceable in any respect. then such provision(s) shall b~ unforced to 
the mal1imum eXlent permissible. and the remaining provisions of this Agreement shall be unaffectcd [hereby and will remain In fll]) 
force and effect. 

I R. 7 llil,lin: Agreement. Except as expressly stated to the contrary in Section 3.10 above, this A.greement sets forth the 
ent)(e, final and complete understanding between the parties herelO relevant to the ,ubjcct matter or thiS AgrMmCfi[. and it supersedes 
and replaces all prevJOlJS understandinli:s or "greeln~Qts. written. oral, or implied, relevant to tho subject matter or thjs Agreement made 
or existihg before lhe date of this Agreement. Except as expressly pro .... ided to the contrary in this A greemem, no waiver or modificalion 
nfany of the terms or condltions of this Agreement shall be: effect.1Ve unless In writing.flnd signed by both parties. 
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18.8 Compliance with Law_ The parties shall comply with, and agree that this Agrcl':n1cnt is subject to all applicahle 
federal, !,tate. l;1.nd Jocallaws, ruk:; and rcgulations, and all amEndments thereto, nDW enacted or he),Eafter p/'omlllgated In force during the 
tcrm of this Agreement 

18.9 Modifications. Retailer nCKnowledges thill RS&I, AS an EchoSlnr AtJthori?ed Distribntor, competes in the multi. 
channd video distribution market, which is highly comp~tjtjve, flUid nnd volatile lind lhat RS&1 must make chnf1ges to its marh:ting, 
promotion and sales of products from time to time t(') stay competitive. Thucforc. Retailer agrees that RS&I and/or EchoStar may. at any 
lime and for any reason in its Sole dJseretion. ch::mge or modify this Agrecment, Inccntives, Incentive Schedules, incentivE structures. 
Promotional Programs. Business Rules. payment tcnns, OT the ehargcbac:k mles associated therewith, upon notice to Retailer, without the 
need f!'lr any further eonsl'nl, written or (')thcrwisc, from Rctaikr. IF ANY SUCH MODIFICA nON OR CHANGE rs 
UNACCEPTABLE TO RETAILER. RETAILER'S ONLY RECOURSE IS TO TERMINATE THIS AGREEMENT. RETAILER'S 
CONTINUED PERFORMANCE UNDER THTS AGREEMENT FOLLOWiNG RECETPT OF NOTICE OF A CHANGE OR 
MODIFICATION WILL CONSTIWTE RETA{LER'S BINDING ACCEPTANCE OF THE CHANGE OR MODIPJCATJON. Except 
for such chlll1gcs. ~nd any other changes identified in thIS Agreetncnl, any promotional program, Busincss Rules. or Other Agreement, 
which may be made by RS&I in its sole discretion, MY modIfication to this Agreement shall be provided 10 Retailer in writing :md shall 
constitute Retailer's binding acceptance. 

18.1D Conscntlo Receive EQ..X;.!i. Retailer hereby acknowlcdge~ that Agreement serves as Retai ler' 5 exprcss wl'itlel'l 
consent to rceeive facsimile transmilta.ls from RS&I and its Affiliate~. including facsimile transmittals which contain unsolicited 
advertisements. For the avoidance of doubt. such permitted facsimile transmittals from RS&I or its Affiliates ~hall inc III de, bur not be 
limited to, information about the commercial llvailability or qualit), of produet~, goods or services; notices of conferences and seminars; 
and new product. programming or promotion nnnO\lncements. This written consent shall include all facsimile trRnsmittals regulated by 
ruture Federal Communicfltions Commission aetion_ 

1S.11 Force Majeure_ Notwithstanding anything to the c(tntf~ry in I'his Agn;.ement. neither party shall be liable to the 
other for failure to fulfill its obligations hereunder if such failure is cau!':ed by or arises Clut of M act of force mtticure including acts of 
God, war, riot. natural disastcr, technical failure (including the fai lure of all or pnrt of the communications satellite, or transponders on 
which the programming is delivered 10 DISH Network Suhscrihers, or of tbe related upfinking or otber equipment) or a.ny otflc[ reason 
oeyond the !'(';asona"l~ contt!'ll of t be party wbose perforTTlnnce is prevented during the period of ."'lcll occurrence_ 

18.12 Remedies CtlmuJa.tiv~. It is agreed thaI the rigbls and remedies herdn provided in case or default or breach by 
Retailer of thi::; Agreement arc cumulative and shall not affect in any manner nny other r~medies that RS&I may have by reaSOn of sueh 
d~fauJt or breach by Retailer_ The exercise of any right or remedy nerein provided shall be withoUl prejudice 10 the right to exercise Rny 
other right or remedy provided herein • .'II law. or iT! equity. 

J11.13 J.Rtcrstatc Commerce. The parties acknowledge thaI {he transactions contEmplated by this Agreement involve 
intcrstare commerce. 

18.14 Power and t,\,Uthority. RetaiJer reprcsents and warrants to RS&'T 1hat it has full power and authority to enter 
into l\'Iis Agreement and f,'erform its obligations hereunder and that its execution of this Agreement and perforrniJ!lce of its obligation~ 
hereunder docs not and will not violate any law or re'\uJt in 8 breach of or default under the terms of any contract or agreement by which 
it is bound_ 

18.15 CountcfL1arts. This At,t~cmcnt may be executed in Identical "ounterparts, each of which shall be deemed to bc 
an original fmd all of which together shall be deemed to be one and the same inSlrument. 

18.16 ~J..P1 Provisions_ The Exhibits attached hereto arc fully incorporated into this Agreement in thdr entirety. 

TN WITNESS WHEREOF, the parties have causr.d their duly authorized representativEs to execute this Agrrement (lS of thc 
date first set forth above. 

RECREATIONAL SPORTS AND IMPORTS, INC. RETAILER 

~.ff.f..ry ~j/l .. f~ 
By: 

Title: 
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Washington 
Oregon 
California 
Mont .. na 
Idaho 
Wyoming 
Colorado 
Utah 
Nevada 
Arizona 
New Mexico 
Oklahoma 
Texas 
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TERRITORY 
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