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File preview

PayGO Distributors, LLC Distributor Agreement

This PayGO Distributors, LLC Lifeline Distributor Agreement (the “Agreement”) is made as of _____, 2015

the “Effective Date”, between _________________(“Distributor”) and DK Distributors, LLC, dba PayGO

Distributors, LLC a Texas limited liability company (“PayGO”).

WHEREAS, PayGO desires to appoint Distributor as an independent agent to enroll qualified

consumers in the specific Lifeline and Prepaid programs available in the states listed in Schedule A, and

Distributor desires to accept such appointment, all upon the terms and conditions herein.

NOW, THEREFORE, in consideration of the promises and covenants contained herein, PayGO and

Distributor agree to the accuracy of the above recitals and further agree as follows:

1.



PERIOD OF AGREEMENT. This Agreement shall be in effect for a period of one (1) year

commencing with the Effective Date and ending twelve (12) months thereafter (the “Initial

Term”) unless sooner terminated as provided in this Agreement. After the Initial Term, this

Agreement shall automatically renew for successive periods of one (1) year, unless sooner

terminated as provided for in this Agreement.



2.



TERMINATION OR EXPIRATION.

a)

Termination Without Cause. Either party may terminate this Agreement without cause at

any time by written notice to that effect, issued under the terms in Paragraph 21 below and

given at least sixty (60) calendar days prior to the date on which such termination is to become

effective. In exercising any termination under this Section, the party giving notice of termination

may terminate this Agreement with respect to less than all of the Areas (as defined in Exhibit

“A”) or Sub-dealers (as hereinafter defined), and such termination notices shall specify the

Area(s) or Sub-dealers to be terminated. In such cases, this Agreement shall remain in full force

and effect for the Areas and Sub-dealers not so terminated.

b)

Termination With Cause. PayGO may immediately terminate this Agreement at any time

by written notice, issued under the terms of Paragraph 18 below if any of the following occurs:

• Distributor defaults on its financial obligations to PayGO or its Designated Supplier;

• Distributor fails to perform or observe any of the terms or conditions of this Agreement

and such failure does not automatically terminate this Agreement as provided in Section

2(c) below;

• Distributor fails to comply with PayGO’s requirements or the Lifeline Program

requirements of each state related to the required paperwork and processes

• Distributor violates the provisions of this Agreement regarding Confidential Information,

Non-Diversion or use of PayGO’s intellectual property or Marks, or misappropriates, or

uses without PayGO consent, PayGO’s confidential information, Subscriber lists or any

Subscriber information;

• Distributor transships or ships any telephone and/or SIM chip (hereafter a “Telephone

Package”) out of the Area it was originally shipped, except for product returns to PayGO

or Designated Supplier, or shipments to other Distributor store locations authorized to

sell Telephone Packages pursuant to this Agreement;

• Distributor sells Telephone Packages to anyone for re-sale, provided that a sale to an

approved Sub-dealer shall not be in violation of this agreement; or

• For other good cause shown subject to Distributor’s right to cure.
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c)



Automatic Termination. This Agreement shall terminate immediately should any of the

following occur:

• Distributor makes an assignment of this Agreement for the benefit of its creditors, or

becomes insolvent, or files for bankruptcy;

• Distributor resells/activates PayGO’s supplied Telephone Packages/handsets on to

another carrier’s service or ships them out of the designated area;

• Distributor or any of Distributor’s principals or primary business personnel commits fraud

or is convicted, pleads no contest or is formally charged under any criminal charges

pursuant to any state or federal statute(s);

• Distributor assigns this Agreement or Distributor’s rights and obligations under this

Agreement to a third party without prior written consent of PayGO;

• Distributor misrepresents or disparages PayGO or PayGO business this includes ETC;

• Distributor alters, modifies or otherwise makes unauthorized changes to any Telephone

Packages;

• Distributor accepts payment for Services on behalf of PayGO from end-users without first

being authorized by PayGO to do so pursuant to a separate written agreement;

• Any applicable federal or state law, regulation or ordinance is adopted, repealed,

amended or revised, and such changes directly affect the ETC Programs (defined below),

making it no longer economically beneficial in PayGO’s opinion to continue to conduct its

business; or

• Any ETC Programs (defined below) are discontinued or terminated by federal or state

authorities.

Notwithstanding the foregoing, any termination event committed by a specific Sub-dealer and not

by Distributor also gives PayGO the immediate option to terminate this Agreement.

d)

Product Buy Back After Termination. Upon termination or expiration of this Agreement,

PayGO shall buy back from Distributor that portion of the Telephone Packages which were

purchased or provided by Distributor within the immediately preceding sixty (60) days and which

remain unsold in Distributor’s inventory. PayGO requires that repurchased Telephone Packages

be unopened and undamaged, in their original undamaged packaging. If any Telephone

Packages are opened, damaged, or outside their original packaging, then PayGO will not be

obligated to buy those units back from Distributor.

Distributor will arrange for the shipment of any Telephone Packages returned by consumers both

before and after the termination or expiration of this agreement. Within thirty (30) days of

receipt and acceptance of the returned Telephone Packages by PayGO, PayGO will pay

Distributor the invoice price Distributor originally paid for such Telephone Packages, unless

Distributor returns Telephone Packages that were received at “no charge.” If Distributor returns

such Telephone Packages to PayGO, then PayGO will have no obligation to issue a refund for this

Telephone Packages.

If Distributor fails to sell back or return its remaining inventory as

provided by this Section, then Distributor agrees that all Telephone Packages not so returned

shall be deemed transshipped Phones for all purposes under this Agreement, including without

limitation the liquidated damages clause hereof. If Distributor does not permit or cannot

facilitate an audit to be performed by PayGO to assess such number of remaining Phones, then

Distributor agrees that the number of Phones remaining unsold in Distributor’s or a Sub-dealer’s

inventory at the time of termination shall be equivalent to the number of Phones ordered during

the then most recent two (2) months less the number of Phones activated in those months. The

termination provisions contained herein shall be applicable to the termination of a single Subdealer or more Sub-dealers.
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e)

Distributor Actions After Termination. Upon the earlier of the termination or expiration of

this Agreement, or termination of a Sub-dealer or Area, for any reason, Distributor or Sub-dealer,

as applicable shall immediately:

• Cease to designate or represent itself in any way as a Distributor or distributor of the

Telephone Packages or any other product or service of PayGO;

• Return to PayGO all sales and marketing materials, displays, art work and all other items

which are the property of PayGO; and

• Discontinue the use of any intellectual property, trademark, service mark, logo or name

of PayGO, its affiliates and/or corporate parent.

3.



TRANSSHIPPING PROHIBITED. Distributor shall not ship any Telephone Packages outside

the specific geographic market Area for which the Telephone Packages are designated by PayGO

or its Designated Supplier (i.e., transshipping) and specifically, without limiting the foregoing,

shall not, under any circumstances, ship the Phones outside of the United States. Distributor

shall ensure Sub-dealers restrict sales of the Telephone Packages to end-users who intend to use

the Telephone Package for the ETC Lifeline Government support wireless service on the PayGO

wireless network. No Telephone Package may be sold by Distributor for resale, or consigned or

otherwise provided to a third party for sale on behalf of Distributor. This provision shall not apply

to sales to Distributor’s Sub-dealers provided that such sales are solely for sale to end users on

the ETC Lifeline Program.



4.



LIQUIDATED DAMAGES.

a)

Phones. Distributor agrees to pay to PayGO as liquidated damages, and not as a

penalty, fair market price for each Telephone Package of transshipped or otherwise sold by

Distributor to a customer for use on ETC’s Lifeline Program or transport outside of the Areas or

on a non PayGO wireless network.

Distributor agrees that (i) such liquidated damages are a

reasonable estimate of the damages PayGO would incur as a result of such sales, (ii) the actual

damages for these acts would be difficult to calculate, and (iii) such sales are not contemplated

under this Agreement. Distributor acknowledges that PayGO is subsidizing the purchase price of

each Telephone Package because of PayGO’s expectation that the Telephone Packages will be

ultimately sold to end-user Subscribers in the Areas for use on the PayGO network, and that

diversion of any Telephone Package for any other purposes directly damages PayGO.

PayGO shall have the right to offset any sums due to Distributor by the amount of such liquidated

damages immediately.

b)

Phones. Distributor agrees to pay to PayGO as liquidated damages, and not as a

penalty, fair market price paid for each Telephone package that has been activated on the ETC

network with fraudulent information (documents), no information (documents) or information

(documents) that is not compliant with any state or federal laws. Distributor also agrees to pay

to PayGO as liquidated damages, and not as a penalty, the fair market price for each additional

phone, beyond the first permissible phone, provided to any individual customer.



5.



APPOINTMENT OF DISTRIBUTOR.

a)

PayGO hereby appoints Distributor as an independent Distributor to solicit and enroll

qualified low-income consumers in PayGO Programs, and to distribute Telephone Packages (also

referred to as “Equipment”) in specific Areas (as defined in Exhibit “A”):
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PayGO may in the future (i) provide additional products to Distributor for sale or distribution, and (ii)

appoint Distributor as its independent agent to solicit and enroll qualified consumers in the PayGO

programs and to distribute in specific additional areas.

b)

Distributor shall also perform the other duties specified under the terms and conditions of

this Agreement.

6.



DISTRIBUTOR RESPONSIBILITIES.

a)

During the term of this Agreement, Distributor shall, in addition to the other

responsibilities described elsewhere in this Agreement, (i) enroll qualified consumers in the

Wireless Lifeline Program and/or Prepaid Program (the “ETC Programs”) and provide enrollees

with the Equipment as supplied by PayGO and or the ETC, (ii) provide secure storage space for

the Equipment upon its receipt from PayGO, (iii) install reasonable safeguards to prevent loss or

damage to the Equipment upon and after its receipt and prior to its distribution, (iv) provide

areas sufficient to display point of sale materials, and (v) allow PayGO’s sales support staff, if

requested by PayGO, reasonable and adequate access to Distributor’s sales personnel to provide

sales training and reasonable and adequate access to areas of distribution to maintain any

displays provided by PayGO.

b)

Upon receipt of any shipment of Telephone Packages, Distributor must notify PayGO

within five (5) business days of any discrepancies in the shipping list and the items received and

as to any damage noted upon receipt. If Distributor, does not notify PayGO within the five (5)

business day period, any discrepancies and damaged items will be the responsibility of Distributor

and not the responsibility of PayGO or the specific ETC or supplier.

c)

Distributor agrees (i) to comply with any and all reasonable procedures prescribed by

PayGO for the solicitation and enrollment of qualified low-income customers on the ETC Program,

and (ii) to comply with any and all of PayGO’s reasonable standards regarding the Equipment,

including but not limited to, attending, as provided from time to time, PayGO equipment training.

d)

Distributor also agrees to ensure that all confidential information, including but not

limited to names, addresses, social security numbers, verification documents, and proof of

government program participation and income, received from enrollees, applicants, or other

customers shall remain confidential. As a part of Distributor’s duty to ensure confidentiality for

customers, Distributor hereby acknowledges and agrees to the following:

• Distributor agrees that customer information is highly confidential;

• Distributor agrees not to disclose any customer information to any unauthorized third

party;

• Distributor agrees that they will not retain any originals or copies of customer

confidential information, including but not limited to applications for Lifeline

programs;

• Distributor agrees that all customer information collected by them will be forwarded

in its entirety to PayGO;

• Distributor agrees that they can only retain the name and tracking numbers for

commission tracking purposes;

• Distributor agrees that they will be liable for any breach of a customer’s

confidentiality;

• Distributor agrees and acknowledges that they have read and reviewed a Lifeline

Program Training document and a Lifeline Test document; and

• Distributor agrees that they are solely an independent contractor of PayGO and that

they are not an employee of PayGO.
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Distributor’s failure to abide and fulfill the above agreements and acknowledgments shall give PayGO the

immediate and sole option to terminate this Agreement. Further, Distributor’s failure to maintain

absolute and complete confidentiality of all customer information shall also give PayGO the immediate

and sole option to terminate this Agreement.

e)

Distributor is not to be considered a reseller and cannot resell any Equipment.

Distribution shall be as set forth in this Agreement.

7. EQUIPMENT. Distributor may purchase Equipment Packages from PayGO. Pricing and other terms

for Telephone Packages purchased shall be determined by PayGO in its sole discretion. At the mutual

agreement of PayGO and Distributor, PayGO may provide upgraded Telephone Packages or other

Equipment to Distributor, which Distributor may then sell. In that event, PayGO shall charge, and

Distributor agrees to pay, invoiced amounts for the upgraded Telephone Packages or other

Equipment (and to be sold by Distributor) at prices determined solely by PayGO.

8.



COMPENSATION.

a)

Distributor’s sole compensation for enrolling participants in the PayGO Programs shall be

a commission as stated in Schedule A. PayGO reserves the right to alter commissions without

notice. For each application received by PayGO, approved under the Lifeline program and

activated on the PayGO/ETC network and only after PayGO has received payment related to each

such submitted Application (any such submitted Application that the ETC has approved, for which

PayGO has been informed of such approval, and in respect of which PayGO has received

payment, an “Approved Application”), then PayGO shall pay to the Distributor the amount stated

on Schedule A (“Commission”) for each new wireless handset service contract (“Contract”) sold

by Distributor. Specifically, PayGO will not be obligated to pay Distributor for an Approved

Application until PayGO receives payment under the applicable ETC Program.

b)

Commission payments shall be paid as outlined in Schedule A and as outlined above in

paragraph 7(a). The pay periods will be based on subscribers enrolled by Distributor or its subcontractors in the Lifeline program each calendar month and will include all approved applications

received and activated during the prior calendar month. Payments from PayGO to Distributor

shall be accompanied with a list of the applications for which payment is being made and

containing the name of each enrollee and the Telephone Package’s telephone number issued to

such enrollee. PayGO will not have an obligation to pay Distributor for a submitted application if

Distributor fails to provide all appropriate documentation, and comply with all regulations and

program rules, necessary to the approval of an application. PayGO will only pay Distributor upon

PayGO’s receipt of payment for an approved application.

c)

PayGO and ETC reserves the right to chargeback paid commissions or deny commission

payment with cause. Cause can include but is not limited to the following: fraudulent activations,

incomplete documentation, documentation that does not support the state requirements and/or

Phone Packages activated outside the approved areas.

9.



CHARGEBACKS:

a)

If a Contract is deactivated or cancelled, regardless of reason, thirty days or less from

the date of final Approved Application, any Commission accrued or paid to Distributor, arising

from or related to that Contract, shall be charged back (or offset) against any accrued or paid

Commissions to Distributor.

b)

Further, if a Telephone Package activated pursuant to a Contract does not have a

minimum of one minute of outbound usage from activation of the Telephone Package to the date
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of the Contract’s final Approved Application, Distributor may be charged the fair market value for

any related equipment, including but not limited to the Telephone Package.

c)

PayGO may withhold Commission payable to the Distributor if Distributor fails to

complete its inventory counts by their respective deadline established by PayGO at its sole

discretion. If Distributor fails to complete two (2) consecutive inventory count deadlines set by

PayGO at PayGO’s sole discretion, then PayGO may charge the Distributor fair market price for all

equipment PayGO’s records indicate is in the Distributor’s possession.

d)

For Telephone Packages or other equipment sent by PayGO to the Distributor that is

deemed lost, stolen, or unrecoverable by PayGO, PayGO reserves the right to charge Distributor

the full price of lost, stolen, or unrecoverable Telephone Packages and issue a 1099 to Distributor

for the fair market value of the equipment.

e)

All commissions owed to any sub-Dealer engaged by Distributor is the sole responsibility

of Distributor. However, PayGO may withhold Commission payments from the Distributor if

PayGO receives information that the sub-Dealer is not receiving commission payments from the

Distributor.

10.



ADVERTISING, PROMOTIONS, AND USE OF LOGO.

a)

During the term of this Agreement Distributor may actively support PayGO’s Program

through advertising, social media, and in-area promotions. All advertising and promotion of the

ETC Programs shall be completely truthful and shall conform to the highest standards of ethical

advertising. Distributor agrees to obtain PayGO’s prior written approval of any such advertising.

b)

Distributor shall grant PayGO access to place, at mutually agreeable locations, point of

purchase sales materials within Distributor’s area where enrollment is taking place, subject to

approval of the third party controlling such area. Such sales materials shall remain in place for

the term of this Agreement, subject to approval of the third party controlling such area.

Distributor shall maintain such sales materials and agrees to return such sales materials to PayGO

within fifteen (15) days after any expiration or termination of this Agreement.

c)

Distributor will follow PayGO’s graphic standards to be used with the ETC Program name,

logo, package design and other graphic or written materials used in the sale and promotion of

PayGO’s/ETC Program. Distributor will not change any collateral or advertising materials

provided to it by PayGO.

d)

Beyond the express permissions granted, and the accompanying rules, listed above in

paragraphs 8(a)-(c), PayGO grants no other rights, licenses, or permissions to Distributor to use

any of PayGO’s advertising materials, logo, or other visual materials related to PayGO or its

business.

e)

Upon expiration or termination of this agreement or PayGO’s written notice to Distributor,

Distributor shall immediately cease use of all PayGO advertising materials, logos, or other visual

materials related to PayGO or its business in all media, including social media.



11. INDEMNIFICATION. Distributor agrees to defend, indemnify and hold harmless PayGO from any

third party claims, damages or liabilities associated with the performance of PayGO’s duties under

this Agreement, to the extent such third party claim, damage or liability is caused by the act or

omission of the Distributor. Such indemnification shall include, but not be limited to, reasonable

attorneys’ fees and costs.

12. RESERVATION OF RIGHTS. PayGO reserves the right to modify or cancel this Agreement at any

time upon thirty (30) days written notice to Distributor. Such modification or cancellation may be, at

the option of PayGO, with respect to only certain designated states within the Area. The non-
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solicitation provisions of Section 25, however, shall apply to any such state or area where this

Agreement is cancelled by PayGO.

13. INDEPENDENT CONTRACTOR.

a)

It is expressly understood and agreed that Distributor shall have only those rights and

responsibilities specifically described in this Agreement. No agency rights or responsibilities shall

arise by operation of law or otherwise.

b)

The parties hereto declare and agree: (i) that Distributor will perform its obligations

under this Agreement as an independent contractor and not as the employee of PayGO; (ii) that

Distributor has and hereby retains the right to exercise full control of and supervision over the

performance of Distributor’s obligations and full control over the employment, directions,

compensation and discharge of all its employees assisting in the performance of such obligations;

(iii) that Distributor will be solely responsible for all matters relating to payment of such

employees, including compliance with Social Security, Worker’s Compensation, withholding and

all other regulations governing such matters; and (iv) that Distributor shall be responsible for

Distributor’s own acts and those of Distributor’s subordinates and employees during the

performance of Distributor’s obligations under this Agreement.

14. BUSINESS CONTACT. During the term of this Agreement, or any extension thereof, Distributor

shall use good faith efforts to aggressively, truthfully, and lawfully market the ETC Program to

qualified consumers. Distributor shall use commercially reasonable efforts at all times to give

prompt, courteous and efficient service to its customers and shall deal with such customers with the

highest standards of honesty, integrity and fair dealing, and shall do nothing which would tend to

discredit, dishonor, reflect adversely upon or in any manner injure the reputation and goodwill of

PayGO and/or the ETC Program. Each party hereto agrees to conduct its business in compliance with

all laws, ordinances and regulations applicable to its business.

15. CRIMES ACT OF 1958. Specifically, Distributor hereby agrees to comply with the Crimes Act of

1958 (the “Crimes Act”), Section 83A, and certifies that Distributor recognizes that the following acts

are prohibited by the Crimes Act:

a)

A person must not make a false document with the intention that he or she, or another

person, shall use it to induce another person to accept it as genuine, and by reason of so

accepting it to do or not to do some act to that other person's, or to another person's prejudice.

b)

A person must not use a document which is, and which he or she knows to be, false,

with the intention of inducing another person to accept it as genuine, and by reason of so

accepting it to do or not to do some act to that other person's, or to another person's prejudice.

c)

A person must not make a copy of a document which is, and which he or she knows to

be, a false document, with the intention that he or she, or another person, shall use it to induce

another person to accept it as a copy of a genuine document and by reason of so accepting it to

do or not to do some act to that other person's, or to another person's prejudice.

d)

A person must not use a copy of a document which is, and which he or she knows to be,

a false document, with the intention of inducing another person to accept it as a copy of a

genuine document and by reason of so accepting it to do or not to do some act to that other

person's, or to another person's prejudice.

Distributor agrees that it will not knowingly create, accept, or submit falsified documentation to PayGO or

to any third party or on behalf of any third party. Distributor understands that providing falsified

documents to distribute Lifeline benefits is punishable by law. Distributor further understands and agrees
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that its violation of the Crimes Act of 1958 or of any of the above prohibitions will give PayGO the sole

and independent option to immediately terminate this Agreement.

16. FORCE MAJEURE. A party shall be excused from performance, if its performance is prevented by

any acts or events beyond the party’s control including, but not limited to, severe weather,

earthquakes, or other natural occurrences, strikes or other labor unrest, terrorist activities, nuclear or

other civil or military emergencies, or acts of legislative, judicial, executive or administrative

authorities.

17. OBLIGATIONS AFTER TERMINATION. Upon termination or expiration of this agreement,

Distributor shall return to PayGO all materials (and copies thereof) that Distributor has received from

PayGO under this Agreement. This includes but is not limited to all customer applications, all sales

literature, display materials, training materials, and any other materials supplied by PayGO.

Distributor shall immediately discontinue the use of any visual materials, advertising materials, or

logos of PayGO and shall immediately discontinue use of any other items involving PayGO’s or ETC’s

marks. Termination or expiration shall not affect the payment obligations of PayGO for any

commissions earned by Distributor.

18. GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the

laws of the State of Texas. Each of the parties hereto hereby irrevocably agrees that any legal

proceeding arising out of or in connection with this Agreement or the transactions or instruments

contemplated or related hereto shall only be brought in the District Courts of Collin County, Texas or

in the United States District Court for the Northern District of Texas. Each party hereby irrevocably

waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to

the laying of the venue of any such suit, action or proceeding brought in any such court and any

claim that any such suit, action or proceeding brought in such court has been brought in an

inconvenient forum.

19. SEVERABILITY. If any of the provisions of this Agreement shall be found to be invalid or

unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable the

entire Agreement, but rather the entire Agreement shall be construed as if not containing the

particular invalid or unenforceable provision or provisions, and the rights and obligations of each

party shall be construed and enforced accordingly.

20. NON-WAIVER. The failure of either party to enforce strict performance of any provision of this

Agreement shall not be construed as a waiver of its rights to assert or rely upon such provision or

any other provision of this Agreement.

21. NOTICES. All notices required or permitted under this Agreement must be in writing and (i)

delivered in person, (ii) mailed by certified or registered mail, return receipt requested, postage

prepaid, (iii) delivered by a nationally recognized express courier service, charges prepaid, (iv)

delivered by facsimile, or (v) electronic message. All such notice, when sent in accordance with the

provisions of the preceding sentence, will be deemed to have been given and received (a) on the day

personally delivered, (b) upon depositing said notice in the United States mail with proper postage

affixed thereto, (c) the date of actual delivery by a courier, and (d) the date of delivery and

confirmation of delivery by the recipient if delivered by facsimile or electronic message. Notices will

be addressed as follows:
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If to PayGO:



PayGO Distributors, LLC

4407 N. Beltwood Parkway STE 109

Dallas, TX 75244



If to Distributor:



_________________________

_________________________

_________________________



Either party hereto may change its address by a notice given to the other party hereto in the manner set

forth above. All notices shall be effective upon receipt.

22. ASSIGNMENT. Distributor may not assign this Agreement or any of Distributor’s rights, duties or

obligations arising under this Agreement =without prior written consent of PayGO (which will not be

unreasonably withheld) and any attempted assignment by Distributor shall be null and void.

23. ENTIRE AGREEMENT. This Agreement shall constitute the entire Agreement between the parties

and supersedes any previous agreements relating to the subject matter hereof.

24. CONFIDENTIALITY.

a)

Distributor acknowledges that it may be in receipt of certain confidential proprietary

information relating to PayGO and ETC, including without limitation, lists of Subscribers, financial

and business information, including commission structures, technical information, business

methods, and other information not generally known to the public relating to PayGO or the

Equipment, including the terms of this Agreement (collectively, "Confidential Information").

Distributor acknowledges that any Confidential Information of PayGO that has been disclosed to

Distributor has been disclosed solely for the performance of Distributor’s duties under this

Agreement, and Distributor may not use the Confidential Information for any other purpose.

Distributor agrees that all Confidential Information of PayGO is the exclusive property of PayGO.

Distributor further acknowledges that the disclosure or improper use of such Confidential

Information would irreparably injure PayGO and that PayGO’s Confidential Information is a trade

secret of PayGO.

b)

Distributor agrees that, during and after the term of the Agreement, neither Distributor

nor any person, firm, corporation or other entity affiliated with, owned in whole or in part by,

employed by or otherwise connected with Distributor, shall directly or indirectly, without the prior

written consent of PayGO, divulge, use, sell, exchange, give away or transfer any PayGO

Confidential Information. Distributor further agrees that it will advise its employees of these

restrictions and will use reasonable efforts to prevent the disclosure or the improper use of

Confidential Information by any current or former employees.

c)

If Distributor is served with legal process or other request to obtain any Confidential

Information of PayGO, Distributor shall immediately notify PayGO thereof.

25. NON-SOLICITATION. Distributor agrees, during the term of this Agreement and for one year after

the termination or expiration of this Agreement, neither Distributor nor any person, firm, corporation

or other entity affiliated with, owned in whole or in part by, employed by or otherwise connected with
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