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ADVOCATE AGREEMENT

THIS ADVOCATE AGREEMENT (the “Agreement”) and all attachments utilized by the Parties herein and hereafter are incorporated into and made part hereof (the “Agreement”), effective as of the last date of signature below (the “Effective Date”), is made by and between Ezee Fiber Texas, LLC d/b/a Ezee Fiber with offices at 5959 Corporate Drive, Suite 2000, Houston, Texas 77036 on behalf of itself and its Affiliates (collectively, “Ezee Fiber”) and the undersigned named below (“Advocate”). Ezee Fiber and Advocate are collectively referred to as the “Parties” or each individually as a “Party”. The term “Affiliates” will mean, with respect to Ezee Fiber, any entity that Ezee Fiber Texas, LLC directly or indirectly holds fifty-one percent (51.0%) or more of the controlled entity’s shares or ownership interest representing the right to make decisions for such entity.

[bookmark: _Hlk148959631]1.		Appointment. Subject to the terms herein, Ezee Fiber authorizes Advocate to participate, on a non-exclusive basis and as an independent contractor, in Ezee Fiber’s customer advocacy and referral program for the residential broadband internet services (the “Program”) offered by Ezee Fiber as more particular detailed at: http://Ezeefiber.com (the “Services”) in the service area(s) communicated by Ezee Fiber to Advocate from time-to-time (the “Territory”). Advocate accepts such appointment and may refer prospective customers to Ezee Fiber in the Territory during the term of this Agreement, represents to Ezee Fiber that it has all licenses, consents, approvals, authorizations, qualifications, and registrations necessary to lawfully refer customer orders to Ezee Fiber within the Territory, and will comply with all applicable federal, state, and local laws, including complying with all applicable policies of Ezee Fiber.  Advocate may not hire or utilize employees, contractors, sales representatives, or agents  (collectively, “Sub-Advocates”) to assist Advocate in its performance of this Agreement. Notwithstanding anything herein to the contrary, Advocate is not authorized to solicit, or attempt to procure orders through the use of direct door-to-door solicitation and as may be communicated by Ezee Fiber to Advocate from time-to-time within the Territory. For the avoidance of doubt, Ezee Fiber reserves the right to market the Services directly on its own behalf, through other advocates, agents, or other programs in its sole discretion within the Territory.

2.	Product Offerings. The prices and terms of sale for the Services will be set solely by Ezee Fiber. Ezee Fiber expressly reserves the right to change the prices, terms of sale, and Services offered at any time. Advocate will not offer any discounts, adjustments, or make any allowances in accounts pertaining to Ezee Fiber without the prior written approval of Ezee Fiber. Advocate will not impose any direct or indirect charges on customers relating to the Services without Ezee Fiber’s prior written consent. Advocate further agrees that it will make no warranties or representations concerning Ezee Fiber's Services, pricing, speeds, or availability other than those then-published by Ezee Fiber or otherwise specifically authorized by Ezee Fiber.

3.	Customer Orders. Ezee Fiber will have the right, in its sole discretion, to accept or reject all orders resulting from referrals submitted by Advocate pursuant to the terms herein before such orders become final and binding. Advocate will have no signatory authority to bind Ezee Fiber to any order and contract and will advise all referred prospective customers of the restrictions described in this Section. All Services will be provided by Ezee Fiber pursuant to written contracts prepared by Ezee Fiber and executed between the customer and Ezee Fiber. All order billing will be rendered directly to the customer by Ezee Fiber. Further, Advocate will not knowingly interfere with Ezee Fiber's relationship with any customer referred by Advocate herein. In the event Advocate violates this Section, Ezee Fiber may terminate this Agreement and Ezee Fiber’s obligation to pay Commissions (as such term is defined below) to Advocate will immediately cease.  

4.	Commissions. Advocate will be eligible to receive a one-time, lump-sum commission of $250.00 for each new customer order that was submitted by Advocate and was accepted and installed by Ezee Fiber (each, a “Commission”). Commissions will not be paid on any renewals, replacements, upgrades or additional services for existing customers of Ezee Fiber, including all customers referred by Advocate herein. All earned Commissions will be paid fourteen (14) business days after the date the Service was first installed (the “Install Date”). The Commissions described in this Section are the only compensation Ezee Fiber is obligated to pay Advocate for the performance of Advocate’s obligations under this Agreement. If Advocate, another advocate, agent, or representative of Ezee Fiber refers or solicits the same prospective customer, then Ezee Fiber in its commercially reasonable discretion will determine how and / or which of the soliciting parties are credited for the order, and such determination will be final and determinative.

5.	Reports. During the term of this Agreement, Ezee Fiber may provide Advocate with a Commission report on the 16th and 30th or 31st (each, a “Commission Report”), which will be used solely for the purpose of reconciling Commissions owed hereunder and will be treated as strictly confidential information of Ezee Fiber. 

6.	Disputes. Any dispute by Advocate concerning payment or nonpayment (as the case may be) of Commissions by Ezee Fiber must be presented to Ezee Fiber by Advocate within thirty (30) days after Advocate’s Commission Report is sent to Advocate. If no such dispute is submitted to Ezee Fiber within said thirty (30) days, then the Commission Report will be deemed correct and final, and Advocate may make no claim for additional Commissions for the time period covered by the Commission Report.

7.	Chargebacks. Notwithstanding anything to the contrary in this Agreement, Ezee Fiber reserves the right to deduct from future Commission amounts or require repayment of amounts paid to Advocate (collectively, a “Commission Chargeback”) under the following circumstances: (i) the customer fails to pay any amounts due within the first thirty (30) days of the Install Date, (ii) the customer disconnects or terminates the Service within thirty (30) days of the Install Date, (iii) any fraudulent orders submitted to Ezee Fiber by Advocate, or (iv) any knowingly misrepresentation by Advocate of the prices, terms or conditions of Services, promotions or other services offered by Ezee Fiber.

8.	Withholding and Expenses. All Commissions payable to Advocate under this Agreement will be made in full, and without any withholding, deduction, or offset of any state or federal withholding taxes, FICA, state disability insurance, income taxes or any other taxes or surcharges. Advocate will be solely responsible for all taxes, withholding, FICA, SDI, and other similar items (both employee and employer portions) with respect to all Commissions paid by Ezee Fiber under this Agreement. Advocate is responsible for all costs and expenses incurred while performing under this Agreement, including supplying its own equipment, devices, tools, materials, software, hardware, internet, and all other supplies in its performance herein.

9.	Marketing and Content. Ezee Fiber may make available to Advocate marketing materials relating to the Services at its discretion. Advocate may create and publish original content promoting Ezee Fiber without prior written approval, provided that such content: (i) is truthful and not misleading; (ii) is consistent with Ezee Fiber’s then-current approved claims and brand guidelines as made available to Advocate; (iii) includes all disclosures required by applicable law and the FTC Guides Concerning the Use of Endorsements and Testimonials in Advertising, including clear and conspicuous disclosure of Advocate’s material connection to Ezee Fiber; and (iv) does not alter, recreate, or otherwise misuse Ezee Fiber’s trademarks, logos, or brand assets. Ezee Fiber may request in writing that Advocate modify or remove any content that does not comply with this Section, and Advocate will do so within three (3) business days of such request. Advocate may use marketing materials provided by Ezee Fiber only during the term of this Agreement and only for the purpose of advertising and promoting Ezee Fiber's Services. Ezee Fiber may revoke the right of Advocate to use any or all of the forgoing upon notice to Advocate. Ezee Fiber is the exclusive owner of all trademarks, tradenames, and intellectual property of Ezee Fiber and of the marketing materials provided by Ezee Fiber, and no license is granted to Advocate other than the limited rights described in this Section. As between the Parties, Advocate retains ownership of original content created by Advocate, and grants Ezee Fiber a non-exclusive, royalty-free license to reproduce, display, and distribute such content in Ezee Fiber’s own marketing channels, with attribution where reasonably practicable. Further, Advocate agrees that it will not at any time during the term of this Agreement, directly or indirectly, make or otherwise communicate through any medium any deleterious or disparaging remarks concerning Ezee Fiber.

[bookmark: _Hlk148700648]10.	Confidential Information. All information concerning or in any way relating to this Agreement will be treated as Confidential Information. The term “Confidential Information” means all business and technical information of Ezee Fiber which is non-public, confidential, trade secret, or otherwise proprietary, including customer proprietary network information as defined in 47 U.S.C. 222. Confidential Information also includes, without limitation, work product, summaries, processes, reports or analyses of Confidential Information, including all modifications, derivatives or residual knowledge that are based upon or contain Confidential Information. Confidential Information may be written, verbal, expressed in electronic media or otherwise disclosed, and may be tangible or intangible, whether or not protectable under patent, trademark, or copyright law. Advocate will hold in strict confidence and not disclose to any third parties any Confidential Information of Ezee Fiber without the prior written consent of Ezee Fiber. Confidential Information disclosed under this Agreement will be used only by Advocate as necessary to perform its obligations hereunder. In the event Advocate is required to disclose Ezee Fiber’s Confidential Information under operation of law or governmental process, Advocate will provide Ezee Fiber with reasonable advance notice prior to such disclosure.

11.	Indemnification. To the fullest extent permitted by law, Agent will indemnify, defend and hold harmless Ezee Fiber and its parents, Affiliates, partners, directors, officers, employees, representatives, agents, successors, and assigns from and against all liabilities, obligations, proceedings, actions, suits, claims, damages, costs, fines, penalties, expenses and fees (including reasonable legal fees and costs) arising out of or related to this Agreement. 

12.	LIMITATION OF LIABILITY. IN NO EVENT WILL EZEE FIBER BE LIABLE TO ADVOCATE FOR ANY EXEMPLARY, PUNITIVE, INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR OTHER SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS, REVENUES OR GOODWILL, HOWEVER CAUSED, WHETHER FOR BREACH OF CONTRACT, NEGLIGENCE OR OTHERWISE, WHETHER OR NOT EZEE FIBER HAS BEEN ADVISED OF THE POSSIBILITY THEREOF. THE MAXIMUM LIABILITY OF EZEE FIBER IS LIMITED TO THE AMOUNT OF COMMISSIONS PAID OR PAYABLE OVER THE FORTY-EIGHT (48) MONTHS PRECEDING THE EVENT GIVING RISE TO ANY SUCH LIABILITY.

13.	WARRANTIES.  EZEE FIBER MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO THE SERVICES HEREIN. EZEE FIBER SPECIFICALLY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR TITLE OR NON-INFRINGEMENT OR ANY WARRANTY ARISING BY USAGE OF TRADE, COURSE OF DEALING OR PERFORMANCE, AS WELL AS ANY WARRANTIES REGARDING THE PERFORMANCE OR INTEROPERABILITY OF THE SERVICE IN CONNECTION WITH ANY CUSTOMER EQUIPMENT.

14.	Independent Contractor. The relationship created by this Agreement shall be that of an independent contractor and not an employer. This Agreement is not intended to constitute, create, give effect to or otherwise recognize a joint venture, partnership or formal business organization of any kind, and the rights and obligations of the Parties will be only those expressly set forth herein. At all times Ezee Fiber and Advocate will remain independent contractors, each responsible for its own employees. Advocate is not entitled to workers compensation, retirement, insurance or other benefits afforded to the employees of Ezee Fiber. Advocate is solely liable for complying with all applicable local, state and federal laws for payment of taxes, social security, disability and other contributions based on the Commissions paid to Advocate. 

15.	TERM AND TERMINATION. This Agreement will commence on the Effective Date and continue for successive month-to-month periods, unless either Party provides notice of its termination as provided herein. Either Party may terminate this Agreement, with or without cause, upon seven (7) calendar days notice to the other Party. Upon termination of this Agreement, Advocate will immediately cease referring prospective customers and will return to Ezee Fiber all marketing materials provided to Advocate and all Ezee Fiber Confidential Information. Advocate will discontinue publishing new content promoting the Services and will remove previously published content upon Ezee Fiber’s written request. Except for Commissions earned prior to the effective date of termination with respect to customer orders installed on or before such date, Advocate will be due no further Commission payments upon termination of this Agreement.
16.	Assignment. Advocate may not assign or otherwise transfer this Agreement without the prior written approval of Ezee Fiber, which consent will not be unreasonably withheld.  Notwithstanding the foregoing, Ezee Fiber may assign this Agreement: (i) to any of its Affiliates, (ii) to any entity that purchases all or substantially all of its assets or equity, (iii) or resulting from any merger, consolidation or other reorganization with or without notice to or consent of Advocate.

17.	Non-Disparagement. Advocate will not publicly criticize, disparage, call into disrepute or otherwise defame or slander Ezee Fiber, its successors, assigns, officers, directors, managers, employees, shareholders, agents, attorneys, or representatives, or any of its businesses, products, services, in any manner that would reasonably be expected to damage the business or reputation of such person or its businesses, products or services. The obligations arising under this Section will survive the termination of this Agreement in perpetuity.

[bookmark: _Hlk201220308]18.	Miscellaneous. This Agreement is made under and will be construed according to the laws of the State of Delaware without regard to that State’s conflict or choice of law provisions. The Parties agree that the federal and state courts located in the State of Delaware will be the proper place of jurisdiction for the determination of any disputes arising herein, and the Parties consent to the personal jurisdiction of such courts. This Agreement will be binding upon and for the benefit of the Parties, their successors and permitted assigns. Failure to enforce any provision of this Agreement will not constitute a waiver of that or any other provision. All provisions of this Agreement are severable, and the unenforceability or invalidity of any of the provisions will not affect the validity or enforceability of the remaining provisions. This Agreement contains the entire agreement between the Parties with respect to its subject matter and supersedes any previous understanding, commitments, or agreements, verbal or written. All additions or modifications to this Agreement must be in a writing signed by both Parties and referring expressly to this Agreement. Signatures executed and transmitted by electronic signature, photocopy, or email PDF will be considered authentic and legally binding to the same extent as an original. The headings in this Agreement are for reference only and will not affect interpretation of this Agreement. Any action for breach of this Agreement must be served upon Ezee Fiber by Supplier within one (1) year after the cause of action has accrued.


IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as of the last date of signature below.


EZEE FIBER TEXAS, LLC					AGENT


By: 								By: 						

Name: 	 			 				Name: 						
	
Title: 	 							Address: 					

Date:								 						

Date: 						
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