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PRE-PAID TRANSACTION SERVICES AGREEMENT

THIS AGREEMENT, together with the then-effective Terms and Conditions and Schedule (collectively, the “Agreement”) is entered into by

and between VIP Wireless, Inc. (“VIP"), whose principal place of business is 14061 Townsend Road, Philadelphia, PA 19154, and the undersigned
merchant (“Merchant”), whose principal place of business is set forth under its signature hereto. The attached Terms and Conditions and Schedule
are hereby incorporated herein and made a part of this Agreement by this reference.

Therefore, in consideration of the foregoing recitals, upon which the parties agree, and of the parties’ mutual promises and obligations set

forth below, the parties agree as follows:

1. AUTOMATED CLEARING HOUSE SETTLEMENT. VIP, or its designee and Merchant will utilize Automated Clearing House or Fed

wire settlement procedures (collectively, “ACH Procedures”) for payment of amounts owed by the parties under the Agreement and agree to do
so in accordance with the following:

Merchant’s Designated Accounts (as designated below) will be debited and credited for amounts determined in accordance with the Terms
and Conditions.

Merchant hereby authorizes VIP or its designee to initiate credit entries, debit entries and adjustments to the Designated Accounts by ACH
Procedures and further authorizes Merchant's depository financial institution identified below (“Depository”) to debit, credit, withdraw or
transfer funds from the Designated Accounts to or from VIP in accordance with any such debit entry, credit entry or adjustment.

Merchant hereby authorizes VIP or its designee to reverse any credit or debit entry made to the Designated Accounts, whether such
reversal is made due to an error, or any other reason.

Merchant hereby authorizes Depository to grant VIP or its designee access to any and all information or records regarding the Designated
Accounts.o9kjook

Merchant hereby authorizes VIP or its designee to direct Depository to hold funds in the Designated Accounts or block or restrict
Merchant’s or others’ access to funds in the Designated Accounts in an amount which VIP, in its sole judgment, deems sufficient to fully
protect VIP’s rights under this Agreement. Merchant directs Depository to immediately comply with any such direction from VIP.

Merchant agrees that VIP and Depository may act pursuant to any provision of this Agreement without prior notice to Merchant.

Merchant acknowledges and agrees that in order for Merchant and VIP or its designee to use ACH Procedures under this Agreement,
Depository must be a member of the Federal Reserve System and of the National Automated Clearing House Association, and a blank,
voided check for each of the Designated Accounts must be submitted by Merchant to VIP with this Agreement.

Merchant agrees to notify VIP of any change of its Depository or Designated Accounts in writing at least twenty days prior to the effective
date of such change.

Merchant and VIP hereby agree that any agreement or other document (including instruction letters) required by the Depository to
effectuate the intent of this Section 1 shall be attached to this Agreement as an Exhibit and deemed to be incorporated herein. To the
extent that such agreement or other document is inconsistent with this Agreement, the terms of the Depository’s agreement or document
shall be deemed to govern.

Merchant hereby warrants that the following information is true and hereby designates the account(s) listed in the Automated Clearing
House Settlement Agreement (“ACHSA”) (the “Designated Accounts”) from the financial institution listed in the ACHSA (the “Depository”)
to be used for payments made via the ACH Procedures:

2. CREDIT REPORT AUTHORIZATION. Merchant hereby provides its consent to and authorizes VIP, or its designee to investigate the

personal and business history of Merchant and each of its principals, partners, stockholders and members (collectively, the “Investigatees”) and
to obtain credit bureau reports for each Investigatee and information from any other source which may bear upon the financial responsibility or
acceptability of an Investigatee for VIP’s program under this Agreement.

3. TERMINAL REPLACEMENT FEE. Merchant will be liable for VIP’s current replacement cost of each POS terminal that is not returned to

VIP within thirty days of termination of the Transaction Services Agreement, not to exceed $500 per POS terminal.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of this ___ day of .20
x:g Wireless, Inc. Merchant Name:
Signature:
Door Type: SR /AR /AT Only Printed Name:
SFID: Title:
IP Address: E-mail Address:
Weekly Credit Limit
VIP Sales Rep: Requested:
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TERMS AND CONDITIONS
TO PRE-PAID TRANSACTION SERVICES AGREEMENT

1. MERCHANT PARTICIPATION.

Merchant agrees to participate in VIP’s program for the acceptance of payment and processing of pre-paid transactions (“Transactions”) of
service providers (“Providers”) selected and provided by VIP and listed on Schedule 1 to these Terms and Conditions to Pre-paid
Transaction Services Agreement (the “Schedule”) as may be amended by VIP from time to time. Merchant shall (1) accept payment from
customers for Transactions on behalf of VIP; (2) process such Transactions via point-of-sale (“POS”) terminals/POS software provided by
VIP to Merchant and (3) make payment to VIP for such Transactions, all in accordance with these Terms and Conditions. Terms not
defined herein shall have the meanings given to them in the Pre-paid Transaction Services Agreement.

2. EQUIPMENT AND SUPPLIES.

a)

VIP shall provide all POS terminals subject to a rental/lease agreement with the Merchant and POS Software that Merchant uses to
process the Transactions. Merchant acknowledges that VIP may replace any or all POS terminals/POS Software with new models
or versions from time to time during the term of the Pre-paid Transaction Services Agreement and Merchant agrees to use such new
models and versions provided by VIP pursuant to such agreement and these Terms and Conditions

Merchant shall request the number of POS terminals/POS Software required by Merchant and the location in which Merchant
desires to have each POS terminal installed and located in the form prescribed by VIP. Merchant may not relocate, remove or de-
install any POS terminal without the prior written consent of VIP Vice President.

Merchant shall be liable for (1) any damage to or loss or theft of a POS terminal after such POS terminal has been delivered to
Merchant at the location specified by Merchant in (b) above and (2) any Transactions processed via any POS terminal that has been
lost or stolen until Merchant has provided notice to VIP of the lost or stolen POS terminal.

Merchant may not use the POS terminals for any purpose other than that described in the Pre-paid Transaction Services Agreement
or these Terms and Conditions.

Merchant shall notify VIP if any POS terminal or POS Software ceases to work properly and VIP shall use commercially reasonable
efforts to repair or replace the non-functioning POS terminal, as VIP determines in its sole discretion. Notwithstanding the preceding
sentence, Merchant is responsible for replacing printer ribbons and paper required to produce clearly legible receipts for customers.
Merchant may purchase from VIP printer ribbons, paper and any other supplies or equipment that are required to perform
Merchant’s obligations under the Pre-paid Transaction Services Agreement and these Terms and Conditions.

VIP may, in its sole discretion, require a security deposit from Merchant for each POS terminal requested by Merchant. If VIP
requires such security deposit, the security deposit will be deposited in an interest-bearing account separate from VIP’s accounts
which contain its operating cash. Any interest earned on the security deposit shall be the property of VIP. After a POS terminal has
been returned by the Merchant, VIP shall return to the Merchant the amount of the security deposit attributable to such POS
terminal, reduced by any amounts necessary to repair any damage to such POS terminal. VIP also may apply the amount of any
security deposit against any outstanding amounts due from Merchant to VIP, including, without limitation, any Returned ACH's (as
defined in Section 6(a)).

3. MERCHANT OBLIGATIONS.

As long as Merchant is participating in VIP’s program Merchant shall:

use the POS terminals or POS Software provided by VIP to process all Transactions sold by Merchant to customers under the VIP
program, unless specifically authorized in writing by VIP to the contrary.

Offer the pre-paid services of all Providers listed on the Schedule and in the denominations listed on the Schedule, as may be
amended by VIP from time to time, without discrimination.

Not impose or add any charge or fee to the customers for the Transactions. Merchant’s sole compensation for participating in VIP’s
program and for selling and processing pre-paid services hereunder shall be the Merchant Fees set forth on the Schedule.

Collect from the customers all tax required to be collected in connection with the sale of the pre-paid services and remit such tax to
the appropriate governmental agency. Merchant also shall provide, upon request by VIP, any resale or exemption certificates or
other appropriate documentation (in the form prescribed by VIP) requested by VIP in connection with tax issues with respect to such
sales.

Be liable for any Transaction generated by Merchant for an incorrect Provider or in an incorrect denomination.

Be liable for all Transactions processed through the POS terminals and Merchant shall pay VIP for the face value of all of such
Transactions minus all Merchant Fees to which Merchant is entitled with respect to such Transactions in accordance with the
Schedule.

Make all payments to VIP or its designee in accordance with the Pre-paid Transaction Services Agreement and these Terms and
Conditions, including without limitation, the Account Service Fee.

Comply with all requirements of the Providers as provided by VIP to Merchant.

be liable for and shall pay to VIP or its designee upon demand, the amount of any penalty, assessment, fee, fine or damages
suffered by VIP as a result of any violation by Merchant of the Pre-paid Transaction Services Agreement, these Terms and
Conditions or applicable law.
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Be liable for any Transactions processed via any POS terminal and or POS Software that has been lost or stolen until Merchant has
provided notice to VIP of the lost or stolen POS terminal.

At Merchant’s expense, provide telephone connections and any other third party services and products necessary to permit VIP to
process the Transactions.

4. VIP’S RIGHTS AND OBLIGATIONS.

a)

b)

Processing. VIP, or its designee in its sole discretion, may refuse to process or may delay the processing of any Transaction
initiated by Merchant and VIP shall have no liability to Merchant for any loss, expense or damage incurred by Merchant directly or
indirectly as the result of such refusal or delay.

Audit. Upon reasonable notice and at any reasonable time, VIP may audit, examine and verify all procedures and records of
Merchant pertaining to Merchant's processing of, acceptance of payment from customers for, and payment to VIP for, all
Transactions sold under VIP’s program. Merchant shall preserve such records for a period of at least one year from the date of the
respective Transaction and shall make such records available to VIP upon VIP’s reasonable request.

Account Services. In consideration for payment by Merchant of a monthly account service fee (the “Account Service Fee”), as
determined under the Pre-paid Transaction Services Agreement, VIP, or its designee will provide the following services: transaction
processing, account web access, and customer care (collectively, the “Account Services”). VIP will determine from time to time and
in its sole discretion, the scope of the Account Services to be provided by VIP and may change or terminate all or any portion of
such Account Services at any time without notice to Merchant.

Withdrawal of Approval. VIP reserves the right to withdraw approval of Merchant if Vendor withdraws approval of Merchant for any
reason or no reason upon written notice to Merchant.

Right to Transfer. This Agreement may be freely assigned by VIP.

Right to Offset. VIP may charge or withhold any amounts owed by Merchant to VIP (or any VIP Parent, affiliates or subsidiaries)
under this or any other agreement between the parties from any amounts VIP owes Merchant under this Agreement.

5. PRICING.

a)

Pricing. Merchant agrees to pay (1) the fees listed in the Schedule, as amended by VIP from time to time, for the equipment and
services other than Account Services (such as programming and training) purchased by Merchant as part of the VIP program, (2)
VIP’s portion of the face value of each Transaction processed by Merchant, (3) the Account Service Fee for each month in which the
total sales of pre-paid services inclusive of Merchant Fees for each Merchant location in the prior calendar month is less than the
dollar amount set forth in the Pre-paid Transaction Services Agreement, and (4) any other fees, charges and amounts due from
Merchant to VIP hereunder, including, without limitation, interest on any late payments, in accordance with the payment provisions
below. Interest shall accrue on late payments at a rate of 1.5% percent per month.

Merchant Fees. Merchant is entitled to receive a fee which is equal to the percentage of each Transaction denomination for each
Provider service as set forth in the Schedule (a “Merchant Fee”), and the Merchant Fees will not be debited from the Merchant's
Designated Accounts (as defined in Section 6 (b)). Merchant shall not be entitled to Merchant Fees for any Transactions (1)
disputed by a customer, (2) that fail to comply with the Pre-paid Transaction Services Agreement or these Terms and Conditions,
including, without limitation, the failure by Merchant to process, or the improper processing of, the Transaction through the POS
terminals (unless different means are authorized in writing by VIP), (3) that fail to comply with the requirements of any Provider, (4)
that appear to VIP to be fraudulent, or (5) that appear to VIP to be excessive and resulting from lost, stolen or counterfeit Product
Identification Numbers (“PINs”).

Changes to Pricing. Any fee set forth in the Schedule, the Merchant Fees set forth in the Schedule, or the Account Service Fee may
be amended by VIP from time to time and VIP will attempt to provide three (3) days written notice of such change from VIP to
Merchant, unless such change is due to a pricing change from a Provider or required by a Provider in which event such pricing
change shall be effective as of the date of the written notice. All amounts are subject to final audit and checking by VIP and VIP
may debit or credit Merchant’s Designated Accounts without prior notice for any error, deficiency or overage as necessary. If VIP
makes any such adjustment, VIP shall provide to Merchant within 30 days of such adjustment written notice setting forth the amount
of and a brief description of the reason for such adjustment.

6. PAYMENT.

a)

Payment. Payments for amounts owed from Merchant to VIP will be made via the ACH Procedures set forth in the Pre-paid
Transaction Services Agreement. Merchant has authorized VIP, or its designee to use the ACH Procedures and to debit and credit
Merchant's Designated Accounts in accordance with the Pre-paid Transaction Services Agreement and these Terms and
Conditions. Each Monday, or the earliest banking day thereafter if Monday is a bank holiday, VIP shall debit Merchant’s Designated
Accounts for the amounts then owed by Merchant to VIP for the previous Sunday through Saturday period, including, without
limitation, the amount of any (1) applicable fees listed in the Schedule and (2) payments for processed Transactions. In addition,
commencing with the first full calendar month of the term of the Pre-paid Transaction Services Agreement, within the first ten (10)
days of each month VIP shall debit Merchant's Designated Accounts in the amount of the Account Service Fee for such month. If
any payment made via the ACH Procedures is rejected, returned or is not completed due to insufficient funds in the Designated
Accounts or due to any action or inaction of the Merchant (each a “Returned ACH”), VIP shall have the right, in its sole discretion, to
charge a fee (the “Returned ACH Fee”) as set by VIP in its sole discretion. In addition, until the full amount of the Returned ACH
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and the Returned ACH Fees is paid, VIP shall have the right to stop the processing of any Transactions initiated by the Merchant for
its customers.

b) Designated Accounts. Merchant has designated in the Pre-paid Transaction Services Agreement an account or accounts at the
Depository identified in the Pre-paid Transaction Services Agreement to be debited or credited for amounts due hereunder via the
ACH Procedures (collectively, the “Designated Accounts”). Merchant shall keep sufficient funds on deposit in the Designated
Accounts to cover the full amount of any deductions to be made by VIP, or its designee. After termination of this Agreement,
Merchant shall maintain deposits in the Designated Accounts necessary to cover any amounts owed from Merchant to VIP that
Merchant disputes and shall keep such amounts in the Designated Accounts until such dispute(s) are resolved in accordance with
the Pre-paid Transaction Services Agreement and these Terms and Conditions.

7. INDEMNIFICATION; LIMITATION OF LIABILITY.

a) Indemnification by Merchant. Merchant shall indemnify VIP, its Parents, affiliates, designees, employees, officers and directors
(collectively, the “VIP Indemnities”), and agrees to defend and hold the VIP Indemnities harmless, from and against any and all
claims, causes of action, demands, judicial and administrative proceedings, losses, liabilities, damages, costs and expenses,
including, without limitation, court costs and reasonable attorneys’ fees (collectively, “Claims”), arising out of or directly or indirectly
relating to any:

1) breach or non-performance by Merchant of the Pre-paid Transaction Services Agreement or these Terms and Conditions or
any non-compliance with applicable law,
) non-compliance with the requirements of any Provider,
3) dispute, claim or demand by any customer related to a transaction tendered or processed by Merchant, whether or not such
dispute, claim or demand is valid,

taxes (other than income tax) payable in connection with the sale of the pre-paid services hereunder;

fraud, gross negligence or willful misconduct on the part of Merchant or Merchant's agents or employees;

loss or theft of a POS terminal; or

Any Transactions processed via a lost or stolen POS terminal (until notice of such loss or theft is given from Merchant to

VIP).

b) Indemnification by VIP. VIP shall indemnify Merchant, its affiliates, employees, officers and directors (collectively, the “Merchant
Indemnities”), and agrees to defend and hold the Merchant Indemnities harmless from and against any and all Claims arising out of
or directly or indirectly relating to any fraud, gross negligence or willful misconduct on the part of VIP or VIP’s agents or employees.
This indemnity continues in effect after this Agreement’s termination or expiration.

c) Limited Liability. Except as expressly provided hereunder:

1) VIP’s sole liability to Merchant hereunder shall be to correct, repair or replace, to the extent commercially reasonable, any
payment errors caused by VIP or its designee or any malfunctioning equipment not caused by Merchant; provided that
Merchant notifies VIP in writing of any such payment error or equipment malfunction within ten business days after such
payment error or equipment malfunction is discovered by Merchant,

2) VIP shall have no other liability whatsoever to Merchant and Merchant hereby expressly waives any claim against VIP for
indirect, special, incidental or consequential damages, lost profits or interest. Without limitation of the foregoing, VIP shall
not be liable to Merchant for delays in data transmission. Merchant acknowledges that any losses hereunder are
commercial in nature.

3) Without limiting the foregoing, VIP shall have no liability to Merchant or Merchant’s customers for (A) any failure of the
systems of VIP or any third party which results in the failure to process the Transactions or provide any services or (B) the
quality of the products and services provided by the Providers to Merchant's customers.

d) Warranty Disclaimer. VIP hereby disclaims any and all warranties which may be express or implied by law, including, without
limitation, warranties of fitness or merchantability as to the POS terminals or the services provided by the Providers. Merchant
hereby acknowledges that the pre-paid services are provided to the customers by the Providers and not by VIP.

e) Force Majeure. Neither party shall be liable for nonperformance caused by such events as fires, telecommunications failures,
equipment failures, strikes, riots, war, nonperformance of vendors, suppliers, processors or transmitters of information, acts of God
or any other causes over which the parties have no control.

~N o oD
—_———

8. CONFIDENTIALITY.
All Confidential Information (as defined below) communicated to one party by the other party, whether before or after the effective date of
the Pre-paid Transaction Services Agreement, will be, and will be deemed to have been, received in strict confidence and will be used only
for the purposes of carrying out the obligations of, or as otherwise contemplated by, the Pre-paid Transaction Services Agreement or these
Terms and Conditions. With respect to Confidential Information other than Trade Secrets (as defined below), neither party shall disclose
Confidential Information of the other party for a period of two years after the other party disclosed such Confidential Information and with
respect to Trade Secrets, neither party shall disclose the Trade Secrets of the other party for so long as such Trade Secrets retain their
status as such under California law. “Confidential Information” means all information concerning a party’s business, financial condition,
operations, assets and technology, including, without limitation, all (1) reproductions, summaries, notes, analyses, compilations, studies,
interpretations or other documents containing such information, (2) Trade Secrets and (3) other information, other than Trade Secrets,
which is not generally known to the public. Confidential Information shall not include any information that is (1) already in the possession
of the recipient party without being subject to confidentiality obligations, (2) generally available to the public other than as a result of a
disclosure of information by the recipient party, (3) available to the recipient party on a non-confidential basis from a source other than the
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disclosing party; provided that such source is not bound by a confidentiality obligation with the disclosing party and (4) is independently
developed by the recipient party without the use of the disclosing party’s information. “Trade Secrets” has the same meaning as defined
under applicable California law. If the recipient party is requested or required to disclose in legal proceedings any Confidential Information
of the disclosing party, the recipient party shall provide the disclosing party with prompt written notice of any such request or requirement
so that the disclosing party may seek a protective order or other appropriate remedy.

9. TRADEMARKS AND ADVERTISING

a) License to Use VIP and Provider Marks in VIP-provided Preprinted Marketing and Promotional Material. VIP hereby grants to
Merchant a limited, non-exclusive and non-transferable license to use the preprinted marketing and promotional materials containing
the names, trademarks, service marks and logos of VIP and the Providers, as provided by VIP to Merchant from time to time. All
goodwill arising out of Merchant’s use of such names, trademarks and logos shall inure to VIP or the Providers. This license does
not permit Merchant to use the names, trademarks, service marks or logos of VIP or the Providers in any other manner. Merchant
shall not modify any marketing and promotional materials provided by VIP and Merchant shall not create any such materials which
use, display or contain any name, trademark, service mark or logo of VIP or any Provider without the prior written consent of VIP.

b) Promotional Materials. Merchant agrees to display at each POS location all advertisements, point-of-sale materials or other
promotional materials promoting Providers’ pre-paid services and the VIP program as provided by VIP to Merchant from time to time
during the term of the Pre-Paid Transaction Services Agreement (collectively, the “Promotional Materials”). Merchant acknowledges
VIP is the owner of the Promotional Materials. Merchant agrees to destroy any Promotional Materials or return any Promotional
Materials to VIP at VIP’s request.

c) License to Use Merchant Marks. Merchant hereby grants to VIP and Providers a limited, non-exclusive and non-transferable license
to use the name, trademarks and logos of Merchant in VIP’s and Providers’ own press releases and marketing and promotional
material to identify Merchant as a participant in the VIP program.

d) Press Releases. Merchant shall not issue or cause to be issued any press release, announcement or statement regarding the
terms of this Agreement or its subject matter to the general public (including promotional or marketing materials, but excluding any
announcement intended solely for internal distribution), any governmental authority or any third party without the prior written
approval of VIP, which will not be unreasonably withheld.

10. TERM; TERMINATION

The Pre-paid Transaction Services Agreement and these Terms and Conditions shall be effective commencing on the date that the last
party executes the Pre-paid Transaction Services Agreement and shall continue in effect until terminated in accordance with this Section.
During the first 90 days after the effective date of such agreement (the “Initial 90 Days”), either party may terminate the Pre-paid
Transaction Services Agreement and these Terms and Conditions immediately upon written notice to the other party. After the Initial 90
Days, either party may terminate the Pre-paid Transaction Services Agreement and these Terms and Conditions upon 90 days written
notice; provided, however, that if either party is in material breach of the Pre-paid Transaction Services Agreement or these Terms and
Conditions, the non-breaching party may terminate if the breach is not cured within ten business days after delivery to the breaching party
by the non-breaching party of written notice of such breach. If Merchant terminates after the Initial 90 Days, and does not provide at least
90 days notice of its intent to terminate, Merchant shall pay VIP a fee of $500 for each POS terminal that VIP has delivered to Merchant.
Notwithstanding any of the foregoing, VIP may terminate the Pre-paid Transaction Services Agreement and these Terms and Conditions
immediately upon written notice if Merchant has had two or more Returned ACH'’s.

Termination for Cause: VIP may terminate the Agreement with the Merchant for cause immediately upon written notice to Merchant for
the following:

a) misrepresents the VIP and/or Provider Services or misrepresents its relationship with VIP and/or Provider;

b) falsifies information submitted to VIP and/or Provider to which payment is made to Merchant, including by or through fraudulent
means (such as false representation of the identity of the customer);

¢) misuses or modifies any Marks, or uses any Marks without VIP and/or Provider written consent;

d) conducts unauthorized marketing or advertising or otherwise breaches the Section 9 of this Agreement;

e) fails to safeguard access to the VIP and/or Provider information and systems to unauthorized persons or entities;

f) Closes its business, initiates voluntary or involuntary bankruptcy, insolvency, or relief or debtors proceedings, which are not
discharged or terminated within 30 days, or makes an assignment for the benefit of its creditors.

g) Fails to pay amounts when due;

h) Subcontracts or attempts to subcontract, any of its duties under this Agreement;

i) Fails to comply with any laws, ordinances, rules or regulations; or

j) Breaches a representation or warranty of this Agreement.

11.DISPUTES
Any controversy, dispute or question arising out of, or in connection with, or in relation to, the Pre-paid Transaction Services Agreement,
these Terms and Conditions or the Schedule, or the interpretation, performance or non-performance or any breach of any of such
documents, shall be determined by arbitration conducted in Philadelphia, Pennsylvania in accordance with the rules of the American
Arbitration Association (“AAA”) then in effect. Any decision rendered by the arbitrator shall be binding upon both parties except that the
arbitrator may not grant any relief that is inconsistent with the Pre-paid Transaction Services Agreement, these Terms and Conditions or
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the Schedule. Any judgment which may include an award of damages may be entered in the highest court having jurisdiction over this
matter. The expense of arbitration shall be borne equally by both parties. Each party retains the right to seek judicial assistance to: (i)
compel arbitration; (ii) obtain interim measures of protection or relief prior to or pending arbitration; (iii) seek injunctive relief in the courts
of any jurisdiction as may be necessary and appropriate to protect the unauthorized disclosure of its confidential information; and (iv)
enforce any decision of the arbitrators, including the final award. NOTWITHSTANDING THE FOREGOING, MERCHANT MAY NOT
DISPUTE THE AMOUNT OF ANY FEE, PAYMENT, CREDIT OR DEBIT MADE UNDER THIS AGREEMENT VIA THE ACH
PROCEDURES OR OTHERWISE AFTER 30 DAYS AFTER VIP HAS DELIVERED TO MERCHANT AN INVOICE OR OTHER WRITTEN
DOCUMENTATION SETTING FORTH SUCH FEE, PAYMENT, CREDIT OR DEBIT.

12. MISCELLANEOUS

a)

f)

Business and Other Financial Information. Merchant agrees to furnish to VIP upon ten days written notice such financial statements
and information concerning itself or its parent, subsidiaries or affiliated entities as VIP from time to time reasonably requests. In the
event that VIP has a good faith concern over Merchant’s compliance, financial condition, business activities or possible fraud, VIP or
its duly authorized representative, without prior notice to Merchant, may visit Merchant's business premises and examine that part of
the books and records of Merchant pertaining to Merchant’s practices regarding Transactions under VIP’s program. Merchant
agrees to provide VIP at least thirty days prior written notice of (1) its intent to change in any way the basic nature of its business, (2)
any change in Merchant’s ownership structure affecting fifty percent or more of Merchant’s ownership rights.
Merchant agrees to provide VIP with prompt written notice if Merchant or any parent, subsidiary or affiliate entity of Merchant is the
subject of any voluntary in involuntary bankruptcy or insolvency petition or proceeding.
Other Equipment. Merchant shall obtain and maintain all equipment and software (other than that listed on the Schedule) necessary
for its participation in VIP’s program, and Merchant shall ensure that all such equipment and software conforms with the
requirements established from time to time by VIP. Merchant will provide adequate electrical and telephone connections, and install
and operate such equipment and software in accordance with any VIP guidelines.
Other Services. If Merchant receives any services utilized in connection with VIP’s program from any third person, such as, without
limitation, network or telecommunication services:

1) Merchant shall ensure that such services and the third party providing such services conform to the requirements

established from time to time by VIP and/or Provider.
2) Merchant will release, defend, indemnify and hold VIP harmless from and against any damages, costs, liability or expense
(including reasonable attorneys’ fees) incurred by Merchant caused by the action or inaction of such third party.

No Waiver. Failure of any party to assert any of its rights under the Pre-paid Transaction Services Agreement and these Terms and
Conditions, on either an occasional or a continuing basis shall not be construed as a waiver thereof by such party, and such rights
may be asserted by such party at any time.
Assignment, Successors and Assigns. No interest or right of Merchant under the Pre-paid Transaction Services Agreement or these
Terms and Conditions shall be assigned or transferred in any manner by Merchant without the prior written consent of VIP, and any
such attempted assignment or transfer shall be void. VIP may assign the Pre-paid Transaction Services Agreement and these
Terms and Conditions at any time without prior written notice to Merchant. Subject to the foregoing, the Pre-paid Transaction
Services Agreement and these Terms and Conditions shall be binding upon and inure to the benefit of the parties and their
successors or assigns. VIP may, if it so desires, utilize any subcontractor, designated representative or agent to perform any of its
obligations under the Pre-paid Transaction Services Agreement or these Terms and Conditions.
Governing Law and Submission to Jurisdiction. The Pre-paid Transaction Services Agreement and these Terms and Conditions
shall be governed by and construed in accordance with laws of the State of Philadelphia without regard to conflicts of laws principles
thereof. Any action arising out of or related to this Agreement not subject to arbitration under Section 11 shall be brought in the
federal courts located in the City of Philadelphia, Pennsylvania. Merchant hereby submits to the exclusive jurisdiction of the federal
courts located in the City of Philadelphia, Pennsylvania and waives any claim that such jurisdiction is an inconvenient forum.
Attorneys’ Fees. In the event that Merchant breaches the Pre-paid Transaction Services Agreement or these Terms and Conditions,
in addition to any remedies provided by the terms hereunder, thereunder or by applicable law, VIP shall be entitled to recover any
and all costs, damages, and liabilities which VIP may incur on account of such breach, including without limitation reasonable
attorneys’ fees and expenses, court costs and the fees and expenses of consultants incurred in connection with any judicial or
arbitration proceedings relating to such breach.
Notices. Unless otherwise expressly stated in the Pre-paid Transaction Services Agreement or these Terms and Conditions, all
notices shall be deemed to have been given or made (1) when delivered, if delivered by hand, electronic or by facsimile
transmission, (2) three days after dispatch, if delivered by the United States mail postage prepaid, or (3) one day after dispatch, if
delivered by overnight courier, addressed to such party at the address set forth on the Pre-paid Transaction Services Agreement, or
as such address may be changed through written notice to the other party.

If to VIP: VIP Wireless, Inc.
Attention: POSA Department
14061 Townsend Rd
Philadelphia, PA 19154

Relationship of the Parties. Nothing herein shall be deemed to create a partnership, joint venture or any agency relationship
between VIP and Merchant.
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k) Severability. If the performance or observance by either party of any provision of the Pre-paid Transaction Services Agreement or
these Terms and Conditions is determined to be unlawful or in violation of any federal, state or local statute, law, ordinance,
regulation or rule, or of the requirements of any Provider, such party shall seek to cure the illegality or violation within thirty days
following the date that such party is first informed of such violation or illegality. If such cure is not affected within such thirty day
period, the illegal or violating provision shall be null and void, and the Pre-paid Transaction Services Agreement and these Terms
and Conditions shall remain in full force and effect, and the parties shall use their best efforts to agree upon a legal and non-violating
substitute provision that will serve the intent of the parties.

1) Headings. The paragraph headings used in the Pre-paid Transaction Services Agreement and these Terms and Conditions are for
purposes of convenience and do not affect the meaning thereof.

m) Entire Agreement. The Pre-paid Transaction Services Agreement, these Terms and Conditions and the Schedule referenced herein
constitute the entire agreement of the parties with respect to the subject matter contained therein and herein and supersede all prior
oral or written agreements relating to the same subject matter.

n) Amendments. The Pre-paid Transaction Services Agreement, these Terms and Conditions and the Schedule may be amended only
(1) as specifically set forth herein, (2) by a written amendment signed by both parties or (3) by VIP upon 90 days prior written
notification to Merchant.

o) Counterparts. The Pre-paid Transaction Services Agreement may be signed in two or more counterparts, each of which shall be
deemed an original, and all of which together shall constitute one and the same agreement.
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AUTOMATED CLEARING HOUSE SETTLEMENT AGREEMENT

THIS AGREEMENT, together with the then-effective Transactions Services Agreement and Schedule (collectively,

the “Agreement”) is entered into by and between VIP Wireless, LLC (VIP”), whose principal place of business is 14061

Townsend Road, Philadelphia, PA 19154, and the undersigned merchant (“Merchant”), whose principal place of business

was set forth in the Pre-Paid Transaction Service Agreement. The attached Transactions Services Agreement (“TSA”) and

Schedule are hereby incorporated herein and made a part of this Agreement by this reference.

Therefore, in consideration of the foregoing recitals, upon which the parties agree, and of the parties’ mutual

promises and obligations set forth below, the parties agree as follows:

1. AUTOMATED CLEARING HOUSE SETTLEMENT. VIP orits designee will utilize Automated Clearing House

or Fed wire settlement procedures (collectively, “ACH Procedures”) for payment of amounts owed by the parties under
the Agreement and agree to do so in accordance with the following:

a)

b)

c)

d)

9)

h)

)

Merchant’s Designated Accounts (as designated below) will be debited and credited for amounts determined in
accordance with the TSA.

Merchant hereby authorizes VIP or its designee to initiate credit entries, debit entries and adjustments to the
Designated Accounts by ACH Procedures and further authorizes Merchant's depository financial institution
identified below (“Depository”) to debit, credit, withdraw or transfer funds from the Designated Accounts to or from
VIP in accordance with any such debit entry, credit entry or adjustment.

Merchant hereby authorizes VIP to reverse any credit or debit entry made to the Designated Accounts, whether
such reversal is made due to an error, or any other reason.

Merchant hereby authorizes Depository to grant VIP access to any and all information or records regarding the
Designated Accounts.

Merchant hereby authorizes VIP to direct Depository to hold funds in the Designated Accounts or block or restrict
Merchant’s or others’ access to funds in the Designated Accounts in an amount which VIP, in its sole judgment,
deems sufficient to fully protect VIP’ rights under this Agreement. Merchant directs Depository to immediately
comply with any such direction from VIP.

Merchant agrees that VIP and Depository may act pursuant to any provision of this Agreement without prior notice
to Merchant.

Merchant acknowledges and agrees that in order for Merchant and VIP to use ACH Procedures under this
Agreement, Depository must be a member of the Federal Reserve System and of the National Automated Clearing
House Association, and a blank, voided check for each of the Designated Accounts must be submitted by
Merchant to VIP with this Agreement.

Merchant agrees to notify VIP of any change of its Depository or Designated Accounts in writing at least twenty
days prior to the effective date of such change.

Merchant and VIP hereby agree that any agreement or other document (including instruction letters) required by
the Depository to effectuate the intent of this Section 1 shall be attached to this Agreement as an Exhibit and
deemed to be incorporated herein. To the extent that such agreement or other document is inconsistent with this
Agreement, the terms of the Depository’s agreement or document shall be deemed to govern.

Merchant hereby warrants that the following information is true and hereby designates the account(s) listed below
(the “Designated Accounts”) from the financial institution listed below (the “Depository”) to be used for payments
made via the ACH Procedures:
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AUTOMATED CLEARING HOUSE SETTLEMENT AGREEMENT

ACCOUNT (MERCHANT) INFORMATION

Merchant Name (Dealer Name) Years in Business Type of Business

Contact First Name Contact Last Name Federal Tax ID / SSN

Primary Phone Number Alternate Phone Number Fax Email Address
Mailing Address

City State Zip Country
Company DBA (if applicable) Company Web Address (if applicable)

PERSONAL GUARANTY

n order to induce VIP Wireless and its designee to enter into this Agreement, l/we, the Guarantor(s), do hereby unconditionally guarantee the due and punctual payment,
performance, and discharge when and as the same shall become due of all obligations of the Merchant to VIP Wireless under this Agreement, together with interest thereon at the|
rate set forth in this Agreement and all expenses incurred by VIP Wireless in connection with the collection from Merchant or me, of the obligations created by this Agreement,
including, without limitation, reasonable attorney’s fees, expenses and costs. The Guaranty is a primary and original obligation and is an absolute, unconditional, and continuing
guaranty of payment and performance and shall remain in full force and effect until revoked in writing by me, but such revocation shall not affect my obligation with respect to any of]
he obligations existing at the time of receipt by VIP Wireless of my revocation If there is more than one Guarantor, each such Guarantor shall be jointly and severally liable. VIP|
\Wireless may proceed against any Guarantor with or without joining or first proceeding against the Merchant entity or any other persons or Guarantors. |, the undersigned
lguarantor, hereby authorize VIP Wireless to investigate my personal credit standing, financial circumstances, and responsibility, and specifically authorize VIP Wireless to obtain|
iconsumer reports and all other relevant reports for making such investigation. This authorization relates to the purchase and processing of prepaid products and services. |
understand that without this authorization VIP Wireless may not be entitled to obtain this information.

Owner Name: GUARANTOR Name:
Signature: Signature:
Date: Date:
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Social Security Number: Social Security Number:

PAYMENT METHOD - attach voided check separately

IAUTHORIZATION FOR EFT ACH PAYMENTS MERCHANT hereby authorizes VIP Wireless, LLC (“VIP”) or its designee to initiate debit entries to its:

0 Checking Account / O Savings Account (please check one)

[The account number of which is indicated below at the depository financial institution named below (the “Depository”), and to debit amounts to such account. VIP acknowledges that the origination
lof ACH transaction to its account must comply with the provisions of U.S. law.

IDepository

IName (Bank) Branch City State Zip Code
IRouting Number Account

(Always 9 digits) Number

(This authorization is to remain in effect until VIP has received written notification from the Company of its termination in such time and in such manner as to afford VIP and
the Depository a reasonable opportunity to act on it (a minimum of 14 days). Early termination fee is $50 if contract is cancelled within six (6) months from initial date of
service.

IVIP or its designee shall ACH the appropriate bank account on Mondays, Wednesdays and Fridays of each week, or as needed based on product sales or type of product]

offered, for the prior period’s activity for the net amount due (i.e. gross sales less merchant’s margin). (e.g. Wednesday’s ACH shall be for all transactions done from
IMonday morning at 12:00 AM through Tuesday evening at 11:59 PM, and so on.)

|Authorized Name (Please Print)  Authorized Signature Date

Enclose a voided check and a copy of the guarantor’s driver’s license to this page

PLEASE PRINT CAREFULLY. INACCURATE INFORMATION MAY RESULT IN A DELAY IN
PROCESSING YOUR APPLICATION OR DISBURSEMENT OF YOUR FUNDS!

Most of the blanks are self-explanatory. Refer to the following for specific clarification.

CONTACT INFORMATION:

If you do not have a Federal or State Tax ID, use your Social Security Number. You must
provide an email address. This will be used to send you notices and reports. We do not provide
reports by fax or mail.

BANKING INFO:

The Routing Number and account number can be found on your business check. See the
attached illustration below to determine which is which. Note the check number at the top of
your check. Sometimes this is included on the bottom of your check with your account number.
Do NOT include this number with your account number. It is essential that you provide this
information.
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_ Bank Name and

Phone Number Check Number

Transit Code

9 Digit Bank Routing Number Your Account Number

Please include a VOIDED
CHECK HERE

UNIFORM SALES & USE TAX CERTIFICATE—MULTIJURISDICTION

The below-listed states have indicated that this form of certificate is acceptable, subject to the notes on following
three pages. The issuer and the recipient have the responsibility of determining the proper use of this certificate
under applicable laws in each state, as these may change from time to time.

Issued to Seller: VIP WIRELESS, INC.
Address: 14061 Townsend Rd, Philadelphia, PA 19154

I certify that: is engaged as a registered
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Name of Firm (Buyer): ] Wholesaler
Address: ] Retailer

] Manufacturer

[] Seller (California)

[] Lessor (see notes on pages 2-4)
[] Other (Specify)

and is registered with the below listed states and cities within which your firm would deliver purchases to us and that any such
purchases are for wholesale, resale, ingredients or components of a new product or service' to be resold, leased, or rented in the
normal course of business. We are in the business of wholesaling, retailing, manufacturing, leasing (renting) the following:

Description of Business:

General description of tangible property or taxable services to be purchased from the seller: Wireless phones, accessories,
wireless airtime and PINs

State  State Registration, Seller’s Permit, or ID State  State Registration, Seller’s Permit, or ID
Number of Purchaser Number of Purchaser

AL! MO'®
AR NE"
AZ? NV
CA® NJ
CO4 NM4,18
CT? NC®
DC? ND
FL’ OH*
GA® OK?
HI4,9 P A22
D RI*
L+ sC

1A sp*
KS TN
KYll TXZS
ME" UT
MD" VT
MIl4 W A26
MNIS W127

I further certify that if any property or service so purchased tax free is used or consumed by the firm as to make it subject to a
Sales or use Tax we will pay the tax due directly to the proper taxing authority when state law so provides or inform the seller for
added tax billing. This certificate shall be a part of each order which we may hereafter give to you, unless otherwise specified,
and shall be valid until canceled by us in writing or revoked by the city or state.

Under penalties of perjury, I swear or affirm that the information on this form is true and correct as to every material matter.

Authorized Signature:

(Owner, Partner or Corporate Officer)

Title:
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Date:

BANK REFERENCE AUTHORIZATION

Bank Name: Date:
Attention: Bank Tel.
Title of Bank Officer: Bank Fax:
Our company, , is processing an account application with VIP Wireless Inc. We

hereby authorized you to furnish them any bank and/or credit information regarding account(s) with you so that they may adequately
evaluate our company. We also authorize to deduct any bank charges (if applicable) from my account by asking for this rating. Your
prompt response to this request would be appreciated. A facsimile copy of this authorization is as valid as its original.*

Bank Account Number:

Authorized Signature

Printed Name

*This authorization is considered valid until VIP Wireless Inc receives a request, in writing, via certified mail.

BANK VERIFICATION TO BE COMPLETED BY BANK

Bank Name/Branch Number:

Name of Officer:

Title:

Type of Account:

Date Opened:
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Current Balance: Average Daily Balance:

Return/NSF Checks? - How Many? Last NSF Transaction:
Verified By:

Date:
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