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between

Sprint Spectrum L.P.

and

Rutgers, The State University of New Jersey
Master Wireless Wholesale Agreement

This Master Wireless Wholesale Agreement (“Agreement”) is dated as of _____________, 2012 (“Effective Date”) by and between Sprint Spectrum L.P., a Delaware limited partnership (“Sprint”) and Rutgers, The State University of New Jersey, a New Jersey corporation (“Purchaser”).  In consideration of the mutual promises set forth in this Agreement, Sprint and Purchaser agree:
OPERATIVE TERMS
1. Definitions

“Affiliate” means with respect to any Person, any other Person controlling, controlled by, or under common control with such Person.  For purposes of this Agreement, the term “control” (including, with correlative meanings, the terms “controlled by” and “under common control with” as used with respect to any Person) means the possession, directly or indirectly, of the power to affirmatively direct or cause the direction of the management and policies of such Person, whether by voting securities, contract or otherwise.  

“Back-Office Data Enablement Services” means those infrastructure and operational services described in Section 7. 
“CDMA” means Code Division Multiple Access.
“CDMA Market” means the area or areas listed as such in the Private Label Operations Manual where CDMA Service is provided on the Sprint CDMA Network, and which CDMA Markets may be amended by Sprint at any time.  

“CDMA Service” means the 3G CDMA service over the Sprint CDMA Network provided to Purchaser by Sprint including Sprint voice CDMA service, CDMA Data Transport Service, User-Plane LBS, Control-Plane LBS, and Short Messaging Service as more particularly described in Schedule 1.0 (CDMA Service Pricing).  CDMA Service does not include Roaming. 
“Confidential Information” means (i) this Agreement and the discussions, negotiations and proposals related to this Agreement and/or (ii) any information exchanged in connection with this Agreement concerning the other party's business including, tangible, intangible, visual, electronic, written, or oral information, such as:  (a) trade secrets, (b) financial information and pricing, (c) technical information, such as research, development, procedures, algorithms, data, designs, and know-how, (d) business information, such as operations, planning, marketing interests, and products, and (e) all information described in the Federal Communications Commission's definition of "Customer Proprietary Network Information" as set forth in 47 USC Section 222(h)(1) (as amended and interpreted from time to time), whether received directly or indirectly from the other party.

“Contract Year” means each 12 month-period starting on the In Service Date and every anniversary date thereafter.

“Customer” means any Person, other than Purchaser, purchasing from Sprint any services offered for sale by Sprint.

“Customized Services” are implementation, customization, interface development or other specialized services that are not specifically included under this Agreement that Purchaser requests from Sprint and Sprint agrees to customize, develop and deliver for Purchaser under the Work Order process set forth in the Private Label Operations Manual.

“Data Transport Service” means the transmission of data packets on a Sprint Network. 
“Device” means a Handset, Hotspot, Wireless Data Card or WiMAX Dual-Mode Device. 
“Device Proprietary Information” has the meaning assigned to the term in Section 8.1.3.

“End User” means any Person purchasing Private Label Service from Purchaser.

“Facilities” means the telecommunications switching equipment, cell site transceiver equipment, connecting circuits, software and other equipment installed, maintained, expanded, modified or replaced by Sprint, Sprint Service Provider Affiliates, Sprint Affiliates or partners to render the Services. 
“FCC” means the Federal Communication Commission or any successor agency.

“Governmental Authority” means any nation or government, or any state or other political subdivision thereof, or any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including the FCC.

“Handset” means a wireless phone, Smartphone, or other similar device that is designed primarily for wireless voice calls and that is capable of making voice calls and transmitting data. 

“Hotspot” means a wireless data communications network device with multiple connectivity capability that provides wireless transmission of data packets, and creates a wireless fidelity (“Wi-Fi”) hotspot that can connect to a WiFi-enabled device.     

“In Service Date” means the date that Purchaser has its first End User activated under this Agreement.

“IRs” means Purchaser's independent representatives, who are independent sales agents of Purchaser authorized to sell Purchaser's products and services under Purchaser Brands on behalf of Purchaser.

“MDN” means a mobile directory number assigned to a Device by Sprint under Section 5.4, which is not owned by Sprint and may be moved from one carrier to another carrier.

“Net End Users” means the number of End Users that activate Private Label Service through a particular point in time or during a specified period under the Agreement minus the total number of End Users that deactivate Private Label Service during the same period.  For purposes of this definition, each MDN activated by an End User shall count as a separate End User.  
“Person” means any individual, corporation, limited liability company, partnership, firm, joint venture, association, trust, joint stock company, unincorporated organization or other entity.
“Private Label Operations Manual” means Sprint’s standard operations manual concerning the provision of Services to Purchaser’s End Users utilizing Private Label Service.

“Private Label Service” means the Services provided by Sprint to Purchaser under this Agreement which are then provided by Purchaser to its End Users under Purchaser’s label, brand and marks.

“Roaming” means any wireless telecommunication service that does not use a Sprint Network.
“Security” has the meaning assigned to the term in Section 6.6.

“Service” means any service provided by Sprint to Purchaser under this Agreement except for Back-Office Data Enablement Services.
“Smartphone” means a handheld device that combines wireless phone, messaging, computing, Internet, networking features, and other features. 

“SMS” or “Short Messaging Service” means short alphanumeric messages using Sprint’s short message gateway and service center utilizing the Sprint CDMA Network, as further described in this Agreement, Schedule 1.0 and the Private Label Operations Manual.  
“Sprint CDMA Network” means the CDMA network used to provide third generation (3G) data and voice telecommunications services, which operates on 1900 MHz spectrum, that is owned and operated by Sprint and the Sprint Service Provider Affiliates.  

“Sprint Data Services” means those services listed as Sprint Data Services in Schedule 1.0, as described in this Agreement, Schedule 1.0 and the Private Label Operations Manual. 
“Sprint Device” is a Sprint-branded or Sprint Service Provider Affiliate-branded wireless phone, Smartphone, Wireless Data Card or other device that was designed for use with the Sprint or Sprint Service Provider Affiliate retail service.

“Sprint Network” means the Sprint CDMA Network and the Sprint WiMAX Network.

“Sprint Service Provider Affiliate” means an entity that provides mobile wireless telecommunications products and services under the “Sprint” or “Sprint Spectrum” service marks or any other service marks subsequently used by Sprint pursuant to an arrangement with Sprint under which the Sprint Service Provider Affiliate constructs wireless network coverage and performs operational functions in defined geographic areas.     
“Sprint Service Provider Affiliate Markets” means the area or areas listed as such in the Private Label Operations Manual in which Service is made available to Purchaser by a Sprint Service Provider Affiliate, and such Sprint Service Provider Affiliate Markets may be amended by Sprint at any time.  All Sprint Service Provider Affiliate Markets are CDMA unless specifically noted otherwise in the Private Label Operations Manual.    
“Sprint WiMAX Network” means the network used to provide wideband OFDM technology (including WiMax), which operates on 2.5 GHz spectrum, that Sprint owns or resells, including network components owned or controlled by Sprint Affiliates or partners.
“Taxes” means all taxes, including federal, state or local sales, use, excise, gross receipts or other taxes or tax-like fees imposed on or with respect to the Services and Back-Office Data Enablement Services.

“WiMAX Dual-Mode Device” means a Device that provides wireless connectivity to the Sprint CDMA Network and the Sprint WiMAX Network and utilizes WiMAX Dual-Mode Service. 
“WiMAX Dual-Mode Service” means the CDMA Service and WiMAX Service that operate on the same WiMAX Dual Mode Device.

“WiMAX Market” means a cellular market area as used to define A-Block license areas in FCC Auction 66 and which consists of either a metropolitan statistical area or rural service area listed as such in the Private Label Operations Manual where WiMAX Service is provided on the Sprint WiMAX Network, and which WiMAX Markets may be amended by Sprint at any time.    
“WiMAX Service” means the wireless service that operates on the Sprint WiMAX Network. WiMAX Service includes only transportation of data and does not include, without limitation, voice, SMS, Control-Plane LBS, User-Plane LBS, Roaming, device status, Wireless Intelligent Network (“WIN”) triggers and E911.           
“Wireless Data Card” means a wireless data communications network card that provides wireless transmission of data packets.  A Wireless Data Card includes a device that installs on a personal computer and a standalone device with multiple connectivity capability. 

“Work Order” means a work order in the form and containing the applicable requirements set forth in the Private Label Operations Manual, under which Purchaser requests Customized Services.

2. Purchaser Relationship

2.1. General

Sprint will provide and sell Back-Office Data Enablement Services and Services to Purchaser, and Purchaser will pay Sprint for the Back-Office Data Enablement Services and Services as more specifically described in this Agreement and the respective Schedules attached to this Agreement for the specific Services as listed below in this section.  Purchaser is a limited purpose reseller that will market and sell the Services only as Private Label Service.     
Schedule 1.0 – CDMA Service and Back-Office Data Enablement Services Pricing
Schedule 2.0 – WiMAX Service Pricing

2.2. Brand Restrictions
Purchaser may market and sell the Services as Private Label Service only under service marks, trademarks, and trade names that are owned, controlled, or licensed by Purchaser (“Purchaser Brands”).        

2.3. Sales through Independent Representatives
Purchaser may sell Private Label Service through IRs, and Purchaser will be responsible for all aspects of the calculation and payment of any commissions or other payments of any kind to its IRs.  Purchaser will be solely responsible for ensuring that its IRs comply with all the terms and conditions of this Agreement, and failure of IRs to do so will be deemed a breach of this Agreement by Purchaser.  IRs must only market and sell Private Label Services under Purchaser Brands.  Each IR must clearly and conspicuously disclose that it is an agent of Purchaser on all IR marketing materials and website pages, and must never state that the IR is an agent of Sprint.     
If Purchaser sells Private Label Service through IRs, Purchaser must provide each such IR with a copy of the “Sprint PLS Branding Guidelines for Independent Representatives” attached hereto as Attachment 1.  The Sprint PLS Branding Guidelines for Independent Representatives may be amended by Sprint, in its sole discretion, from time to time, and Sprint will provide such updated guidelines to Purchaser, which Purchaser must then provide to its IRs.  Purchaser’s IRs must adhere to the latest Sprint PLS Branding Guidelines for Independent Representatives, and failure to do so will be deemed a breach of this Agreement by Purchaser.    
Purchaser must maintain ownership and be the contracting party with all End Users including those acquired by its IRs, by directly providing all billing, collection, customer service, and all support necessary to provide Private Label Service.  If Purchaser provides post-paid Private Label Service to its End Users, all invoices generated for End Users’ Private Label Service usage must represent that the charges are being billed by Purchaser, not an IR.          

2.4. Control of Sprint Network
No provision of this Agreement will be construed as vesting in Purchaser any control whatsoever in any facilities or operations of Sprint, including the Facilities, or the operations of any Sprint Service Provider Affiliate or contractual third party of Sprint.  
2.5. No Sale to Other Resellers

Purchaser will not, directly or indirectly enter into any agreement or other arrangement with a third party, giving such third party any rights to purchase Private Label Service for resale to other parties.  
2.6. Unique Characteristics of Relationship
The parties acknowledge that Sprint has entered this Agreement in consideration of the sales capabilities of Purchaser, the unique characteristics of Purchaser and its marketplace position and the unique nature of the relationship between Sprint and Purchaser as set forth in this Agreement.
3. Term
Subject to the breach and early termination provisions set forth in Section 14, the “Initial Term” of this Agreement will commence on the Effective Date and will continue until 5 years after the In Service Date, provided however, the In Service Date must occur no later than 180 days after the Effective Date.  After the Initial Term expires, the Agreement will renew for successive 1-year terms (each a “Renewal Term”) until a party gives the other party 120 days advance notice of its intent not to renew the Agreement.  The Initial Term and any Renewal Terms are herein referred to as the “Term”.  Upon expiration or early termination of this Agreement, the applicable phase‑out period set forth in Section 14.3 applies.  

4. Representations and Warranties

Each party makes the following representations and warranties, as applicable, as of the Effective Date:

4.1. Due Incorporation or Formation; Authorization of Agreements

The party is a company duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization, and has the full power and authority to execute and deliver this Agreement and to perform its obligations under this Agreement.

4.2. No Conflict

The execution, delivery and performance of this Agreement will not conflict with, violate or result in a breach of (a) any applicable law, regulation, order, or determination of any Governmental Authority, (b) any of the terms, conditions or provisions of the certificate of organization, bylaws or other governing documents of the party, or (c) any material agreement or instrument to which the party is or may be bound or to which any of its material properties, assets or businesses is subject.  
5. Scope of Services
5.1. Limitation on Scope of Services
5.1.1. General

Purchaser acknowledges and agrees as follows:

(i)  CDMA Service is available to compatible Sprint-certified Devices (see Section 8.1.1) only within the operating range of the Sprint CDMA Network, and WiMAX Service is available to compatible Sprint-certified Devices only within the operating range of the Sprint WiMAX Network;

(ii)  Services may be temporarily refused, interrupted, curtailed or otherwise limited because of transmission limitations caused by any factor, including atmospheric, environmental or topographical conditions, concentrated usage or capacity constraints, Facilities limitations or constraints, or Facilities changes, modifications, updates, relocations, repairs, maintenance or other similar activities necessary for the proper or improved operation of the Facilities; and

(iii)  Services will be of a quality and clarity comparable to respective services provided by Sprint to Customers in the same or substantially similar Sprint Network operating environment. 
Sprint is not liable to Purchaser or End Users with respect to any claim or damage related to or arising out of or in connection with (i) any coverage gap, or (ii) any Service refusal, interruption, curtailment or other limitation described in Section 5.1.1(ii).
5.1.2. Sprint Data Services    
In accordance with the Agreement and the Private Label Operations Manual, Purchaser’s End Users may access the Sprint Data Services.  With respect to Sprint Data Services, Purchaser acknowledges and agrees that: 
(i) Purchaser will be charged the fees set forth in Schedule 1.0 for Sprint Data Services.

(ii) Sprint is not responsible to Purchaser or its End Users for any content, including information, opinions, advice, statements or services that are provided by third parties and accessible through Sprint Data Services or any damages resulting there from.  Sprint makes no representations or warranties regarding the provider, scope or nature of the content or services that will be available by default to the End User.  

5.1.3. Purchaser/A2P Short Messaging Service

All Purchaser SMS must be sent through a dedicated connection to Sprint’s SMS infrastructure.  Purchaser SMS must be sent using short message peer-to-peer (SMPP) protocol.  Sprint’s application to person (“A2P”) SMS will allow Purchaser to send bulk messages to its End Users in accordance with this Agreement and the Private Label Operations Manual.  If Purchaser desires to send large batch SMS messages or SMS messages in rapid succession, Purchaser must comply with Sprint’s then current requirements.  If Sprint reasonably determines that Purchaser is in breach of any of the terms of this Section 5.1.3, Sprint may in its sole discretion, and in addition to any other rights and remedies it may have under this Agreement, immediately discontinue the provision of Purchaser and/or A2P SMS until such time as the noncompliance is remedied in Sprint’s reasonable opinion.

5.1.4. Internet Browsing
If an End User sends an SMS to an Internet address, an End User’s MDN or other information may be transmitted over the Internet.  In addition, when an End User uses a Device to browse the Internet, the End User’s MDN or other information may be transmitted over the Internet.  Purchaser is responsible for informing its End Users of the risks associated with such End User SMS use and browsing the Internet with a Device.  
5.2.  Sprint Device Handling Services

Purchaser will be responsible for making its own arrangements to purchase compatible, Sprint-certified and approved Devices from authorized manufacturers or Device fulfillment vendors as specified in the Private Label Operations Manual, or from Sprint under a separate device purchase agreement.  
5.3. Coverage Maps

Sprint will make coverage maps available to Purchaser for its use as more specifically described in the Private Label Operations Manual.  Purchaser acknowledges the maps are designed to generally show where Services work, but Sprint does not guaranty the accuracy of the maps.  If a coverage map contains a Sprint logo or identification, it must be removed from the map prior to publication or distribution by Purchaser.  Additionally, the maps published or distributed by Purchaser must not imply that the Sprint Network or the Facilities are owned or operated by Purchaser or its IRs.  Sprint is not liable to Purchaser or End Users for any claim or damage related to or arising out of or in connection with any map information, including the accuracy thereof.
5.4. MDN Pooling

Purchaser will utilize “MDN Pooling” as described in the Private Label Operations Manual to assign MDNs under this Agreement.  “MDN Pooling” means that all Sprint MDNs will be held in a single repository without systematic sequential numbering restrictions and activated one at a time from the Sprint MDN pool on a next available basis.  Sprint may change its policy of MDN administration with 30 days’ prior written notice to Purchaser.

5.5. Private Label Operations Manual

Purchaser, on its behalf and on behalf of Purchaser Affiliates, acknowledges receipt of a copy of the Private Label Operations Manual, which Sprint may update at its discretion from time to time.  When Sprint issues an updated Private Label Operations Manual and makes it generally available to its resellers, Sprint will provide such updated Private Label Operations Manual to Purchaser.
5.6. Customized Services

If Purchaser and Sprint mutually agree to investigate the feasibility of providing implementation, customization, interface development or other specialized services that are not included under this Agreement (“Customized Services”) the parties will formalize such agreement through the Work Order process contained in the Private Label Operations Manual.  Nothing in this Section 5.6 will be construed as an obligation to provide Customized Services. 

6. Billing and Terms of Payment 

6.1. General
Purchaser will pay Sprint for all charges associated with the use of the Back-Office Data Enablement Services and the Services by Purchaser as described in the respective Schedule, and will pay all charges and costs under a Work Order.     
6.2. Invoices

Sprint will provide to Purchaser regular monthly invoices of the charges incurred by Purchaser and billing data or other billing records in accordance with the Private Label Operations Manual.  Purchaser acknowledges that some charges incurred in a billing cycle may not appear on the invoice or the billing data (or other billing media) for that billing cycle and that those charges may appear on subsequent invoices or billing media.  Purchaser is responsible for those charges and will pay them in accordance with this Section 6.2.  Payment for each invoice amount not properly disputed in accordance with Section 6.4 is due by wire transfer or automated clearing house (“ACH”) transfer within 10 days of the date of Purchaser’s receipt of the invoice and the billing records (“Due Date”).  An invoice will be deemed paid when Sprint receives the wire transfer at the location designated by Sprint.  In its sole discretion, Sprint may modify the billing cycle with 30 days’ prior notice to Purchaser. 
6.3. Late Payments

For amounts not properly disputed and not paid by the Due Date, Sprint may charge Purchaser a late payment charge of 1.5% per month (or the maximum amount allowable under applicable law, whichever is less).   
6.4. Disputed Charges

Purchaser may notify Sprint of any suspected billing errors on any invoice and Sprint will review the same, but Purchaser may not dispute and withhold any amounts aggregating less than $1,000 on any invoice(s) during a single billing cycle.  If Purchaser disputes any amounts aggregating $1,000 or more on any invoice(s) during a single billing cycle and Purchaser provides to Sprint written notice of such disputed charges on or before the Due Date along with a detailed explanation of the nature of the dispute in accordance with the Private Label Operations Manual, then Purchaser may withhold payment of the disputed portion of such invoice until the dispute is resolved.  Purchaser must timely pay the undisputed amount of any invoice as provided in Section 6.2.  Upon resolution of any dispute, payment of any disputed and withheld amount that is determined to be due and owing is due and payable within 10 days following resolution of the dispute.  
If Purchaser determines after paying an invoice that there is a dispute with respect to all or part of the amount paid, then Purchaser may provide to Sprint written notice of the disputed charges together with a detailed explanation of the nature of the dispute within 30 days after the original Due Date of the invoice for the disputed amount.  Upon resolution of the dispute, Sprint will credit Purchaser’s account, if appropriate, within 10 days following resolution of the dispute.  If Purchaser fails to dispute charges within 30 days after the original Due Date, Purchaser will waive its right to dispute the charges.  Purchaser may not withhold any amounts for disputes related to a prior invoice from amounts currently due to Sprint for the most recent invoice.  
6.5. Taxes and Other Levies by Governmental Authorities
Sprint will invoice Purchaser for Taxes and levies by Governmental Authorities or under Governmental Authorities’ orders for all products and services provided under this Agreement, as applicable.  The parties acknowledge that some of the products and services provided to Purchaser under this Agreement will be resold to End Users and may be subject to resale tax exemption, provided that Purchaser fulfills any requirements associated with such exemption (including, but not limited to, any certification requirements).

6.5.1. Taxes  for Service 
6.5.1.1. Taxes for All States Except Hawaii and Puerto Rico

This section applies to all states except Hawaii and Puerto Rico.  Purchaser will provide to Sprint valid and complete state resale exemption certificates for Services purchased from Sprint and resold to End Users for each state in which Purchaser resells Services to End Users.  Where applicable, Purchaser is responsible for taxes applying to Back-Office Data Enablement Services.  Purchaser is solely responsible for the computation, billing, and collection of all applicable Taxes to End Users on Services purchased from Sprint and resold as Private Label Service to End Users.  Purchaser is solely responsible for the timely and accurate remittance of those Taxes to the appropriate tax jurisdictions.  Furthermore, no later than five (5) business days after requested by Sprint, Purchaser will provide copies of recent invoices to Sprint evidencing that Purchaser is billing its End Users the applicable state sales tax and applicable telecom tax on the Private Label Service, such state sales tax and telecom tax separately identified as such on the invoices.  If Sprint is required to remit Taxes for Services directly to a tax jurisdiction, Sprint will invoice Purchaser for those Taxes and Purchaser will pay them to Sprint under Section 6.2. 
6.5.1.2. Taxes for Hawaii and Puerto Rico

If Sprint is required to remit Taxes directly to a tax jurisdiction for Services purchased from Sprint and resold to End Users in Hawaii or Puerto Rico, Sprint will invoice Purchaser for those Taxes and Purchaser will pay them to Sprint under Section 6.2.  Where applicable, Purchaser is responsible for Hawaiian and Puerto Rican taxes applying to Back-Office Data Enablement Services.
6.5.2. Other Levies by Governmental Authorities for Service
Purchaser is solely responsible for the timely and accurate remittance of other levies by Governmental Authorities or under Governmental Authorities’ orders (i) on Services, (ii) mandated to be paid in proportion to receipts from Private Label Service, or (iii) mandated to be paid in connection with the provision of Private Label Service, including Universal Service Fund (“USF”) fees.  Furthermore, no later than three (3) months following the In Service Date and no later than March 1 of each subsequent calendar year, Purchaser must provide to Sprint a signed statement that they are contributing into the USF based on the Services provided to Purchaser by Sprint.  If Purchaser claims an exemption, Purchaser will provide to Sprint a valid and complete exemption certificate.  If Sprint is required to remit those levies on Services directly to the Governmental Authority, Sprint will invoice Purchaser for them and Purchaser will pay them to Sprint under Section 6.2.
6.6. Security

To secure Purchaser’s obligations under this Agreement, Purchaser will provide (at Purchaser’s sole expense) one of the following types of security, at the sole discretion of Purchaser, in the amount of $___TBD____ (“Security”):  

(a)
an irrevocable letter of credit in the form attached hereto as Exhibit A from a financial institution reasonably acceptable to Sprint with Sprint named as the beneficiary; or 

(b)
a cash deposit by wire transfer or ACH transfer only, with no interest due to Purchaser.

Purchaser will maintain the Security and arrange for any necessary renewals and replacements, until 120 days after the expiration of all applicable phase-out periods under this Agreement.  Sprint will be entitled to payment of amounts due Sprint by means of a draw against the Security if Purchaser does not pay by the Due Date or is otherwise in breach.  If Sprint is required to draw on the Security, Purchaser will replenish the Security within 10 days of Sprint’s draw.  Sprint may, in its sole discretion, with 30 days advance written notice increase or decrease the amount of the Security; provided that Sprint will not set any commercially unreasonable Security requirements, taking into consideration Purchaser’s reported creditworthiness, payment history with Sprint, monthly charges and any other indicia of Purchaser’s creditworthiness.  Sprint’s obligation to continue to provide Services under this Agreement, including permitting Purchaser to add new End User accounts, is conditioned upon Purchaser maintaining (i) the Security required by Sprint from time to time, and (ii) good payment/credit standing with Sprint, and if Purchaser does not meet either condition (i) or (ii), Sprint may remove Purchaser’s ability to add new End User accounts which may include prohibiting Purchaser from accessing the application provisioning interface (“API”) described in Schedule 1.0 if an API has been implemented for Purchaser as described in Schedule 1.0. 
7. Back-Office Data Enablement Services

Sprint will, through a subcontract with one or more third party providers, and subject to Section 14.2, provide to Purchaser the Back-Office Data Enablement Services listed below, all as described in more detail in the Private Label Operations Manual as the “Turnkey Mobile Broadband Solution”, at the rates set forth in Schedule 1.0.  For avoidance of doubt, Back-Office Data Enablement Services do not apply to voice and SMS.
· Sprint will provide billing and network service logic that will allow End Users to purchase Private Label Service from Purchaser for CDMA Data Transport Service and WiMAX Service, on a prepaid basis.  Sprint’s third party vendor will calculate taxes for the prepaid data transport service that Purchaser sells to its End Users.   Purchaser will be solely responsible for collection of amounts charged to End Users.   

· Sprint will provide provisioning services, including a service administration tool, through which Purchaser will be able to manage its prepaid data transport service offering and its End User accounts.  

· Sprint will provide applications that will supply Purchaser, its designated agents or its designated third party customer care agents with access to information relevant to supporting End User inquiries.    

· Sprint will provide certain standard reports to Purchaser as specified in the Private Label Operations Manual.  Other operational reports that require additional effort may be available and will be priced separately, as further described in the Private Label Operations Manual.

The services described above will be provided pursuant to the terms and provisions of the Agreement, it being understood that the services described above will be provided on an “as-is” basis, with no express or implied warranties whatsoever.
8. Purchaser Rights and Obligations
8.1. Devices

8.1.1. Compatibility

Purchaser will use, and will require its End Users to use, only Devices that:

(i)  are compatible with the applicable Services, the Sprint Network, and the Facilities (“Compatibility”); 

(ii)  comply with Sprint’s requirements for Compatibility of Devices, including the successful completion of Sprint’s Device certification process, and 

(iii)  comply with all applicable FCC or other legal requirements for Compatibility of Devices.  

If any Device used by an End User does not comply with the standards set forth in this Section 8.1.1, Purchaser will terminate the Private Label Service to the offending End User.  Purchaser acknowledges that successful completion of Sprint’s certification process means that such Device will not cause unacceptable levels of interference.  
8.1.2. Device Restrictions
Purchaser is not allowed to activate a Sprint Device under the Agreement, unless specifically authorized in writing by Sprint, and if Purchaser activates an unauthorized Sprint Device under the Agreement, Sprint will charge Purchaser a fee of $250 per Sprint Device.    
8.1.3. Sprint License to Use Certain Device Proprietary Information in Devices Using the Private Label Service

For the Term of and subject to this Agreement, Sprint grants to Purchaser a non-transferable, royalty-free, non-exclusive license to use and sell the Device Proprietary Information, in object code form, solely to permit Purchaser and End User’s to use the Private Label Service.  Except as provided in this Section 8.1.3, Purchaser may not assign or sublicense any of its license rights or copy, change, alter or modify the Device Proprietary Information.  “Device Proprietary Information” means (i) Sprint’s preferred roaming list, as changed by Sprint, in its sole discretion, from time to time, if applicable, (ii) software implementing Sprint’s Device user interface design features and structure, developed and installed in Devices with or for Sprint by manufacturers under agreements preserving Sprint’s proprietary rights therein, including changes, updates, modifications and enhancements to the software which may be effected from time to time during the Term of this Agreement by Sprint, its agents or vendors; and (iii) software effecting compatibility between Devices and the Facilities and any ancillary systems, developed and installed in Devices with or for Sprint by manufacturers under agreements preserving Sprint’s proprietary rights therein, including changes, updates, modifications and enhancements to the software which may be effected from time to time during the Term of this Agreement by Sprint, its agents or vendors, which software is embodied in firmware or read-only memory (programmable or otherwise) or both associated with Devices which may be delivered to Purchaser by or on behalf of a manufacturer authorized under the Private Label Operations Manual.
8.1.4. No Sprint Responsibility

Sprint will not be responsible to Purchaser or any End User for the operation, testing or maintenance of any Devices.  Sprint will not be required to make any changes, modifications or additions to its equipment, operations or Facilities to accommodate Purchaser or the Devices provided by Purchaser.

8.1.5. Provision of ESN

“ESN” means the electronic equipment number assigned to a Device by the manufacturer.  Newly manufactured wireless devices are now assigned an MEID in place of an ESN.  “MEID” means a 40 character mobile equipment identifier assigned to a Device by the manufacturer in place of an ESN.  For purposes of this Agreement, the use of “ESN” shall also include “MEID”.  Before Purchaser makes Devices available for sale to End Users in connection with providing Private Label Service, Purchaser will provide to Sprint the ESN for each End User Device in accordance with the Private Label Operations Manual.

8.1.6. Activation of Other Reseller Phones

Purchaser will not activate a phone or device under this Agreement that was purchased or ordered by a reseller of Sprint wireless service (other than Purchaser) unless a purchase agreement for those phones or devices is in place between Purchaser and such reseller.    

8.2. Purchaser’s Responsibility and Liability   
As the provider of record to its End Users, Purchaser assumes all risks and expenses in connection with, related to or arising out of the provision of Private Label Service to End Users.  Purchaser will report any trouble with respect to the Private Label Service to Sprint only upon reasonable verification that the trouble is due to reasons other than misuse or malfunctioning of End User Devices, the failure of those Devices to meet standards for compatibility with the Services or other elements or conditions within the reasonable control of Purchaser.  

8.3. Purchaser’s Responsibility for Fraud

Purchaser is responsible for all costs and procedures associated with End User fraud, such as subscription fraud, fraud associated with the use of the Private Label Service, or usage on lost or stolen Devices that Purchaser fails to deactivate, as well as fraud occurring in connection with Purchaser’s agents, employees or representatives, such as employee-related theft.  The provisions governing “Cloning Fraud” are set forth in Section 9.3 and the provisions governing fraud on a Roaming provider’s network are set forth in Section 9.2.3.

8.4. Interference

Purchaser’s agents, employees, IRs, representatives and End Users may not interfere with the Facilities, the Sprint Network, or the Services in a way as to impair the quality of service provided by Sprint to its Customers.  Notwithstanding this prohibition, upon discovery of such interference by either Sprint or Purchaser, the party discovering the interference will promptly notify the other party and Purchaser will promptly order the agent, employee, IR, representative or End User to cease the act(s) constituting the interference.  Sprint may terminate Service to the End User without notice and require Purchaser to take appropriate action to eliminate the use or interference by the agent, employee, IR, representative or End User; provided that Sprint will provide advance notice prior to terminating Service to an End User for interference when commercially reasonable.  
8.5. Subpoena Compliance

If Purchaser receives a lawful subpoena relating to End User MDN billing records or any End User information, Purchaser will comply with the subpoena.  If the subpoena requests information not in the possession of Purchaser, Purchaser will promptly contact the Sprint representative designated in the Private Label Operations Manual for assistance in compliance with the subpoena.    

8.6. Electronic Surveillance

If Purchaser receives a court order relating to electronic surveillance of an End User MDN, Purchaser will comply with the court order and will promptly contact the Sprint representative designated in the Private Label Operations Manual for technical assistance in performing the electronic surveillance.  
8.7. Purchaser Responsibility for Purchaser’s Vendors/Contractors

Purchaser may request that Sprint work with one or more of Purchaser's vendors or contractors in order for Sprint to help facilitate Purchaser's provisioning of the Private Label Service, and if Sprint works with such vendor or contractor, in all such cases Purchaser is responsible for the actions of such vendors or contractors. 
9. Sprint’s Rights and Obligations

9.1. Modifications

Sprint may, in its sole discretion, change or update the Facilities, the Sprint Network, or Sprint’s operations, equipment, software, procedures or Services.  Sprint will not be liable to Purchaser or to End Users if those modifications, changes or updates require changes to, updates of or modifications of Purchaser’s or End Users’ Devices or other products, accessories, systems or procedures.  Sprint will use the same efforts to avoid any material adverse impact on End Users that it uses to avoid material adverse impacts on its Customers.  Sprint will give Purchaser commercially reasonable advance notice of any such material modifications, changes or updates. 
9.2. Roaming Services

9.2.1. General 
Sprint will make Roaming available to Purchaser in any portion of any area in which Sprint has a Roaming agreement on the terms and conditions contained in that agreement and the prices set forth in Schedule 1.0.  Purchaser hereby acknowledges and agrees that Sprint is not responsible for the billing practices, service charges or availability of Roaming provided by Roaming providers, and that Sprint is not obligated to provide Roaming in areas in which Sprint has not entered into Roaming agreements or loses its Roaming agreements.  

9.2.2. Blocking Roaming

Purchaser may request that Sprint block Roaming for its End Users.  If Purchaser requests this, Sprint will configure End User profiles to block Roaming.  However, due to circumstances outside of Sprint’s control, a Roaming switch may at times complete a Roaming call for an End User(s).  In such case, Purchaser will be liable for Roaming charges at the rate set forth in Schedule 1.0.
9.2.3. Disputes Concerning Roaming 

Purchaser may dispute charges for Roaming in accordance with Section 6.4, and Sprint will process the dispute with the Roaming provider in accordance with Sprint’s Roaming agreement.  If the Roaming provider provides an adjustment to Sprint for the disputed charges, Sprint will credit that adjustment to Purchaser.  In no event will the credit exceed the lesser of (i) the Roaming charges that Sprint billed to Purchaser or (ii) the credit that Purchaser provided to its End Users.  Roaming fraud is Purchaser’s responsibility and Sprint does not accept any responsibility for End Users being billed for fraudulent usage on a Roaming provider’s network.

9.3. Sprint Network Fraud Detection and Responsibility

Sprint will, using its customary fraud detection procedures, which are equivalent to the fraud detection procedures provided by Sprint to its Customers, attempt to detect fraudulent usage on the Sprint Network made using Purchaser’s MDNs.  The phrase “fraudulent usage on the Sprint Network made using Purchaser’s MDNs” means usage associated with the loading by an unrelated and independent third party of a MDN/ESN combination onto a wireless device to use the Service, as more specifically defined in the Private Label Operations Manual (“Cloning Fraud”).  Sprint makes no guarantee that any or all Cloning Fraud will be detected.  Sprint will notify Purchaser (electronically, orally or in writing, as Sprint deems appropriate) of the detection by Sprint of “suspected” and “confirmed” Cloning Fraud, as those terms are defined in the Private Label Operations Manual.  Sprint will determine, in its sole discretion, whether an incident of Cloning Fraud is suspected or confirmed, without any liability to Purchaser.  Sprint will track and process any credits requested by Purchaser and associated with suspected and confirmed Cloning Fraud, only if the Cloning Fraud exceeds a minimum threshold of $1,000 in the aggregate during any single billing cycle.  .   
9.3.1. Suspected Cloning Fraud on the Sprint Network

In case of suspected Cloning Fraud, Sprint will not terminate Service to the affected MDN, unless Purchaser directs Sprint, in writing, to terminate Service.  If Purchaser directs Sprint to terminate Service to the affected MDN, Sprint will absorb the costs of the Service associated with that Cloning Fraud on the Sprint Network for up to 4 hours from the time Sprint provided notice of detection to Purchaser, and Purchaser will be responsible for all charges after expiration of the 4 hour period.  If Purchaser does not request termination of Service to the affected MDN, Purchaser will be responsible for all charges.

9.3.2. Confirmed Cloning Fraud on the Sprint Network

In case of confirmed Cloning Fraud, Sprint will terminate service to the affected MDN concurrently with notice of detection to Purchaser.  Sprint will absorb the costs of the Service associated with that Cloning Fraud on the Sprint Network.  If Purchaser reactivates the End User or overrides Sprint’s deactivation of Service, then Purchaser is responsible for all Cloning Fraud and any other fraud or similar activity on the End User account.

9.4. Sprint’s Reports to Purchaser

Sprint will provide to Purchaser the reports specified in the Private Label Operations Manual for Service provided to Purchaser.

10. Limitations of Warranties and Liabilities

10.1. No Warranties

Sprint makes no warranties, express or implied, regarding the Service, Roaming service, the Back-Office Data Enablement Services or, if applicable, any equipment, product or other good provided by Sprint.  Specifically, all implied warranties are disclaimed, including any warranties of merchantability, fitness for a particular purpose, use, or non-infringement.  No one is authorized to make any warranty on Sprint’s behalf, and Purchaser cannot rely on any statement of warranty.  Purchaser acknowledges that Sprint is not the manufacturer of any equipment.
10.2. Limitations of Liability

10.2.1. Sole and Exclusive Remedies

The sole and exclusive remedies of the parties are those expressly set forth in this Agreement.

10.2.2. No Liability for Certain Damages

Except as otherwise provided in this Agreement, including sections 11, 13 and 16, neither party is liable to the other for special, indirect, incidental, exemplary, punitive or consequential damages, including loss of profits, related to or arising out of a party’s performance under this Agreement.   Sprint is not responsible for any inaccuracies in the calculation of taxes provided as a component of the Back-Office Data Enablement Services.

10.2.3. Security and Unauthorized Access/Hacking
Sprint is not responsible to Purchaser or the End Users for unauthorized third party access to, or use, corruption, alteration, theft or destruction of, Purchaser’s data or End User data, programs or other information through accident, wrongful means or any other cause while utilizing the Services or Back Office Data Enablement Services or storing information via the Services or Back Office Data Enablement Services.
11. Trade Name, Trademarks and Service Marks

11.1. Sprint’s Rights

Purchaser recognizes Sprint’s ownership of service marks, trademarks, and trade names used in connection with the service and products sold by Sprint and Sprint Affiliates (“Sprint Marks”).  Purchaser will not engage in any activities or commit any acts, directly or indirectly, that contest, dispute, or otherwise impair Sprint’s or Sprint’s Affiliate’s rights in the Sprint Marks.  Purchaser acknowledges and agrees that nothing in this Agreement grants to Purchaser the right to use any Sprint Mark or any service mark, trademark, or trade name that is confusingly similar to or a colorable imitation of any of the Sprint Marks, including in any of Purchaser’s advertisements, and will not incorporate the Sprint Marks into any service mark, trademark or trade name used or developed by Purchaser.  Purchaser does not acquire or claim any right, title or interest in or to the Sprint Marks through purchase of Services or products under this Agreement, or the provision of Private Label Service.  Notwithstanding the foregoing, to clarify its relationship with Sprint, Purchaser may use the Sprint Marks (i) as provided in, and subject to the conditions in, the relevant section in the Private Label Operations Manual, or (ii) with Sprint’s prior written approval.    
11.2. Purchaser’s Rights

Sprint recognizes Purchaser’s ownership of service marks, trademarks, and trade names used in connection with the service and products sold by Purchaser and Purchaser’s Affiliates (“Purchaser Marks”).  Sprint will not engage in any activities or commit any acts, directly or indirectly, that contest, dispute, or otherwise impair Purchaser’s rights in Purchaser’s Marks.  Sprint acknowledges and agrees that nothing in this Agreement grants to Sprint the right to use any Purchaser Mark or any service mark, trademark, or trade name that is confusingly similar to or a colorable imitation of any of the Purchaser Marks and will not incorporate the Purchaser Marks into service mark, trademark or trade name used or developed by Sprint.  Sprint does not acquire or claim any right, title or interest in or to the Purchaser Marks through sale of Services or products under this Agreement.

11.3. Remedies for Violations

The limitations in Section 10.2 do not apply to either party’s violations of Section 11.  If either party violates or threatens to violate Section 11, the other party may exercise any right or remedy under this Agreement and any other right or remedy that it may have (now or hereafter existing) at law, in equity or under statute.  The parties agree that damages for violations of Section 11 may be difficult to ascertain or inadequate and that if either party violates or threatens to violate Section 11, the other party may suffer irreparable harm and therefore may seek injunctive relief in addition to any other right or remedy .  The party that violates or threatens to violate Section 11 will not raise the defense of an adequate remedy at law.

12. Insurance 
Purchaser must, during the Term of this Agreement and at its sole expense, obtain and keep in force Commercial General Liability Coverage, including personal injury, bodily injury, property damage, operations hazard, independent contractor coverage, and contractual liability, in limits not less than $3,000,000 for each occurrence (combined single limit), with Purchaser named as insured in the policy and Sprint named as additional insured in the policy.  All required insurance policies must be taken out with insurers that are licensed to do business in the jurisdictions where Purchaser is doing business and who hold a current rating of not less than A-, VII according to A.M. Best.  Purchaser agrees that certificates of insurance will be delivered to Sprint within 15 days of request by Sprint.  All policies must contain an undertaking by the insurers to notify Sprint in writing not less than 30 days before any material change, reduction in coverage, cancellation, or termination of the insurance.  

13. Indemnification

13.1. Purchaser’s General Third Party Indemnity

Purchaser will indemnify and defend Sprint, the Sprint Service Provider Affiliates, the Sprint Affiliates, and their respective directors, officers, agents, and employees (each, a “Sprint Indemnitee”) from and against all claims, damages, losses, liabilities, costs, expenses and reasonable attorney’s fees (collectively "Damages") arising out of a claim by a third party against a Sprint Indemnitee resulting from or alleged to have resulted from any act or omission of Purchaser (including its IRs) under or related to this Agreement.  

13.2. Sprint’s General Third Party Indemnity

Sprint will indemnify and defend Purchaser, its Affiliates, and their respective directors, officers, agents and employees (each, a “Purchaser Indemnitee”) from and against all Damages arising out of a claim by a third party against a Purchaser Indemnitee resulting from or alleged to have resulted from any act or omission of Sprint under or related to this Agreement.

13.3. Indemnification Procedures

To be indemnified, the party seeking indemnification must (i) give the other party timely written notice of the claim (unless the other party already has notice of the claim), (ii) give the indemnifying party full and complete authority, information and assistance for the claim’s defense and settlement, and (iii) not, by any act, admission or acknowledgment, materially prejudice the indemnifying party’s ability to satisfactorily defend or settle the claim. The indemnifying party will retain the right, at its option, to settle or defend the claim, at its own expense and with its own counsel. The indemnified party will have the right, at its option, to participate in the settlement or defense of the claim, with its own counsel and at its own expense, but the indemnifying party will retain sole control of the claim’s settlement or defense. The provisions of this Indemnification section state the entire liability and obligations of the indemnifying party and any of its Affiliates or licensors, and the exclusive remedy of the indemnified party, with respect to any of the claims identified in this section.
14. Breach, Remedies and Early Termination of the Agreement

14.1. Breach

In addition to other events of breach set forth in this Agreement, each of the following constitutes an event of breach under this Agreement:

(i)  Sprint or Purchaser fails to pay any amount due under this Agreement or, in the case of Purchaser, to replenish, amend, replace or renew the Security, which failure continues for more than 5 days after notice from the other party;

(ii)  Purchaser’s actual number of Net End Users at the end of the sixth full billing month following the In-Service Date is less than __TBD__;

(iii)  Purchaser’s actual number of Net End Users at the end of Contract Year 1 is less than __TBD__;
(iv)  Purchaser’s actual number of Net End Users at the end of Contract Year 2 is less than __TBD__;
(v)  Sprint or Purchaser fails to comply with Section 11, if that failure is not cured immediately upon receipt of notice from the party owning or enforcing that mark or in the case of repeated violations after receipt of the notice on one occasion; 

(vi)  Sprint or Purchaser ceases to do business as a going concern, liquidates or dissolves;
(vii)  Sprint or Purchaser is unable or admits its inability to pay its debts as they become due; 
(viii)  Purchaser fails to comply with Section 2.2 or 2.3, if that failure is not cured immediately upon receipt of notice from Sprint (email acceptable) or in case of repeated violations after receipt of the notice on one occasion;

(ix)  The In Service Date does not occur within 180 days after the Effective Date;
(x)  Purchaser fails to comply with Section 15.1; or
(xi)  Sprint or Purchaser fails to comply with any other material representation, warranty, obligation or covenant set forth in this Agreement, which failure continues for a period of more than 30 consecutive days after receipt of notice from the nonbreaching party specifying the breach.
Upon the occurrence of any of the events of breach specified above, the nonbreaching party may, upon notice to the breaching party, terminate this Agreement, trigger the applicable phase-out period, and pursue any other right or remedy under this Agreement.  If the Agreement has already terminated or expired and is operating under a phase-out period when any of the above specified events of breach occur, then the nonbreaching party may, upon notice to the breaching party (this is deemed the “notice of termination” for purposes of calculating the phase-out time period), shorten the phase-out period to the respective phase-out period for the current event of breach.  Except as otherwise provided, the termination will be effective on the day following the end of the applicable phase-out period.      
Without limiting the generality of the foregoing and irrespective of whether Sprint exercises its termination rights under this Agreement, if Purchaser breaches under clause (i) of Section 14.1, Sprint may, without any additional notice to Purchaser, deduct any amounts due Sprint from the Security and require Purchaser to increase the amount of the Security.   
14.2. Early Termination by Purchaser Due to Sprint’s Termination of Back-Office Data Enablement Services  

If at any point during the Term, Sprint’s contract(s) with its third party provider(s) to provide the Back-Office Data Enablement Services terminates or expires and Sprint has not entered into any new contract(s) with alternate third party provider(s) to provide the Back-Office Data Enablement Services despite Sprint’s commercially reasonable efforts, and as a result, Sprint is no longer able to provide the Back-Office Data Enablement Services, Sprint may terminate the Back-Office Data Enablement Services without liability to Purchaser or its End Users, by providing Purchaser with as much advance notice as is reasonably possible, but no less than 30 days advance written notice, and Purchaser, in its sole discretion, may terminate the Agreement concurrent with termination of the Back-Office Data Enablement Services if Purchaser provides Sprint written notice at least 20 days prior to termination of the Back-Office Data Enablement Services, without liability to Sprint other than provisions of the Agreement governing Purchaser’s duties and responsibilities upon termination, including liability for charges incurred under the Agreement through termination and any applicable phase-out period.
14.3. Length of and Duties During the Phase-out Period

Upon giving of notice of termination of this Agreement, Sprint will continue to provide Services to Purchaser (or its successor in interest) for a phase-out period as described below.  During all phase-out periods, Purchaser is prohibited from adding new End Users, and Sprint may enforce this by prohibiting Purchaser from accessing the API described in Schedule 1.0 if an API has been implemented for Purchaser as described in Schedule 1.0.  At the end of the phase-out period, Sprint may terminate Services to Purchaser (or its successor in interest) and the End Users on the Sprint Network without incurring any liability.  The pricing schedule(s) in effect immediately before the date of the termination notice will remain in effect during the phase-out period. 

(i)  The phase-out period for termination under Sections 14.1 (v) through (vii) and (xi) is 30 days after the date of the notice of termination and applies to those End Users on the Sprint Network as of the date of the notice of termination. 

(ii)  The phase-out period for termination under Section 14.1 (i)  is 10 days after the date of the notice of termination and applies to those End Users on the Sprint Network as of the date of the notice of termination. 

(iii)  The phase-out period for termination under Sections 14.1 (ii) through (iv) is 60 days after the date of the notice of termination and applies to those End Users on the Sprint Network as of the date of the notice of termination.

(iv)  The phase-out period for termination under Section 14.1 (viii) is 180 days after the date of the notice of termination and applies to those End Users on the Sprint Network as of the date of the notice of termination.

(v)  Upon expiration of the Term set forth in Section 3 of the Agreement, the phase-out period will be 180 days after the expiration date and applies to those End Users on the Sprint Network as of the expiration date.
(vi)  There will be no phase-out period for termination under Sections 14.1 (ix) and (x) or Section 14.2.

14.4. Effect of Termination

Termination of this Agreement is without prejudice to any other right or remedy of the parties under this Agreement.  Termination of this Agreement for any cause does not release either party from any liability which, at the time of termination, has already accrued to the other party, or which may accrue in respect of any act or omission prior to termination or from any obligation which is expressly stated to survive the termination.  Purchaser will remain responsible for its obligations to its agents and End Users.

15. Restrictions on Changes and Transfers
15.1. Termination Option By Sprint Upon the Occurrence of Certain Events
During the Term of this Agreement, and any applicable phase-out period, upon the occurrence of any Change of Control Event (as defined below), Purchaser will provide notice to Sprint no less than 60 days prior to closing of the Change of Control Event, and Sprint may, at its option, terminate this Agreement with no liability at any time after receipt of Purchaser’s notice but no later than 90 days after receipt of Purchaser’s notice of the Change of Control Event by giving at least 30 days advance written notice to Purchaser.   

Change of Control Event means: 

(i)
A transaction of merger, reorganization, consolidation or similar form of business transaction directly involving Purchaser or indirectly involving Purchaser through one or more intermediaries unless, immediately following such transaction, more than 50% of the voting power of the then outstanding voting stock or other equities of Purchaser, or Purchaser’s intermediaries holding the controlling voting power of Purchaser, resulting from consummation of such transaction  is held by the existing Purchaser (or intermediaries) shareholders; or

(ii)
Purchaser, directly or indirectly, sells, assigns, conveys, transfers, leases or otherwise disposes of all or substantially all of its assets (including all of its End User accounts) to one or more Persons; or

(iii)
The acquisition of control of Purchaser by one or more Persons. The term “control” shall mean the possession, directly or indirectly, of the power to either (i) vote more than fifty percent (50%) of the securities having ordinary voting power for the election of directors (or comparable positions in the case of partnerships and limited liability companies), or (ii) direct or cause the direction of the management and policies of such Person whether by contract or otherwise.
15.2.  Rights to Market to End User Accounts in Connection with Liquidation or Dissolution

If Purchaser intends to terminate Private Label Service to End Users in connection with any plan or proposal for liquidation, dissolution or wind up of Purchaser, then Purchaser will provide reasonable assistance to Sprint in order to allow Sprint to market to all of Purchaser’s End User accounts (whether or not those accounts are active), including all relevant End User information, as permitted by applicable law.

16. Confidentiality

16.1. Restriction

Neither party will disclose any Confidential Information received from the other party, except as expressly provided in this Agreement.  Each party will use the Confidential Information received from the other party only for the purpose of this Agreement. 

16.2. Care

The receiving party must provide the same degree of care to avoid disclosure or unauthorized use of the Confidential Information as it provides to protect its own similar proprietary information.  All Confidential Information must be retained by the receiving party in a secure place with access limited to only those of the receiving party’s employees, lenders, purchasers, agents or content providers who need to know that information for purposes of this Agreement and to third parties as the disclosing party has consented to by prior written approval.  Confidential Information supplied is not to be reproduced in any form except as required to accomplish the intent of this Agreement.  Sprint may disclose Confidential Information, subject to the terms of this Agreement, to any entity that needs to know such information and which is subject to confidentiality restrictions like those in this Agreement (i) for which such entity is building or managing a wireless network on behalf of Sprint, or (ii) for which such entity has an obligation to associate the wireless network of the entity to the Sprint Network. 
16.3. Return

All Confidential Information, unless otherwise specified in writing, must be returned to the disclosing party or destroyed after the receiving party’s need for it has expired or upon request of the disclosing party.  At the request of the disclosing party, the receiving party will furnish a certificate of an officer of the receiving party certifying that Confidential Information not returned to disclosing party has been destroyed.

16.4. Limitation

The parties agree that the term “Confidential Information” does not include information which:

(i)  has been published or is otherwise in the public domain through no fault of the receiving party;

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

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

(iv)  is independently developed by the receiving party through parties who have not had, either directly or indirectly, access to or knowledge of Confidential Information;
(v)  is obligated to be produced under order of a court of competent jurisdiction or other similar requirement of a Governmental Authority, so long as the party required to disclose the information provides the other party with prior notice of the order or requirement, unless prohibited from doing so. 

16.5. Relief

The limitations of liability in this Agreement do not apply to either party’s violations of this Section.  If either party violates or threatens to violate this Section, the other party may exercise any right or remedy under this Agreement and any other right or remedy that it may have (now or hereafter existing) at law, in equity or under statute.  The parties agree that damages for violations of this Section may be difficult to ascertain or inadequate and that if either party violates or threatens to violate this Section, the other party may suffer irreparable harm and therefore may seek injunctive relief in addition to any other right or remedy. 

16.6. Information Security

For purposes of this Section 16.6, “Security Standards” means best commercial security features in all material hardware and software systems and platforms that Purchaser uses to access Sprint’s systems.

(i)  To protect Sprint’s systems, Purchaser will meet the Security Standards and inventory and test Security Standards before connecting to Sprint’s systems.

(ii)  Upon Sprint’s reasonable request, Purchaser will provide information to Sprint to enable Sprint to determine compliance with this Section 16.6.  

(iii)  Purchaser will promptly inform Sprint of any known or suspected failure to comply with the Security Standards. 

If Purchaser fails to meet the obligations in this Section 16.6, Sprint will notify Purchaser of this failure as provided in this Agreement.  Purchaser will have 30 days from receiving that notice to correct the cause for such failure.  If Purchaser has failed to remedy the failure within this 30-day period, Sprint has the right to terminate this Agreement as provided in Section 14.1.

16.7. SEC Filing

If Purchaser is required by law to disclose and file this Agreement with the SEC, Purchaser must notify Sprint and allow Sprint to identify language in the Agreement it deems should be redacted prior to such filing and disclosure.  Purchaser will use its best efforts to redact portions of the Agreement that Sprint identifies as described herein prior to its disclosure and filing with the SEC.

17. Assignment

Purchaser may not assign this Agreement without Sprint’s prior written consent, which consent may be granted or denied in Sprint’s sole discretion, provided, however, that Purchaser may assign this Agreement, and any rights or obligations hereunder, without the consent of Sprint to a third party in connection with a Change in Control Event under Section 15.1 if Sprint does not exercise its termination right under Section 15.1.  Any assignment in violation of this provision is null and void.  
18. General Provisions

18.1. Notices and Inquiries

Except as otherwise provided, all notices and inquiries will be in writing and mailed (certified or registered mail, postage prepaid, return receipt requested) or sent by hand or overnight courier, (with acknowledgment received by the courier), or by facsimile (with facsimile acknowledgment) addressed as follows: 

If to Purchaser: 


___________________

With a copy to:

___________________

If to Sprint:

Sprint Spectrum L.P. (d/b/a Sprint)

6360 Sprint Parkway

KSOPHE0402 – 4C727

Overland Park, KS  66251

Attention: Vice President, Customer Management - Wholesale
With a copy to:

Sprint Spectrum L.P. (d/b/a Sprint)

6450 Sprint Parkway

Overland Park, KS  66251

Attention: V.P., Law, Sales and Distribution (MVNO Support)
Any party may from time to time specify a different address by notice to the other party.  Any notice is considered given as of the date delivered.

18.2. Construction

The definitions in this Agreement apply equally to both the singular and plural forms of the terms defined.  The words “include”, “includes” and “including” are deemed to be followed by the phrase “without limitation”.  If any action or notice is to be taken or given on or by a particular calendar day, and that calendar day is not a business day for Sprint or Purchaser then the action or notice will be deferred until, or may be taken or given on, the next business day.  Except as otherwise provided, if there are any inconsistencies between any Schedule or Exhibit, and the body of this Agreement, the body of this Agreement controls.  If there are any inconsistencies between the Private Label Operations Manual and this Agreement, this Agreement controls.

18.3. Relationship of Parties
The parties do not intend to create any agency, partnership, joint venture or other profit-sharing arrangement, landlord-tenant, or lessor-lessee relationship, or any relationship other than seller-buyer.  

18.4. Survival

The provisions of this Agreement that by its content survive the termination of this Agreement will survive the termination.

18.5. Headings

The article and other headings contained in this Agreement are for reference purposes only and are not intended to describe, interpret, define, or limit the scope, extent, or intent of this Agreement or any provision of this Agreement.

18.6. Severability

Every provision of this Agreement is intended to be severable unless expressly indicated otherwise.  If any term or provision of this Agreement is illegal, invalid or unenforceable for any reason whatsoever, that term or provision will be enforced to the maximum extent permissible so as to effect the intent of the parties, and the illegality, invalidity or unenforceability will not affect the validity or legality of the remainder of this Agreement.  If necessary to effect the intent of the parties, the parties will negotiate in good faith to amend this Agreement to replace the unenforceable language with enforceable language which as closely as possible reflects the intent.

18.7. Governing Law; Exclusive Venue

This Agreement will be governed by and construed in accordance with the procedural and substantive laws of the State of Kansas without giving effect to its choice of law rules. Any cause of action or suit based upon or arising in connection with this Agreement must be filed in Johnson County, Kansas (State court) or Kansas City, Kansas (Federal Court).
18.8. Waiver of Jury Trial

Each party waives its respective rights to a trial by jury of all claims or causes of action (including counterclaims) related to or arising out of this Agreement or the transactions contemplated by this Agreement brought by any party against any other party.  This waiver applies to all subsequent amendments of this agreement.
18.9. Counterpart Execution

This Agreement may be executed in any number of counterparts with the same effect as if each party had signed the same document.  All counterparts will be construed together and will constitute one agreement.

18.10. Entire Agreement; Amendments

This Agreement sets forth the entire agreement and understanding between the parties as to the subject matters covered therein and supersede all prior agreements, oral or written, and other communications between the parties relating to the subject matter of this Agreement.  Except as otherwise provided in this Agreement, no amendment or modification of this Agreement will be valid or binding upon the parties unless made in writing and signed by the duly authorized representatives of both parties.
18.11. Parties in Interest; Limitation on Rights of Others

Except as otherwise provided in this Agreement, this Agreement is binding upon and inure to the benefit of the parties hereto and their permitted successors and assigns.  Nothing in this Agreement, whether express or implied, will be construed to give any Person other than the parties any legal or equitable right, remedy or claim under or in respect of this Agreement or any covenants, conditions or provisions contained in this Agreement.

18.12. Waivers; Remedies

The observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) by the party entitled to enforce the term, but any such waiver is effective only if in a writing signed by the party waiving the term.  Except as otherwise provided in this Agreement, no failure or delay of any party in exercising any right under this Agreement will operate as a waiver thereof, nor will any single or partial exercise of any right, or any abandonment or discontinuance of steps to enforce the right, preclude any other or further exercise thereof or the exercise of any other right.

18.13. Force Majeure

If the performance of this Agreement is interfered with by any circumstance beyond the reasonable control of the party affected, the party affected by the force majeure is excused on a day-by-day basis to the extent of the interference, if the party notifies the other party as soon as possible of the nature and expected duration of the claimed force majeure, uses all commercially reasonable efforts to avoid or remove the causes of nonperformance and resumes performance promptly after the causes have been removed.  A “force majeure” includes (i) acts of God, such as fire, flood, earthquake or other natural cause; (ii) terrorist events, riots, insurrections, war or national emergency; (iii) strikes, boycotts, lockouts or other labor difficulties, (iv) the lack of or inability to obtain permits or approvals, necessary labor, materials, energy, components or machinery, telecommunication line facilities or MDNs, and (v) judicial, legal or other action of any Governmental Authority.

18.14. Disclosure

All media releases and public announcements or disclosures by either party relating to this Agreement, its subject matter or the purpose of this Agreement are to be coordinated with and consented to by the other party in writing prior to the release thereof.

18.15. Compliance with Laws

Either party will comply with all applicable federal, state, county and local laws, rules, regulations and orders that apply to it, its operations and facilities.

This Agreement made as of the date first written above.

	SPRINT SPECTRUM L.P.
	RUTGERS, THE STATE UNIVERSITY OF NEW              JERSEY

	By: 






	By: 







	Name: 
 
            Bill Esrey               
            
	Name: 


                
            


	Title: 

        Vice President


Date: 






	Title: 







Date: 








Schedule 1.0

CDMA Service and Back-Office Data Enablement Services Pricing
1. In the event of a conflict between the Agreement and this Schedule 1.0, the terms of this Schedule 1.0 will control.
2. Rates and Charges 
A.
Initially, Purchaser only wants to activate Wireless Data Cards and Hotspots under the Agreement for which Sprint is providing Back-Office Data Enablement Services to Purchaser.  Itemized below are the rates and charges for Service that applies to Wireless Data Cards and Hotspots for which Sprint is providing Back-Office Data Enablement Services to Purchaser.  If Purchaser subsequently wants to activate Handsets under the Agreement, the Agreement will need to be amended to add rates and charges to Schedule 1.0 for Services on Handsets.  Roaming is not available for Wireless Data Cards and Hotspots for which Sprint is providing Back-Office Data Enablement Services to Purchaser. 
B.
If the Agreement is terminated prior to the In Service Date for any reason other than termination by Purchaser pursuant to Section 14.1 of the Agreement due to a breach by Sprint, Sprint will invoice Purchaser for all implementation fees described in Schedule 1.0 below for services that Purchaser requested from Sprint, and Purchaser will pay them to Sprint in accordance with Section 6.2 of the Agreement.
1. Back-Office Data Enablement Services
For Back-Office Data Enablement Services provided to Purchaser, Sprint will charge Purchaser:

(i)
an implementation fee of $5,000 for web hosting/web development, which will be invoiced by Sprint upon completion of the web hosting/web development services; 
(ii)
an implementation fee of $15,000 for initial set-up of Back-Office Data Enablement Services, which will be invoiced by Sprint upon completion of the  setup services for Back-Office Data Enablement Services;    

(iii)
a monthly recurring charge (“MRC”) of $2.00 for each End User MDN assigned to the CDMA Data Transport Price Plan described in Section 2.2.1 below during each monthly billing cycle; and
(iv)
a per Data Session fee of $0.40 for each individual Data Session so long as the Data Session does not exceed seven consecutive 24 hour periods.  Anything in excess of seven consecutive 24 hour periods will be charged additional unprorated per Data Session fees for each seven consecutive 24 hour periods.  By way of example, if a Data Session is 7 days long, Sprint will charge Purchaser a per Data Session fee of $0.40; and if a Data Session is 8 days long, Sprint will charge Purchaser for 2 Data Session fees totaling $0.80.  By way of an additional example, if a Data Session is 1 day long, Sprint will charge Purchaser a per Data Session fee of $0.40, and if the End User renews the Data Session for an additional 1 day term, Sprint will charge Purchaser an additional per Data Session fee of $0.40.    

For purposes of this Section 2.1, “Data Session” means a single purchase event whereby an End User will make a prepaid purchase of Private Label Service from Purchaser of CDMA Data Transport Service for a Wireless Data Card or Hotspot.  The amount of CDMA Data Transport Service purchased and length of time for each Data Session will vary and will be determined solely by Purchaser.  When the CDMA Data Transport Service usage or length of time for a Data Session is exhausted, an End User would need to purchase another Data Session in order to receive additional CDMA Data Transport Service on a Wireless Data Card or Hotspot.     
1. CDMA Data Transport Service Pricing
A.
The rates described below in Section 2.2 apply to Wireless Data Cards and Hotspots activated under the Agreement for which Purchaser will utilize the Back-Office Data Enablement Services provided by Sprint for CDMA Data Transport Service and the [Direct Care  /  Assisted Care   /  MVNO Care] End User customer care model described in 2.2(B) below.  
[NOTE – RUTGERS WILL NEED TO SELECT A CARE MODEL AND ONLY THE LANGUAGE BELOW THAT APPLIES TO THE CARE MODEL SELECTED WILL BE INCLUDED IN THE FINAL AGREEMENT.]   
B.
Purchaser has selected the Direct Care End User customer care model.  Under the Direct Care End User customer care model, End Users that experience problems with a Device or the Private Label Service will contact the Direct Care representative at the phone number or other contact means provided by Sprint for assistance, and the Direct Care representative will provide assistance to End Users, as described in more detail in the Private Label Operations Manual.         
[OR]
B.
Purchaser has selected the Assisted Care End User customer care model.  Under the Assisted Care End User customer care model, End Users that experience problems with a Device or the Private Label Service will contact Purchaser for assistance, and Purchaser will provide assistance to End Users, but if Purchaser cannot resolve the problem, Purchaser will call a representative designated by Sprint at the phone number provided by Sprint for technical assistance on a 3-way call with the End User, all as described in more detail in the Private Label Operations Manual.      
[OR]
B.
Purchaser has selected the MVNO Only End User customer care model.  Under the MVNO Only End User customer care model, End Users that experience problems with a Device or the Private Label Service will contact Purchaser for assistance, and Purchaser will provide assistance to End Users, but if Purchaser cannot resolve the problem, Purchaser may submit a trouble ticket to Sprint for assistance, all as described in more detail in the Private Label Operations Manual.      
2.2.1 CDMA Data Transport Service Price Plan

For each End User with a Wireless Data Card or Hotspot assigned to the CDMA Data Transport Service Price Plan described in this Section 2.2.1, Sprint will charge Purchaser the per megabyte (“MB”) rate set forth in the table below for each MB of CDMA Data Transport Service usage during the monthly billing cycle.  For reference purposes, the per kilobyte (“KB”) rate is also shown in the table below.  The CDMA Data Transport Service rates in the table below are for data transport only and do not include access to individual data services (e.g., Sprint-managed data solution). 
                                                                             CDMA Data Transport Service Price Plan
	Per MB Rate

	$0.______ per MB                  ($0.________ per KB)


[NOTE – THE ABOVE RATES WILL BE DETERMINED BASED ON THE CARE MODEL SELETED BY RUTGERS.]
2.2.2 Default Voice Airtime Rate   
If voice calls are made on a Device, Sprint will charge Purchaser the per minute airtime rate set forth below for each minute of voice CDMA Service usage during the monthly billing cycle.  The airtime rate below includes domestic toll charges.  The airtime rate DOES NOT include international toll charges.  Purchaser will be charged the rates set forth in Section 2.4 for international toll calls.
· Voice airtime rate:     $0.10 per minute
2.2.3 SMS – Additional Terms   
For each mobile originated and mobile terminated SMS message on a Device, Sprint will charge Purchaser the per SMS rate set forth below.  The per SMS rate below does not include Roaming usage.  
· SMS rate:     $0.01 per SMS
1. Service Fees

Sprint will charge Purchaser the following Service Fees:

2.3.1.
For new Devices that are activated under the Agreement, Sprint will charge Purchaser the volume-based activation fees set forth in the table below based on Purchaser’s total number of new Devices activated during the monthly billing cycle.  Sprint will charge Purchaser a default rate of $3.00 for each new Device activated under the Agreement and perform a true-up of activation fees every 6 months.  If the true-up shows that the total number of new Devices activated during a monthly billing cycle was 7,500 or greater, Sprint will issue a credit equal to the difference between the $3.00 default rate charged to Purchaser and the applicable activation fee associated with the volume tier that Purchaser achieved.  Activation fee credits, if any, will be issued by Sprint on Purchaser’s next available bill cycle following a 6-month true-up.  

	New Devices Activated During a Monthly Billing Cycle
	Activation Fee per Device

	                     1 – 7,500
	$3.00 

	                      7,501 – 15,000
	$2.00 

	                    15,001 – 25,000
	$1.00 

	                    25,001 + above
	$0.00 


2.3.2.
MDN service deactivation: $0.00

1. International Toll Charges:  

If international toll services are provided to Purchaser, Sprint will charge Purchaser the international per minute base rates set forth in Attachment No. 1 to Schedule 1.0.  Sprint may modify the rates in Attachment No. 1 from time to time.

1. Sprint Data Services   

1. Sprint-Managed Sprint Data Services  

The following Sprint Data Services will be made available to Purchaser at Purchaser’s written request.  In addition to the fees set forth below, the CDMA Data Transport Service rate in Section 2.2.1 of this Schedule 1.0 will apply for utilization of each service listed below.
2.5.1.1
Sprint Private Label Service Generic Homedeck    

End Users with a 3G web-enabled Handset will have the ability to initiate a web session and access the Sprint-provided generic homedeck.  Purchaser must sign up individual End Users to receive access to Sprint’s generic homedeck and web browsing services, and Sprint will charge Purchaser the applicable CDMA Data Transport Service rate set forth in Section 2.2.1 above for End Users’ megabytes of usage.  End Users that access Sprint’s generic homedeck can browse either Sprint-provided content or the worldwide web.  Sprint will determine the web content, menu structure, and frequency of changes to the web content.  Sprint will only make available to Purchaser’s End Users web content for which Sprint has obtained permission from the content provider.  

· Implementation Fee:
$5,000

1. Street Level Mapping Tool
If and as requested by Purchaser pursuant to a Purchaser signed Work Order, Sprint will provide a street level mapping tool to Purchaser as described in the Private Label Operations Manual, subject to Purchaser’s payment of the following fees:

· Implementation Fee:
$10,000 per street level mapping tool

· Monthly Maintenance Fee:
$500 per street level mapping tool
1. Connection Manager
“Connection Manager” means a software client that Sprint will customize for Purchaser which will include a unique version number, and an End User must install on a personal computer (by either downloading from Purchaser’s server or by installing a CD) in order for an End User to use a Device that requires connection manager software.
For each End User that installs the Connection Manager on a personal computer, Sprint will charge Purchaser a $5 non-recurring charge, which will be billed in arrears.
1. Other Charges:

1. Call Forwarding:  standard airtime rates, plus applicable toll charges

1. Operator Services:  Sprint’s standard rates, plus airtime and applicable toll charges

1. Directory Assistance:  $0.75 per call, plus airtime and applicable toll charges  

1. 911 and E911:  Standard airtime and toll rates

1. Wireless Local Number Portability:   Sprint will charge Purchaser $5 per End User port (both incoming and outgoing), subject to revision by Sprint upon notice to Purchaser.   

1. 611 – Direct Routing to Purchaser’s Customer Care:

Implementation:
$1,000
Airtime Rates:  Standard airtime rates will apply including toll charges, as applicable

This service allows Purchaser’s End Users to be directly routed to Purchaser’s customer care when dialing 611.  Sprint does not guarantee that the direct routing service will function properly 100% of the time.

1. Call Tracing:  $20.00 per request

1. Custom Routing Code:  $7,500 per custom routing code that allows Purchaser to provide a unique code for End User customer care calls, subject to availability and approval by Sprint.

1. Non-standard reports:  As quoted

1. Initial Implementation Fee

Sprint will charge Purchaser an “Initial Implementation Fee” of $10,000, which will include the account setup services described below in this Section 2.9.  The Initial Implementation Fee will be invoiced by Sprint upon completion of the account setup services.  

Account Setup Services 

Sprint will perform the following account setup services:

· Establish Purchaser’s account in Sprint’s wholesale billing system;

· Build Purchaser’s price plans in the Sprint wholesale billing system;

· Build Purchaser’s product feature codes (SOCs) in the Sprint wholesale billing system;

· Establish access to Sprint’s Citrix server for Purchaser’s staff;

· Establish MVNO.com access for Purchaser’s staff;

· Establish Purchaser’s access to Sprint’s trouble ticketing system; 

· Establish Purchaser’s access to Sprint’s WLNP porting systems; 

· Establish Purchaser’s access to Sprint’s MapServer tool;

· Establish technical points of contact (TPOC) with Sprint’s help desk and rapid problem management (RPM) group; and

· Establish provisioning and billing connections.

1. Application Provisioning Interface (“API”)
API Implementation Fee:

$25,000
If requested by Purchaser and subject to payment of the API implementation fee, Sprint will implement API for Purchaser.  The API implementation fee includes up to 6 weeks of access to the Sprint release test bed using standard test data.  Unique data requests, unique test bed access, and access to the test bed beyond 6 weeks will only be available pursuant to a Work Order and subject to payment of fees determined under such Work Order.  API will allow Purchaser to provision End Users through Purchaser’s billing/activation system which will interface with and update Sprint’s billing system automatically.  API will be able to perform End User subscription activities that would otherwise be performed on the Sprint maintained Private Label Services web site (e.g, activations, deactivations, suspends, feature changes).  In order to receive API, Purchaser must establish a direct connection into the Sprint data center through a dedicated circuit at Purchaser’s expense.  Purchaser may utilize the same direct connection to Sprint for MAF, API and AMS.  However, Purchaser is responsible for monitoring and ensuring adequate capacity on its circuit(s).  API will be provided as set forth in the Agreement and the Functional Requirements Specification document provided to Purchaser by Sprint.
1. Message Acquisition & Formatting (“MAF”)
MAF Implementation Fee:

$4,000
If requested by Purchaser and subject to payment of the MAF implementation fee, Sprint will implement MAF for Purchaser.  MAF will allow Purchaser to receive unrated Call Detail Records (“CDRs”) on a near real-time basis.  In order to receive MAF, Purchaser must obtain a license to use CIBER formatted records from MACH at Purchaser’s sole expense.  In addition, in order to receive access to the MAF data, Purchaser, at its sole expense, will need to establish a direct connection to Sprint through a dedicated circuit, complete a MAF questionnaire, and comply with the requirements set out in the Private Label Operations Manual and other applicable documentation provided by Sprint.  Sprint will not provide access to MAF until all such requirements are met.  Purchaser may utilize the same direct connection to Sprint for MAF, API and AMS.  However, Purchaser is responsible for monitoring and ensuring adequate capacity on its circuit(s).  MAF will be provided as set forth in the Agreement and the Private Label Operations Manual.
1. Application Mediation System (“AMS”)
AMS Implementation Fee:

$4,000
If requested by Purchaser and subject to payment of the AMS implementation fee, Sprint will implement AMS for Purchaser.  AMS will provide Purchaser with unrated 3G packet data transport usage billing records (“IPDRs”) and, where applicable, transactional detail records (“TDRs”), which will allow Purchaser to rate 3G Data Services on a per kilobyte basis.  In order to receive access to AMS data records, Purchaser, at its sole expense, will need to establish a direct connection to Sprint through a dedicated circuit, and comply with the requirements set out in the Private Label Operations Manual and other applicable documentation provided by Sprint.  Purchaser may utilize the same direct connection to Sprint for MAF, API and AMS.  However, Purchaser is responsible for monitoring and ensuring adequate capacity on its circuit(s).  Sprint will not provide access to AMS until all such requirements are met.  AMS will be provided as set forth in the Agreement and the Private Label Operations Manual.
1. Application to Person SMS Connectivity (“A2P”)

A2P Implementation Fee:

$5,000

If requested by Purchaser pursuant to a Work Order and subject to payment of the A2P implementation fee, Sprint will implement A2P for Purchaser.  A2P will allow Purchaser to send SMS messages to wireless devices from an application service whereby A2P traffic is sent through Sprint’s short message peer to peer (“SMPP”) protocol by direct connection to Sprint’s SMS infrastructure.  Sprint will invoice Purchaser for all SMS messages Purchaser sends through A2P at the rates set forth above in this Schedule 1.0.  In order to send SMS messages through the SMPP, Purchaser, at its sole expense, will need to establish a direct connection to Sprint in accordance with the specifications in the “Sprint Messaging SMPP Interface” document, complete required request forms, and comply with the requirements set out in the Private Label Operations Manual and Sprint Messaging SMPP Interface document provided by Sprint.  Sprint will not provide access to A2P until all such requirements are met.  A2P will be provided as set forth in the Agreement, the Private Label Operations Manual, and the Sprint Messaging SMPP Interface document. 
3. Procedures and Guidelines
Sprint, in its sole discretion, will determine rounding with respect to pricing.  The specific rounding policies for voice CDMA and Data Transport Service are described in more detail in the Private Label Operations Manual. 

Sprint may, at its discretion, add new services and features or modify, replace or enhance any of the services or features listed on this Schedule 1.0.  Sprint will provide Purchaser notice of any such changes.  The price for a new, modified, replaced or enhanced service or feature will be set forth in the notice.  If Purchaser purchases any new, modified, replaced or enhanced service or features after the date of the notice, this Schedule 1.0 will be deemed amended by that notice and Purchaser will be obligated to pay for that service and feature as set forth in the notice, unless the parties otherwise agree in writing.

The charges set forth in this Schedule 1.0 are conditioned upon Purchaser’s ability and willingness to secure and exclusively use Sprint’s remote provisioning interface to perform transactions.

Attachment No. 1 to Schedule 1.0

International Toll Charges

*  denotes NADP countries
	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Afghanistan
	93
	$0.2519 
	$0.2024 

	Albania
	355
	$0.0495 
	$0.2409 

	Algeria
	213
	$0.0594 
	$0.3135 

	American Samoa
	+1-684*
	$0.0341 
	$0.0341 

	Andorra
	376
	$0.0226 
	$0.1678 

	Angola
	244
	$0.0880 
	$0.0957 

	Anguilla
	+1-264*
	$0.0705 
	$0.1788 

	Antigua & Barbuda
	+1-268*
	$0.1120 
	$0.1120 

	Argentina
	54
	$0.0201 
	$0.1782 

	Armenia
	374
	$0.0875 
	$0.2585 

	Aruba
	297
	$0.0770 
	$0.1870 

	Ascension Island
	247
	$1.6500 
	$1.6500 

	Australia - all calls except to Satellite
	61
	$0.0165 
	$0.1374 

	Australia - all calls to Satellite 
	611
	$2.3100 
	$2.3100 

	Australian External Territories
	672
	$2.2000 
	$2.2000 

	Austria
	43
	$0.0117 
	$0.0400 

	Azerbaijan
	994
	$0.1870 
	$0.2838 

	Bahamas
	+1-242*
	$0.0787 
	$0.1639 

	Bahrain
	973
	$0.0330 
	$0.0340 

	Bangladesh
	880
	$0.0385 
	$0.0385 

	Barbados
	+1-246*
	$0.0853 
	$0.2002 

	Belarus
	375
	$0.2068 
	$0.2305 

	Belgium
	32
	$0.0138 
	$0.0770 

	Belize
	501
	$0.1863 
	$0.1975 

	Benin
	229
	$0.2101 
	$0.2101 

	Bermuda
	+1-441*
	$0.0282 
	$0.0282 

	Bhutan
	975
	$0.1029 
	$0.0919 

	Bolivia
	591
	$0.1096 
	$0.1342 

	Bosnia & Herzegovina
	387
	$0.1100 
	$0.2728 

	Botswana
	267
	$0.0711 
	$0.1980 

	Brazil
	55
	$0.0259 
	$0.1980 

	British Virgin Islands 
	+1-284*
	$0.0902 
	$0.1903 

	Brunei
	673
	$0.0204 
	$0.0215 

	Bulgaria
	359
	$0.0382 
	$0.3506 

	Burkina Faso
	226
	$0.2046 
	$0.2541 

	Burundi
	257
	$0.0770 
	$0.1155 

	Cambodia
	855
	$0.0374 
	$0.0374 

	Cameroon
	237
	$0.1298 
	$0.1980 

	Canada – Northern Territories (area code 867) 
	+1-867*
	$0.1650 
	$0.1650 

	Canada – all other area codes
	+1*
	$0.0020 
	$0.0020 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries
	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Cape Verde Islands
	238
	$0.1595 
	$0.2453 

	Cayman Islands
	+1-345*
	$0.0402 
	$0.1375 

	Central African Republic
	236
	$0.5500 
	$0.2629 

	Chad Republic
	235
	$0.2420 
	$0.2486 

	Chile
	56
	$0.5500 
	$0.1155 

	China
	86
	$0.0105 
	$0.0105 

	Colombia
	57
	$0.0715 
	$0.0831 

	Comoros
	269
	$0.3300 
	$0.3740 

	Congo
	242
	$0.3762 
	$0.3652 

	Congo Dem Rep. (Zaire)
	243
	$0.4070 
	$0.2585 

	Cook Islands
	682
	$0.5665 
	$0.5665 

	Costa Rica
	506
	$0.0314 
	$0.0378 

	Croatia
	385
	$0.0132 
	$0.1909 

	Cuba
	53
	$0.8756 
	$0.8756 

	Cyprus
	357
	$0.0077 
	$0.0347 

	Czech Republic
	420
	$0.0209 
	$0.0873 

	Denmark
	45
	$0.0077 
	$0.1151 

	Diego Garcia
	246
	$2.0350 
	$2.0350 

	Djibouti
	253
	$0.2959 
	$0.2959 

	Dominica
	+1-767*
	$0.0645 
	$0.2002 

	Dominican Republic
	+1-809*, +1-829* and +1-849*
	$0.0264 
	$0.0897 

	East Timor
	670
	$0.5775 
	$0.5775 

	Ecuador
	593
	$0.0880 
	$0.1859 

	Egypt
	20
	$0.0818 
	$0.0906 

	El Salvador
	503
	$0.1672 
	$0.2200 

	Equatorial Guinea
	240
	$0.2101 
	$0.2101 

	Eritrea
	291
	$0.2332 
	$0.2266 

	Estonia
	372
	$0.0162 
	$0.3003 

	Ethiopia
	251
	$0.2096 
	$0.2421 

	Falkland Islands
	500
	$0.8800 
	$0.8800 

	Faroe Islands
	298
	$0.0556 
	$0.1854 

	Fiji Islands
	679
	$0.1678 
	$0.1678 

	Finland
	358
	$0.0435 
	$0.0701 

	France
	33
	$0.0073 
	$0.3977 

	French Guiana
	594
	$0.0349 
	$0.3080 

	French Polynesia
	689
	$0.2640 
	$0.2640 

	Gabon
	241
	$0.1969 
	$0.1991 

	Gambia
	220
	$0.3553 
	$0.3553 

	Georgia
	995
	$0.0248 
	$0.0770 

	Germany
	49
	$0.0081 
	$0.2545 

	Ghana
	233
	$0.2101 
	$0.2112 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries

	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Gibraltar
	350
	$0.0341 
	$0.2074 

	Global Mobile Satellite System (GMSS) - Iridium-6
	8816
	$3.4100 
	$3.4100 

	Global Mobile Satellite System (GMSS) - Iridium-7
	8817
	$5.5000 
	$5.5000 

	Global Mobile Satellite System (GMSS) - Globalstar-8
	8818
	$2.9700 
	$2.9700 

	Global Mobile Satellite System (GMSS) - Globalstar-9
	8819
	$2.8600 
	$2.8600 

	Greece
	30
	$0.0099 
	$0.0770 

	Greenland
	299
	$0.4895 
	$0.4895 

	Grenada
	+1-473*
	$0.0813 
	$0.1958 

	Guadeloupe
	590
	$0.0172 
	$0.2750 

	Guantanamo Bay
	5399
	$0.4730 
	$0.4730 

	Guatemala
	502
	$0.1210 
	$0.1210 

	Guinea
	224
	$0.3355 
	$0.4092 

	Guinea-Bissau
	245
	$0.2200 
	$0.3311 

	Guyana
	592
	$0.1980 
	$0.2279 

	Haiti
	509
	$0.2035 
	$0.2750 

	Honduras
	504
	$0.1320 
	$0.1320 

	Hong Kong
	852
	$0.0116 
	$0.0110 

	Hungary
	36
	$0.0080 
	$0.0704 

	Iceland
	354
	$0.0088 
	$0.0924 

	India
	91
	$0.0154 
	$0.0127 

	Indonesia
	62
	$0.0616 
	$0.0649 

	Inmarsat SNAC (Satellite-Based Networks)
	870
	$4.7850 
	$4.7850 

	   Inmarsat - Ocean Atlantic East 
	871
	$5.2690 
	$5.2690 

	   Inmarsat - Ocean Atlantic West 
	874
	$5.2690 
	$5.2690 

	   Inmarsat - Ocean Indian 
	873
	$5.2690 
	$5.2690 

	   Inmarsat - Ocean Pacific 
	872
	$5.2690 
	$5.2690 

	   International Networks - Thuraya Rmss Network
	88216
	$1.3750 
	$1.3750 

	   International Networks - Emsat
	88213
	$3.8500 
	$3.8500 

	   International Networks - MCP
	88232
	$1.6500 
	$1.6500 

	   International Networks - Global Networks Antarctica
	88234
	$3.8500 
	$3.8500 

	   International Networks - Telenor
	88299
	$4.2900 
	$4.2900 

	Iran
	98
	$0.0688 
	$0.0913 

	Iraq
	964
	$0.0473 
	$0.1320 

	Ireland
	353
	$0.0066 
	$0.3396 

	Israel
	972
	$0.0101 
	$0.0444 

	Italy 
	39
	$0.0078 
	$0.1722 

	Ivory Coast
	225
	$0.3190 
	$0.2761 

	Jamaica
	+1-876*
	$0.0550 
	$0.1892 

	Japan
	81
	$0.0231 
	$0.1128 

	Jordan
	962
	$0.0766 
	$0.0942 

	Kazakhstan
	7
	$0.0435 
	$0.0891 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries

	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Kenya
	254
	$0.0880 
	$0.1100 

	Kiribati
	686
	$0.4950 
	$0.4950 

	Kuwait
	965
	$0.0990 
	$0.0891 

	Kyrgyzstan
	996
	$0.1133 
	$0.0935 

	Laos
	856
	$0.0330 
	$0.0330 

	Latvia
	371
	$0.0825 
	$0.1430 

	Lebanon
	961
	$0.0803 
	$0.1496 

	Lesotho
	266
	$0.1936 
	$0.1936 

	Liberia
	231
	$0.2860 
	$0.2684 

	Libya
	218
	$0.2035 
	$0.2937 

	Liechtenstein 
	423
	$0.0693 
	$0.4840 

	Lithuania
	370
	$0.0215 
	$0.0589 

	Luxembourg
	352
	$0.0083 
	$0.1529 

	Macau
	853
	$0.0292 
	$0.0292 

	Macedonia
	389
	$0.1095 
	$0.3146 

	Madagascar
	261
	$0.4587 
	$0.4037 

	Malawi
	265
	$0.0770 
	$0.1001 

	Malaysia
	60
	$0.0069 
	$0.0270 

	Maldives 
	960
	$0.5168 
	$0.5718 

	Mali Republic
	223
	$0.2035 
	$0.2486 

	Malta
	356
	$0.0171 
	$0.1210 

	Marshall Islands
	692
	$0.2090 
	$0.2090 

	Martinique
	596
	$0.0172 
	$0.2640 

	Mauritania
	222
	$0.3328 
	$0.3328 

	Mauritius
	230
	$0.1320 
	$0.1320 

	Mayotte Island
	262
	$0.0913 
	$0.1430 

	Mexico:
	 
	 
	 

	    Mexico - Factor Two Cities
	See Factor Two List below
	$0.0145 
	$0.1016 

	    Mexico - Guadalajara
	5233
	$0.0096 
	$0.0985 

	    Mexico - Mexico City
	5255
	$0.0096 
	$0.0985 

	    Mexico - Monterrey
	5281
	$0.0096 
	$0.0985 

	    Mexico - all other calls
	52
	$0.0374 
	$0.1265 

	Micronesia
	691
	$0.1870 
	$0.1870 

	Moldova 
	373
	$0.1133 
	$0.2090 

	Monaco
	377
	$0.0309 
	$0.3009 

	Mongolia
	976
	$0.0495 
	$0.0495 

	Montenegro 
	382
	$0.1221 
	$0.2728 

	Montserrat
	+1-664*
	$0.1320 
	$0.1320 

	Morocco
	212
	$0.0147 
	$0.3553 

	Mozambique
	258
	$0.0638 
	$0.2134 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries

	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Myanmar (Burma)
	95
	$0.2640 
	$0.2640 

	Namibia
	264
	$0.0594 
	$0.1430 

	Nauru
	674
	$0.8800 
	$0.8800 

	Nepal
	977
	$0.1238 
	$0.1238 

	Netherlands
	31
	$0.0132 
	$0.1238 

	Netherlands Antilles
	599
	$0.0987 
	$0.0997 

	New Caledonia
	687
	$0.1540 
	$0.1540 

	New Zealand
	64
	$0.0077 
	$0.1403 

	Nicaragua
	505
	$0.1117 
	$0.1991 

	Niger
	227
	$0.2035 
	$0.2057 

	Nigeria
	234
	$0.0847 
	$0.0858 

	Niue Island
	683
	$0.6270 
	$0.6270 

	North Korea 
	850
	$0.5500 
	$0.5500 

	Norway
	47
	$0.0132 
	$0.1705 

	Oman
	968
	$0.0927 
	$0.2467 

	Pakistan
	92
	$0.0440 
	$0.0336 

	Palau
	680
	$0.1859 
	$0.3630 

	Palestine Authority
	970
	$0.1374 
	$0.1594 

	Panama
	507
	$0.0275 
	$0.1133 

	Papua New Guinea
	675
	$0.5170 
	$0.5170 

	Paraguay
	595
	$0.0411 
	$0.0627 

	Peru
	51
	$0.0165 
	$0.2530 

	Philippines
	63
	$0.1045 
	$0.1375 

	Poland
	48
	$0.0187 
	$0.2863 

	Portugal
	351
	$0.0100 
	$0.0710 

	Qatar
	974
	$0.1290 
	$0.1606 

	Reunion Island
	262
	$0.0913 
	$0.1430 

	Romania
	40
	$0.0142 
	$0.1273 

	Russia
	7
	$0.0413 
	$0.1133 

	Rwanda
	25
	$0.1298 
	$0.1408 

	San Marino
	378
	$0.1898 
	$0.2552 

	Sao Tome & Principe
	239
	$0.9570 
	$0.9570 

	Saudi Arabia
	966
	$0.0747 
	$0.1177 

	Senegal
	221
	$0.1650 
	$0.3465 

	Serbia
	381
	$0.1040 
	$0.3229 

	Seychelles
	248
	$0.2299 
	$0.2299 

	Sierra Leone
	232
	$0.3531 
	$0.3509 

	Singapore
	65
	$0.0066 
	$0.0066 

	Sint Maarten
	+1-721*
	$0.0929 
	$0.1325 

	Slovakia
	421
	$0.0193 
	$0.1466 

	Slovenia
	386
	$0.0176 
	$0.1100 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries

	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Solomon Islands
	677
	$0.8140 
	$0.8140 

	Somalia
	252
	$0.4180 
	$0.4180 

	South Africa
	27
	$0.0283 
	$0.1494 

	South Korea (Republic of)
	82
	$0.0116 
	$0.0253 

	South Sudan, Republic of
	211
	$0.2750
	$0.2750 

	Spain
	34
	$0.0094 
	$0.1120 

	Sri Lanka
	94
	$0.1210 
	$0.0909 

	St Helena
	290
	$1.6500 
	$1.6500 

	St Kitts & Nevis
	+1-869*
	$0.0825 
	$0.2013 

	St Lucia
	+1-758*
	$0.0725 
	$0.2002 

	St Pierre & Miquelon
	508
	$0.1870 
	$0.4840 

	St Vincent and The Grenadines
	+1-784*
	$0.0788 
	$0.2002 

	Sudan
	249
	$0.1375 
	$0.1738 

	Suriname
	597
	$0.1155 
	$0.1760 

	Swaziland
	268
	$0.0594 
	$0.1903 

	Sweden
	46
	$0.0075 
	$0.0490 

	Switzerland
	41
	$0.0127 
	$0.3850 

	Syria
	963
	$0.0924 
	$0.1419 

	Taiwan
	886
	$0.0110 
	$0.0836 

	Tajikistan
	992
	$0.1122 
	$0.1122 

	Tanzania
	255
	$0.1760 
	$0.1760 

	Thailand
	66
	$0.0143 
	$0.0143 

	Togo
	228
	$0.3267 
	$0.3762 

	Tokelau
	69
	$0.7920 
	$0.7920 

	Tonga Islands
	676
	$0.3322 
	$0.3322 

	Trinidad & Tobago
	+1-868*
	$0.0321 
	$0.0986 

	Tunisia
	216
	$0.2313 
	$0.3729 

	Turkey
	90
	$0.0165 
	$0.1540 

	Turkmenistan
	993
	$0.0919 
	$0.0935 

	Turks & Caicos Islands
	+1-649*
	$0.0809 
	$0.1925 

	Tuvalu
	688
	$0.5192 
	$0.5192 

	Uganda
	256
	$0.1056 
	$0.1067 

	Ukraine
	380
	$0.0759 
	$0.1265 

	United Arab Emirates
	971
	$0.1407 
	$0.1430 

	United Kingdom – NTS 843
	44843
	$0.0577 
	$0.0577 

	United Kingdom – NTS 844
	44844
	$0.1476 
	$0.1476 

	United Kingdom – NTS 845
	44845
	$0.0514 
	$0.0514 

	United Kingdom – NTS 870
	44870
	$0.1210 
	$0.1210 

	United Kingdom – NTS 871
	44871
	$0.2373 
	$0.2373 

	United Kingdom – NTS 872
	44872
	$0.1938 
	$0.1938 

	United Kingdom – all other calls
	44
	$0.0048 
	$0.2637 


Attachment No. 1 to Schedule 1.0 (continued)

International Toll Charges

*  denotes NADP countries

	
	
	Per Minute Rates

	Country
	Country Code
	Wireline Terminated
	Mobile Terminated 

	Uruguay
	598
	$0.0491 
	$0.1760 

	Uzbekistan
	998
	$0.0594 
	$0.0644 

	Vanuatu
	678
	$0.3795 
	$0.3795 

	Venezuela
	58
	$0.0110 
	$0.0770 

	Vietnam
	84
	$0.0451 
	$0.0451 

	Wallis & Futuna Islands
	681
	$0.5665 
	$0.5665 

	Western Samoa
	685
	$0.3740 
	$0.3740 

	Yemen, Republic of
	967
	$0.1276 
	$0.1298 

	Zambia
	260
	$0.0660 
	$0.1265 

	Zimbabwe
	263
	$0.0880 
	$0.3947 


Mexico - Factor Two Cities

	City
	City Code
	Digit String

	Acaponeta
	325
	52-325

	Acapulco
	744
	52-744

	Actopan
	772
	52-772

	Agua Prieta
	633
	52-633

	Aguascalientes
	449
	52-449

	Allende
	826
	52-826

	Apatzingan
	453
	52-453

	Apizaco
	241
	52-241

	Arcelia
	732
	52-732

	Atlacomulco
	712
	52-712

	Atliaca/Tixtla
	754
	52-754

	Atlixco
	244
	52-244

	Autlan
	317
	52-317

	Bahia De Huatulco
	958
	52-958

	Cabo San Lucas
	624
	52-624

	Caborca
	637
	52-637

	Cadereyta Jimenez
	828
	52-828

	Campeche
	981
	52-981

	Cananea
	645
	52-645

	Cancun
	998
	52-998

	Celaya
	461
	52-461

	Cerralvo
	892
	52-892

	Chetumal
	983
	52-983

	Chihuahua
	614
	52-614

	Chilapa
	756
	52-756

	Chilpancingo
	747
	52-747


Attachment No. 1 to Schedule 1.0 (continued)

Mexico - Factor Two Cities

	City
	City Code
	Digit String

	Cintalapa De Figueroa
	968
	52-968

	Ciudad Acuna
	877
	52-877

	Ciudad Altamirano
	767
	52-767

	Ciudad Camargo B
	891
	52-891

	Ciudad Constitucion
	613
	52-613

	Ciudad Cuauhtemoc
	625
	52-625

	Ciudad Del Carmen
	938
	52-938

	Ciudad Delicias
	639
	52-639

	Ciudad Guzman
	341
	52-341

	Ciudad Hidalgo
	962
	52-962

	Ciudad Juarez
	656
	52-656

	Ciudad Lazaro Cardenas
	753
	52-753

	Ciudad Mante
	831
	52-831

	Ciudad Obregon
	644
	52-644

	Ciudad Sahagun
	791
	52-791

	Ciudad Valles
	481
	52-481

	Ciudad Victoria
	834
	52-834

	Coatzacoalcos
	921
	52-921

	Colima
	312
	52-312

	Cordoba
	271
	52-271

	Cosamaloapan
	288
	52-288

	Cozumel
	987
	52-987

	Cuautla
	735
	52-735

	Cuernavaca
	777
	52-777

	Culiacan
	667
	52-667

	Durango
	618
	52-618

	Encarnacion De Diaz
	475
	52-475

	Ensenada
	646
	52-646

	Estación Manuel
	836
	52-836

	Fresnillo
	493
	52-493

	General Tapia/China
	823
	52-823

	Guamuchil
	673
	52-673

	Guanajuato
	473
	52-473

	Guasave
	687
	52-687

	Guaymas
	622
	52-622

	Guerrero Negro/Santa Rosa
	615
	52-615

	Hermosillo
	662
	52-662

	Heroica Ciudad De Ures
	623
	52-623

	Hidalgo
	829
	52-829

	Huatabampo
	647
	52-647

	Huetamo
	435
	52-435

	Huimanguillo 
	917
	52-917

	Huitzuco
	727
	52-727


Attachment No. 1 to Schedule 1.0 (continued)

Mexico - Factor Two Cities

	City
	City Code
	Digit String

	Iguala 
	733
	52-733

	Irapuato
	462
	52-462

	Ixtapan De La Sal
	721
	52-721

	Ixtlan Del Rio
	324
	52-324

	Izucar De Matamoros
	243
	52-243

	Jalapa
	228
	52-228

	Jalpa
	463
	52-463

	Jerez De Garcia Salinas
	494
	52-494

	Jojutla
	734
	52-734

	Juchitan
	971
	52-971

	La Barca
	393
	52-393

	La Paz
	612
	52-612

	La Piedad
	352
	52-352

	Lagos De Moreno
	474
	52-474

	Leon
	477
	52-477

	Lerdo De Tejada
	284
	52-284

	Lerma
	728
	52-728

	Linares
	821
	52-821

	Los Mochis
	668
	52-668

	Los Reyes
	354
	52-354

	Magdalena
	632
	52-632

	Manuel 
	836
	52-836

	Manuel Ojinaga
	626
	52-626

	Manzanillo
	314
	52-314

	Martinez De La Torre
	232
	52-232

	Matamoros
	868
	52-868

	Matehuala
	488
	52-488

	Mazatlan
	222
	52-222

	Merida
	999
	52-999

	Mexicali
	686
	52-686

	Minatitlan
	922
	52-922

	Monclova
	866
	52-866

	Morelia
	443
	52-443

	Moroleon
	445
	52-445

	Nacozari De Garcia
	634
	52-634

	Navojoa
	642
	52-642

	Nogales
	631
	52-631

	Nuevo Casas Grandes
	636
	52-636

	Nuevo Laredo
	867
	52-867

	Oaxaca De Juarez
	951
	52-951

	Ocotlan
	392
	52-392

	Ometepec
	741
	52-741

	Orizaba
	272
	52-272


Attachment No. 1 to Schedule 1.0 (continued)

Mexico - Factor Two Cities

	City
	City Code
	Digit String

	Pachuca
	771
	52-771

	Palenque
	916
	52-916

	Parral
	627
	52-627

	Parras De La Fuente
	842
	52-842

	Patzcuaro
	434
	52-434

	Penjamo
	469
	52-469

	Petatlan
	758
	52-758

	Piedras Negras
	878
	52-878

	Playas De Rosarito
	661
	52-661

	Poza Rica De Hgo
	782
	52-782

	Puebla
	222
	52-222

	Puerto Peñasco
	638
	52-638

	Puerto Vallarta
	322
	52-322

	Puruandiro
	438
	52-438

	Queretaro
	442
	52-442

	Quimichis /Tecuala
	389
	52-389

	Reynosa
	899
	52-899

	Rio Grande
	498
	52-498

	Rio Verde
	487
	52-487

	Sabinas
	861
	52-861

	Sahuayo
	353
	52-353

	Salamanca
	464
	52-464

	Saltillo
	844
	52-844

	Salvatierra
	466
	52-466

	San Andres Tuxtla
	294
	52-294

	San Cristobal De Las Casas
	967
	52-967

	San Fernando
	841
	52-841

	San Jose De Gracia
	381
	52-381

	San Juan Del Rio
	427
	52-427

	San Luis De La Paz
	468
	52-468

	San Luis Potosi
	444
	52-444

	San Luis Rio Colorado
	653
	52-653

	San Martin Pachivia /Teloloapa
	736
	52-736

	San Miguel De Allende
	415
	52-415

	San Quintin
	616
	52-616

	Santa Ana
	641
	52-641

	Santa Rosalia De Camargo
	648
	52-648

	Santiago Ixcuintla
	323
	52-323

	Santiago Papasquiaro
	674
	52-674

	Santiago Tianguistenco
	713
	52-713

	Silao
	472
	52-472

	Tala
	384
	52-384

	Tampico
	833
	52-833

	Tapachula
	962
	52-962


Attachment No. 1 to Schedule 1.0 (continued)

Mexico - Factor Two Cities

	City
	City Code
	Digit String

	Taxco
	762
	52-762

	Tecate
	665
	52-665

	Tecoman
	313
	52-313

	Tecpan De Galeana
	742
	52-742

	Tehuacan
	238
	52-238

	Tenancingo
	714
	52-714

	Tenango Del Aire/Tlalmanalco
	597
	52-597

	Tepatitlan
	378
	52-378

	Tepic
	311
	52-311

	Tequila
	374
	52-374

	Texcoco
	595
	52-595

	Teziutlan
	231
	52-231

	Ticul
	997
	52-997

	Tijuana
	664
	52-664

	Tizayuca
	779
	52-779

	Tizimin
	986
	52-986

	Tlapa De Comonfort/Alcozauca De Gro.
	757
	52-757

	Tlaxcala
	246
	52-246

	Toluca
	722
	52-722

	Torreon
	871
	52-871

	Tula
	773
	52-773

	Tulancingo
	775
	52-775

	Tuxpan
	783
	52-783

	Tuxtepec
	287
	52-287

	Tuxtla Gutierrez
	961
	52-961

	Uruapan
	452
	52-452

	Valle De Bravo
	726
	52-726

	Veracruz
	229
	52-229

	Villa Flores
	965
	52-965

	Villahermosa
	993
	52-993

	Yurecuaro
	356
	52-356

	Zacapu
	436
	52-436

	Zacatecas
	492
	52-492

	Zamora
	351
	52-351

	Zihuatanejo
	755
	52-755

	Zinapecuaro
	451
	52-451

	Zitacuaro
	715
	52-715

	Zumpango
	591
	52-591


Schedule 2.0

WiMAX Service Pricing

1.
In the event of a conflict between the Agreement and this Schedule 2.0, the terms of this Schedule 2.0 will control.

2.
Sprint’s obligation to provide the WiMAX Service is conditioned on Sprint’s ability to obtain, retain and maintain rights to resell such service from the underlying service provider.  If Sprint ceases to have such rights for any reason, Sprint may immediately terminate the WiMAX Service and this Schedule 2.0 without any notice, cure-period, or phase-out period of any kind. 

3.
WiMAX Dual-Mode Service Pricing 

Sprint will provide WiMAX Dual-Mode Service to Purchaser, and the CDMA Service component of the WiMAX Dual-Mode Service will be priced under Schedule 1.0, and the WiMAX Service component of the WiMAX Dual-Mode Service will be priced under this Section 3.  The following restrictions apply to the WiMAX Service pricing component of the WiMAX Dual-Mode Service described in Section 3.1 below: 

· Purchaser may only assign WiMAX Dual-Mode Devices to a price plan that has the WiMAX Service price component (described below) attached;

· The WiMAX Service price component described below must be attached to a price plan in Schedule 1.0 for CDMA Data Transport Service; and

· Sprint will calculate Purchaser’s WiMAX Service charges for each bill cycle and include such amounts as adjustments on Purchaser’s monthly invoices in arrears.     

3.1
WiMAX Service Price Component
A.
The “WiMAX Service Price Component” and WiMAX Service described in this Section 3.1 below will be made available to Purchaser (at an agreed upon implementation date) at Purchaser’s written request.  Prior to the WiMAX Service Price Component being made available to Purchaser, Purchaser must inform Sprint of the CDMA Data Transport Service price plan(s) in Schedule 1.0 to which Purchaser wants the WiMAX Service Price Component to be attached.  Sprint and Purchaser will work through the details on the method used to attach the WiMAX Service Price Component to a CDMA Data Transport Service price plan.  Each CDMA Data Transport Service price plan in Schedule 1.0 to which the WiMAX Service Price Component is attached will be considered a “WiMAX Dual-Mode Price Plan”.  Purchaser will not assign a WiMAX Dual-Mode Device to any price plan in Schedule 1.0 that does not have the WiMAX Service Price Component attached.     

B.
For each WiMAX Dual-Mode Device assigned to a WiMAX Dual-Mode Price Plan, Sprint will charge Purchaser the per MB rate set forth in the table below for each MB of WiMAX Service usage.  For reference purposes, the per KB rate is also shown in the table below.  Roaming is not available with WiMAX Service.    

                                                                      WiMAX Service Price Component
	Per MB Rate

	$0.01 per MB                  ($0.00000977 per KB)


Exhibit A
Form of Letter of Credit

[Bank Letterhead]

IRREVOCABLE STANDBY LETTER OF CREDIT

_____________, 20__

Letter of Credit No. _____________

Sprint Spectrum L.P.

6360 Sprint Parkway

KSOPHE0410 – 4B472
Overland Park, KS  66251

Attention:  Stephanie McGowan


      Contract Manager

Re:  Irrevocable Letter of Credit No. _____________

Ladies and Gentlemen:


At the request of and for the account of our customer _______________________ [Insert name of customer] (“Account Party”), we (“Bank”) hereby establish in your favor this Irrevocable Standby Letter of Credit No. _____________ (“Letter of Credit”).  This Letter of Credit is issued to you in connection with the Master Wholesale Wireless Agreement (“Agreement”) between you and the Account Party dated ________, 20__.  This Letter of Credit authorizes you to draw on Bank an amount not exceeding in the aggregate of U.S. $ ________ (“Stated Amount”).  Partial drawings are permitted under this Letter of Credit.

This Letter of Credit automatically terminates on the earliest to occur (“Expiration Date”) of the following:

(1)
_______________ [insert a date that is three years after the Effective Date as defined in the Agreement], except that on  ________ [insert a date that is 60 days prior to the previously inserted date] and  each ________ [insert the same month and day ONLY of the previously inserted date] thereafter (“Renewal Date”) that date is automatically extended to ________________ [insert the same month and day of the first insertion] of the succeeding year, unless Bank has delivered to you by overnight courier at the address to which this Letter of Credit is addressed on or prior to the Renewal Date, a notice of non-renewal or non-replacement stating the expiration date of the Letter of Credit and Bank’s intention not to renew past that date (“Non-renewal Notice”);

(2)
120 days after the expiration of the applicable phase-out period under the Agreement; or 

(3)
the day on which this Letter of Credit is surrendered by you to Bank.

Subject to the other provisions of this Letter of Credit, you may obtain the funds available under this Letter of Credit by presentment to Bank of your sight draft drawn on Bank, marked “Drawn under Irrevocable Standby Letter of Credit No. _________ dated _____________”, and accompanied by the following documentation: 

(i)
in case of non-payment, a signed certificate by Sprint Spectrum L.P. (“Non-payment Certificate”) stating the following:

· a payment default has occurred under the Agreement; and

· the invoices for services provided in the ordinary course of business have been presented to the Account Party and have not been paid by the Account Party in full when due; and

· a demand for payment of $_______ [this needs to remain blank] in immediately available funds is made, which amount does not exceed the unpaid portion of the invoices.

(ii)
in case of receipt by you from Bank of a Non-renewal Notice; a signed certificate by Sprint Spectrum L.P. (“Non-renewal Certificate”) stating the following and accompanied by a copy of the Non-renewal Notice:
· Sprint Spectrum L.P. received from Bank a Non-renewal Notice; and

· a demand for payment of the Stated Amount minus any partial drawings that have not been replenished by Account Party in immediately available funds is made.

This Letter of Credit is governed by and construed in accordance with the Uniform Customs and Practice for Documentary Credits (2007 Revision), International Chamber of Commerce Publication 600 (“UCP”), and, to the extent not inconsistent therewith, the laws of the State of Kansas.  This Letter of Credit remains in full force and effect until it expires in accordance with its terms.

Your sight draft accompanied by the Non-payment Certificate or the Non-renewal Certificate and a copy of the applicable documentation presented on or before the Expiration Date and in compliance with the terms and conditions of this Letter of Credit at Bank’s address at _________________ [Insert Bank address] will be honored by Banks’ payment to you in immediately available funds.  If the required document is presented at Bank’s address before 1:00 p.m., ______ [Insert applicable time zone (e.g., central; eastern)] time, Bank’s payment will be made no later than 1:00 p.m., _____ [Insert applicable time zone (e.g., central; eastern)] time the next business day; otherwise payment will be made no later than 1:00 p.m., ________ [Insert applicable time zone (e.g., central; eastern)] time on the second following business day.

Very Truly Yours

____________________

a ________________

By:  _____________

Name:  ___________

Its:  ______________
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