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NOTE VERBALE and MEMORANDUM OF UNDERSTANDING
Super-Wide Area Network Satellite (SWANSAT) System Landing Rights and Video
Capacity Assignment Reservation Agreement

This NOTE VERBALE and MEMORANDUM OF UNDERSTANDING (hereafterthe i Me malrua)yo
consisting of thirteen(13) pages andlated as set forth on Pa#j8 hereof,sets forth the points of agreement
betweenSWANSsat Holdings, LIC, a Wyoming limited liability company her eaf t er , ahdhe fAO
licensee ofthe SupeiWide Area Network Satellite Systerfnereafter,the i S WA N Systend )and the
Operatorés wholly owned subsidiary MetaNET Servi c:¢
Corporation (BT®) e afwthdrc,h MMet arke the Operator toamarketh SWANsay f r
accounts outside of the United States of Ameaoathe Government of South Sudéh e r e &GD$S Y 4dind

the Operatn MetaNET, andGOSSreferred to collectively hereafter &is h e P, aegarding pamicipation in

the SWANSsat System l80OSS

ARTICLE |
PURPOSE AND AUTHORITY TO OPERATE

1. Authority for SWANsat Holdings to Operate the SWANsat SystemAuthority for the Operator to
construct, launch, deploy, and operate the SWANsat Sysgengonstellation of higipowered
telecommunications satellites to be located in geosynchronous orbit badofmerated in the Wand,has
first been issued in that certain NOTICE OF GRANT OF APPLICATION FOR ASSIGNMENTS AND

FOR AUTHORITY TO OPERATE( her eaf t er , the ANoticeo) i ssued
Nauru to the Operator and amended from timé¢ tome by t he Republic of Na i
Countryo). The Notice, including such suppl ement a

time by the Host Country, shall serve as an example for all such future authorities relatirigetdidse

2. Authority for GOSS to Enter Into This Memorandum GOSS is authorized to enter into this
Memorandumthrough its pending membership in the Internatial Telecommunication Union, which
coordinates Frequency Coordination Requests regarding the SWANsat System. Furthartiohee3,
Objectives of The Constitutive Act of the Member States dDthenization of African Unityto which
GOSSis apendingsignatory, encourages all members:

a. To accelerate the political and so@oconomic integration of the continent;
b. To promote and defend African common positions on issues of interest to the continenpaaoplés

c. To establish the necessary conditions which enable the continent to play its rightful role in the global
economy and imternational negotiatiorfs;

d. To promote sustainable development at the economic, social and cultural levels as well as the
integration of African economies;

Seehttp://docs.swansatfoundation.com/nauru/2004_0308_nauru_grant.pdf
Ibid., 1C

Ibid., 1D

Ibid., Tl

Ibid., 1J
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e. To promote cepperation in all fields of human activity to raise the living standards of African peoples;

when the Constitutive Act was adopted on 11 July 2000, entered into force on 26 May 2001, and ratified on 7
July 2003.

ARTICLE 1l
BASIS FOR THIS MEMORANDUM

1. Basis.The basis upon which the Parties have entered intd/isorandums found in the broad scopes of
the Millennium Declaration published by the United Natiomsd of theMinisterial Declaratiorf published
by the United N&ons Economic and Social Council.

2. Scopes.The scopes of th#lillennium Declarationand of theMinisterial Declarationclosely match the
mission of the SWANsat System, which is to serve as a means to bridge the digital divide esffactost
basis.

3. U.N. Special MeasuresThe United Nations has called for special measures to be taken in order to address
the challenges of poverty eradication and sustainable development, including transfers of technology to
developing nations relating to Informationand @mu ni cati ons Technol ogies ( hi

4. Availability of ICT Benefits. One of the objectives of thdillennium Declarationis that the benefits of
new ICT be made available to all nations in conformity with recommendations containedMimisterial
Declaration

5. Affordable ICT. The Ministerial Declarationalso clearly states the need to bring affordable ICT to least
developed countries and developing countries: If the digital divide is to be bridged, powerful new tools of
ICT development must be naéied with the people who need them most in order to communicate and to
participate in electronic commerce.

6. Urgent Actions Imperative. According to theMinisterial Declaration urgent and concerted actions are
imperative for bridging the digital divide, fémstering and building digital opportunities, and for addressing
the major impediments in capacityilding, investment, and ICT connectivity.

7. Innovative Approaches Called For Accordingly, efforts to achieve universal ICT connectivity will
require innoative approaches and partnerships within the context of establishing connectivity so that ICT
can contribute to the improvement of the capabilities of firms, including small and meidiedn
enterprises, and empowerment of individuals.

8. Concessional Terms Bcouraged. While no specific methodology is suggested in tWaisterial
Declaration for bringing about desired results, efforts should include transfer of ICT technology to
developing countries on concessional and preferential terms if a conducive smritde to be provided
for the rapid diffusion, development, and use of information technology.

ARTICLE 11l
JOINT DECLARATION OF COMMONLY HELD OBJECTIVES

The Parties hereby consent, agree, and declare thddehi®randums hereby entered into between the Parties
in accordance with the following commorield objectives:

6,
Ibid., K

’See theunited NationsMillennium Declaration (http://www.un.org/millennium/declaration/ares552e it copy of theMillennium Declarationmay

be downloaded frorhttp://www.un.org/milennium/declaration/ares552e.pdf

8Draft Ministerial Declaration of the Highevel Segment Submitted by the President of the Economic and Social Council on the Basis of Informal
Consultations: Development and International Cooperation in the Twherdly Century: The Role of Information Technology in the Context of a
KnowledgeBased Global Economnittp://www.un.org/documents/ecosoc/docs/2000/e20GHf).
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1. Lowering Connectivity Costs. The Parties intend that thislemorandumfoster implementation of
measures to bring down connectivity costs for ICT deployed througB@8Sin order to make ICT
affordable to theitizensof GOSS

2. Strengthening Infrastructure. The Parties intend that thidemorandunfoster integration of aktitizensof
GOSSi nt o the wor |l do s-based glabal edoromy, dndh sirenbtleedirgy eheir capacity in
building ICT infrastructure and generating ICT content within and amongtikensof GOSS

3. Reducing CostsThe Parties intend that thidemorandunfoster devising measures to substantially reduce
the average cost of access to the Internet toitizensof GOSS

4. Promoting ICT Projects and Ideas The Parties intend that thidemorandunfoster promotion of ICT
programs, ideas, and projects for enhancing direct connectivity amoraifidess of GOSSin order to
increase the number of computers and other Internet access devices operated by and owr#ttzégsthe
of GOSS

5. Supporting Further ICT Capacity. The Parties intend that thidemorandunfoster support of efforts
towards ICT capacitpuilding and production of ICT content with respect tadizensof GOSS

6. Completing Connectivity by 2015 The Parties intend that the SWANsat System assist in achieving the
commonly held goal of completing ICT connectivity witl©SShy the year 2015.

Accordingly, thePartieshereby jointly agree as follows:

ARTICLE IV
GRANT OF LANDING RIGHTS

1. Renewable License GrantedBy signing thisMemorandum GOSSherebyconsens and agree that a
twentyfive year renewabld.icensefor the Operator to deliver ICT services on a hybrid fixedbile
broadcast basis via the SWANsat Syste@@SS to itscitizensand, where applicable, to deliver such ICT
services withinand beyondthe territorial claims ofGOSS(hereaftey t he fA L an &iheraby Ri gh
GRANTED.

2. Complete Grant. By entering into thi?Memorandim no further grant or othdricenseshall be necessary
nor need to be sought by the Operdtom GOSSitself with respect ta h e O p eperatioro of thes
SWANSsat System for provision of ICT servidesGOSSand itscitizens except to the extent that frequency
coordination, confirmation of frequency assignments, and other notifications maglieed to be filed
before the I nternati onal Tel ecommuni cati ononUni on
behalf of theOp e r at o r Host Cauntryor an behalf of any other Host Country or Host Countries that
may license the SWANsayStem for operation in the future.

3. Commencement of License TermThe licensél'ermfor the Landing Rights shall commence onltter of
the two signaturelates set forth on Pagsixteen hereto, on which that thiglemorandunmwill have been
signed by the Parties heredad shall continue in full force and effect for the duration of operation of the
SWANsat System and f or laderseissuedbyg its BldstsCoumtfy ortbyramy ofthepre r a t
Host Country oHost Countries that may license the SWANsat System for operation in the future.

4. Any and All Required Pre-Launch Authorizations Granted. To t he extent that, pr
placement into operation of its SWANsat System, the Operator contracts whihd party provider of
telecommunication service her eaf t er , t he i Sia p groumdresed t peovider Dfe r vi ¢
Supplemental &vices or via satellitbased provider oSupplemental &vices utilizing electromagnetic
frequency spectrancluding frequenciesther than th&V-bandfrequendes licensed to the Operatéor the
SWANSsat Systenfor the purpose of undertakinggteaunch testing of the Opera
the purpose oprovision of certain limited praunch operations nesgary for demonstrating the feasibility
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of the SWANsat Systengndor for prelaunch and podaunch delivery of back haul growmdiginated

services to the SWANsat System spacecraft via grbaseéd towersa | | such Operator6s
such third pey providers shall be considered to be authorized and grantledut further application by

the Operator oby such third party providergursuant to the authorization provisions contained in this
MemorandumAll Licenses to operate needed or required&oprovided twr by such third party providers

for delivery of the Supplemental Services are hereby GRANTED.

5. Fostering Provisionsof Low-Cost SWANsat System ICT Servies. In order to facilitate, foster, and
encourage the delivery of leeost SWANsat Sysm ICT servicesto GOSSand to itscitizens GOSS
hereby consertand agregthat the Landing Rjhts herein GRANTED shall never be subject to restriction,
taxation, excise taxes, license fees, landing rights fees, national users fees, regional users fees, local users
fees, or municipal user fees, taxassessmentsy tariffs of any kindhowever déned or delimited) import
or export duties, import or export tariffs, import or export féiesnses to transport equipmefaeg-based
licenses to operat@spection feespr any other financial charge assessed or collectegd®$S by any of
the municipal or regional authorities, by itscitizens

a. For any operations or services (specifically including, but not limited to feesjipate chages, taxes,
or other tariffs of any kind for linkage of Voice over Internet Protocol [VolP] data and/or connections to
the Public Switched Networksf or operating inGOSS for the life of theLicensegraned hereby,
including any renewals thereto; and

b. With respect to the Operatords wholesale and/ o
limited to delivery of Internet connections, delivery of email services, delivery of Voice over Internet
Probocol [VolP] data, and/or connections to the Public Switched Netwadr&s operating irGOSS for
the life of theLicensegranted hereby, including any renewals thereto; and

c. For import, transit, or deliverpf Earth Stations, terminals, or other hand sets capable of receiving
signals from and/or transmitting signals to the SWANSgtem for thel'erm of the Licensegranted
hereby, including any renewals thereto.

6. Hypothecation of GOSSQil Rights for Funding of SWANsat System.The Parties to thiMemorandum
agree thaGOSSmay hypothecat at its sole and exclusive discretion, its oil righgscollateral to obia
the EIGHTEEN BILLION AURICS (+:18000,000,00 ( her eaf t er , necded toffuRd thea n c i r
SWANsat Systenand its related projects

7. Hypothecation of License for Funding of SWANsat SystenThe Parties to thiMemorandumagree that
the Operator may utilize theicensegranted pursuant to thiglemorandumto facilitate funding of the
Operatorbé6s SWANsat Syst elanding Rights, thallLicenge thergtp appettamioga t i n
or otherwise offering théd.icense as collateral to obtain thimancing

ARTICLE V
GRANT OF VIDEO CAPACITY

1. Educational Carriage. The Operator hereby GRANTS 80OSSbroadcast video capacity (hereafter, the
AVi deo &Capawi bpard the Operatords planned SWANsa
educational video to the school systemslef citizensof GOSSand carriage of telemedicine video for
provision of telemedical services by the health minisofeSOSS

° One AURic Symbol 'f:i‘) is defined herein as one tenth of one gran®6f9%fine gold The Financingequirement 01°E18000,000,000s 1,800
metric tons of .999 fine gold
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2. Number of Video Channels Allocated to GOSSThe number of video channels comprising the Video
Capmacity to be utilized byhe citizensof GOSSis TWO HUNDRED (200).

3. Fostering Provisions for Low-Cost SWANSsatVideo Services.In order to facilitag¢, foster, and encourage
the delivery of lowcost SWANsat Systensideo services byGOSSto its citizens the Operator hereby
consents and agrees fallows

a. The Video Capacity herein GRANTED shall never be subject to fees or any other monetary levies by
the Operator for the life of the Landing Righisensegranted herebyncluding any renewals thereto

b. GOSS may give away, sell, lease, rent, lend, bequeath, or otherwise convey WITHOUT
RESTRICTION OR PROHIBITION OF ANY KINDby the Operatoany excess or unused portion of
the Video Capacity to ANYOf its citizensor to any business operating within the territofythe
Government of South Sudan

c. The Operator shall provide ONE (1) fully operational broadcast/receiver earth station and ONE (1) fully
oper ational broadcast/receiver earth station sy
Stationso) to the educat iob®ESEfor BACH ofgshe videechanrels d h e
opeited bythe citizensof GOSS The Earth Stations shall be delivered, shipping and handlinggide
by theOperator to such address or addresassshall be designated in a future notice to be delivered to
thevideo channel operators as specifiedhmwGovernment of South Sudan

d. FurthermoreGOSSshalldesignate the number of video channels to be reserved for its use at any time
PRIOR to ONE HUNDRED AND TWENTY (120) DAYS before the Operator commences SWANsat
System services t80SS

e. By entering into thisdemorandumGOSS agrees not tgrant landing rights for any other operator
providing ICT servicein the W-band both for the duration of tHidemorandunand for the duration of
the Licenseto Operate issuetb the Operator by the Host Country pursuant to the Notice and any
extensions thereto.

ARTICLE VI
COOPERATIVE COVENANTS

1. Intention to Complement, Not Replace, Existing ICT TechnologiesNothing in thisMemorandunand/or
in any other instrument of Agreement between Barties hereto shall be interpreted to be an attempt by
either Party hereto to replace, attempt to replace, to circumvent, or to attempt to circumvent any existing or
planned providers and/or suppliers of ICT serviceS@HSor to any of itcitizens It is the intention of the
Parties that all ICT Services provided by the SWANsat Syste@®Q8Sand/or to any of itxitizensbe
provided on a wholesale and/orbanded basis through existing local providers whose venues are located
in GOSSso that local economies GFOSSare supported by the SWANsat System

2. No Prohibitions on Wholesale or Rebranding. In order to facilitate, foster, and encourage participation
by governmenbwned and privatsector telecommunicationsompanieswithin the SWANsat System
business modeheitherGOSSor any of itscitizensshall everprohibit the Operatoirom providing services
on a wholesale are-branding basis to ICT service providers, other {baded telecommunication service
providers, to other end users, or to other custombosresidan theterritory of GOSS FurthermoreGOSS
shall not prohibit any of its ICT service providers, other labdsed telecommunication service providers,
other end users, or other customarshe territory of GOSSor elsewherdrom obtaining services on a
wholesale or rddranding basis from the Operator.
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Licensing of Secondary Orbital Slots by GOSS to SWANsat System Operabr may submit an
Application for Authorization to Operate Space Statim&OSS along with a proposed set Blles for
Operation of Space Stations in theB&ndfor approval byGOSS

Compliance with Applicable Regulations.Authority for SWANSsatto operate within the borders GIOSS

is specifically and irrevocably conditioned on fBperatorat all times remiaing compliant with the fixed,

mobil e, broadcasting, i nternet , and i nt eGO8Sat secil
the extent that such Regulations do not conflict with Rudesof the ITU, with any of the Rules for

Operation of Space Stations in thebahdthat may be hereaftéssued byGOSS andwith the United

Nations International Declaration of Human Righf&eneral Assembly Resdian 217A(lll) of 10
December 1948)

Compliance with SWANsat Demarche Authority for SWANsatto operate within the borders GIOSSis

also specifically and irrevocably conditioned on tbgeratorat all times remaining copliant with the
fixed, mobil e, broadcasting, internet, and inter
GOSSto the extent that such Regulations do not conflict ittt certainDemarcheand Notice of Claim of
Exemptionposted athttp://docs.swansatfoundation.com/page_09/Notice_of Claim_of Exempticemddf

which is incorporated by reference herein as if selhfiorfull at this point

Private Intranet. It is mutually understood between the Parties that the SWANsat System licensed under
this Memorandunis a private wireless satellitielivered Intranet system made available toditizensof
GOSSthrough private subscriptions artige citizensof GOSSthat access the SWANsat System will be
accessing the Internet through a private Internet portal and, as such, at the discreticQpefrdber, the
citizenstherefore may not necessarily haacess to some web sites that may otherwise be available on the
wired Internet, including but not limited to web sites that advocate or feature child pornggnapign
slavery of trafficking in human persons, or radiggbbalterrorism

Compliance with Logan Act Nothing in thisMemorandurmand/or in any other instrument of Agraent

between the Parties hereto shall be interpreted to be an attempt by either Party hereto to violate, attempt to
violate, to circumvent, or to attempt to circumvent any of the provisions of the Logan Act of the United
States of America, which statespgartinent part:

8953. Private correspondence with foreign governmentdiny citizen of the United
States, wherever he may be, who, without authority of the United States, directly or
indirectly commences or carries on any correspondence or intercoursanyitioreign
government or any officer or agent thereof, with intent to influence the measures or
conduct of any foreign government or of any officer or agent thereof, in relation to any
disputes or controversies with the United States, or to defeat theures of the United
States, shall be fined under this title or imprisoned not more than three years, or both.

This section shall not abridge the right of a citizen to apply himself, or his agent, to any
foreign government, or the agents thereof, for resli@f any injury which he may have
sustained from such government or any of its agents or subjects.

0 1 Stat. 613, January 30, 1799, codified at 18 U.S.C. §953 (2004).

In the event that a dispute arises between the Partiésaay of the Parties are acmd of violating the

Logan Act of the United States of America, the Parties hereto agree to submit the matter for adjudication
before the World Court or such other independent adjudication service as may be jointly appointed by the
Parties hereto with theconsent.
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8. Compliance with 31 CFR 538 andUnited States PresidentialExecutive Orders 13067, 13400, 13412
Nothing in thisMemorandumand/or in any other instrument of Agreement between the Parties hereto shall
be interpreted to be an attempt by eithertyPhereto to violate, attempt to violate, to circumvent, or to
attempt to circumvent any of the provisions3dfCFR, Part 538 andUnited States Presidentigkecutive
Orders13067*° 1340Q" and 13412 ( her eaf t er , t wah&h afe Réended taakei certais O )
measures against persons or entities responsible for the continuing conflict in Sudan, but which Regulations
also excludeGOSSfrom the definition of the government of Sudann the event thaa dispute arises
between the Partigslating to the Regulationt)e Parties hereto agree to submit the matter for adjudication
before the World Court or such other independent adjudication service as may be jointly appointed by the
Parties hereto withheir consent.Furthermore,if any one of the Partiesis accused of violating the
RegulationsGOSSagrees to contact the United States government, including specifically the United States
Secretary of Statand the United StateSecretary of the Treasury, tequestexemption by the Parties
hereto to the Regulations with respect to the provisions set forth iM#nisorandumand/or any other
instrument of Agreement between the Parties hereto appertaining.

9. Good Faith Intention to Operate Pursuant to License and/or WaiverThe Parties hereto specifically
acknowledge thain 14 October 201@he Operator filed in narrative form with tlfice of Foreign Assets
Control of theUnited States Department of the dseryan Application for Licensing and/or Waiver in RE
Prohibitions Imposed in Executive Order 13412, et al., with Respect to Transactions Involving Certain Oil
Rights Owned by the Government of Southern Sudan (31 CFR 53%.249}the time thisMemorandum
becomes signed b$OSS the United States government has removed, suspended, or otherwise lifted the
Regul ati ons, or i f the United States Treassryos
Application #SU3528 for an exemption from the Regulations, the provisions ofMeimorandumshall
enter into full force and effect.

10. Transactions Relating to the Petroleum or Petrechemical Industries in Southern SudanNothing in
this Memorandunshall be interpreted to be an attempt by either Party hereto to violate, attempt to violate,
to circumvent, or to attempt to circumvent any of the provisiorSestion 2 of United States Presidential
Executive Order 13412 dated 13 October 2006, which stapestinent part:

éall transactions by United States persons rela
in Sudan, including, but not limited to, oilfield services and oil or gas pipelines, are
prohibitedé.

because the provisions of tidemorandunpertain to options on the part of GOSS, and not the Operator,

to hypothecate certain oil rights, but not to engage in actual purchase or sale transactions as the same may
be defined by the Regulations, as such hypothecation rights are more fully dest@beof ARTICLE

VII, FUNDING THE SWANSAT SYSTEMbelow.

11. Memorandum Contingent Upon License and/or Waiver with Respect to Prohibitions Imposed by
United States Presidential Executive Order 13412, et alhis Memorandunshall not enter into force or
effect until and unless thislemorandumis determined by appropriate United Statedefal authorities,
including, but not necessarily limited to th@ffice of Foreign Assets Contraf the United States
Department of the Treasuryo be exempt from the Regulatigrsr until and unlesshe licenseand/or
waiver described in 8, above of this ARTICLE VI is obtainedby the Operatorexempting this
Memorandumwith respect tocompliance with the Regulationdlotwithstanding the provisions of this

10 Seehttp://www.treas.gov/offices/enforcement/ofac/legal/eo/13067.pdf

1 Seehttp://www.treas.gov/offices/enforcemerfdo/legal/eo/13400.pdf

12 Seehttp://www.treas.gov/offices/enforcement/ofac/legal/eo/13412.pdf

13 See http://www.treas.gov/offices/enforcement/ofac/programs/sudan/sudan.pdf
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ParagraphGOSSmay proceed on its own initiative to hypothecate its oil rights as a token of good faith
preparation antecedent to Operatords receipt of
13412 etal.

12. Compliance with ITAR. Nothing in thisMemorandunshall be interpreted to be an attempt by either Party
hereto to violate, attempt to violate, to circumvent, or to attempt to circumvent any of the provisions of that
certain set of United States govemmh regulations commonly referred to as the International Traffic in
Arms Regulations (ITAR)? In the event that a dispute arises between the Parties or if any of the Parties are
accused of violating ITAR, the Parties hereto agree to submit the mattatjdicication before the World
Court or such other independent adjudication service as may be jointly appointed by the Parties hereto with
their consent.

13. Freedom of Entry, Exit, and Action; Immunities of Officials. By signing thisMemorandum GOSS
hereby consents and agrees that the Operator shall enjoy autonomy and freedom of action lawfully to
achieve the objectivesafnd t o carry out Qlpseribea inthid@morandesGD8 si b i |
shall appoint an individual who shall bear all authority needed to carry out the provisions and duties of this
Memorandum.

a. The privileges and immunities granted in themorandumare established solely to ensureaith
circumstances the freedom of action of the Operator and the complete independence of the persons in
fulfilling their duties with respect to SWANSsat.

b. Furthermore, the privileges and immunities granted inNt@smorandunmay be expanded and clarified
by additional provisions declared and descrilieda written amendment to thidemorandunmwhen
approved in writing by the Parties hereto

c. Nothing in ths Memorandurnshall affect the right o6OSSto apply allappropriate safeguards in the
interests of the security @OSS ShouldGOSSconsider it necessary to apply the provisions in this
paragraph of this artie| it shall, as promptly as circumstances permit, establish contact with the
Operator in order to decide jointly upon such measures as may be necessary to protect the interests of
GOSS

d. Any abuse of theseripileges for the violation of law observed B¥OSSshall be reported to the
Operator for immediateorrectiveaction.

e. The Operator an@OSSauthorities shihcooperate to facilitate the satisfactory administration of justice
and to prevent any abuse of the privileges, immunities, facilities and exemptions provided in the present
agreement.

f.  The Operator shall have authority to waive any immunities grantedidwrticle without prejudicing
the interests of Operator.

g. In addition to the immunities detailed below in this Article, senior officials and their dependants who
are designated by the Operator shall enjoy such privileges and immunities, exemptiortilities &
are granted to diplomatic agents in accordance with the law of nations and international custom and
shall be entitled upon request by the Operator to a diplomatic passport is<EEEBy

h. GOSSshall provide all necessary diplomatic privileges and rights to individuals identified by the
Operator to enable their worldwide unhampered freedom of movement with their belongings, their self
expression, heir selfprotection, their privacy, their absolute freedom to hold meetings and make

Yrhe full text of ITAR (Title 23 Foreign Relations, Chapted 1Department of State, Subchapted Nhternational Traffic in Arms Regulations, parts
120130, of the Codeof Federal Regulations) may be referenced latp://ecfr.gpoaccess.gov/cgi/t/text/tedk?sid=a5d12a23a5dfed
495181703bdae79a&c=ecfr&tpl=/ecfrbrowse/Title22/22cfrvl_02iyul is incorporated by reference herein as if set forth in full at this point.
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decisions, their liberties including their liberty to create and to lawfully exchange or dispose of their
property.

i. GOSSshall extend to the Space Segment of Oper a
telecommunications payload) that certain same, unique, and Special Status protection and immunity
from search and trespass h e i Co n s u lthatis ciatonoatilyearridéddonand)claimed by the
foreign embassieand consulatesf sovereign nations of the earth, including exemption from search
blockage, interference, interdiction, interception, decryptamor seizure ofdata transmission to and
from the SWANsat Sstems telecommunications payload

j. GOSSshall take all the necessary steps to facilitate the entry into, departure from and residence in
GOSSof all personsjrrespective of their nationality, who are to attend the Operator in an official
capacity, namely:

i. Employees, officialsand senior officials of the Operator, including their spouses and children; and,
ii. Invited persons or experts who attend the Operatanyirofficial capacity.

k. Accordingly, officials of the Operator and invited experts or guests of the Operator shall enjoy while
carrying out their duties and engaged under contract or invitation by the Operator the following
privileges and immunities:

i. Immunity from arrest or imprisonment and immunity from search or seizure of their baggage,
cartage, and computers (including computer data, storage systems, cellular telephones, and
SWANsat handsetsusedfor acts carried out in the discharge of their duties, inctudiords
spoken, written, or broadcast in any medium; and,

ii. Exemption for themselves, their spouses, and their children from any immigration restrictions, from
any formalities concerning the registration of aliens, from any mandatory education, ¢reattbr
mandatory requirements and from any obligations relating to national service or military service;
and,

iii. The right to use codes or cryptographic methods in communications or to receive or send documents
or correspondence by means of couriers or diplorbatis.

14. Corrective Measures.If at any timeone Party to this#lemorandunis found to be imoncompliancewith
this Memorandunto the extent that such n@ompliance does not conflict with thulesof the ITU or
with the Rules for Operation of Space Staisoin the Wbandissued by the Host Countrghe non
complying Partyshall be given ONE HUNDRED EIGHTY180) days written notice to come into
compliance withthis Memorandum If, at the end of theONE HUNDRED EIGHTY (180 days, the
Operator has failed tame into compliance, thMemorandunmayberescindedy the other party.

ARTICLE VII
FUNDING THE SWANSAT SYSTEM

1. Purpose of Funding. GOSSagreesto utilize the collective financial strength and assetGafSS as
described in §, below, to provide for financing payment of costs relating to:

a. Design, construction, launch, deploymentyd first year of operation of the SWMsat System
constellation; and

b. Desi gn, construction, and mar katstfar thegSWé\Nsat System; Op e r
and
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c. Design, crafting, and implementation of a wewdle global marketing campaigregarding the
SWANSsat Systemand

d. Design and construction of an oil and gas pipeline to facilitate transport of petroleum products from
Southern Sudan to an export facility not related to northern Sudan; and

e. Design and construction of a proposed capital for Diaspora Africakodyen as Africa Cityincluding
water treatment, electrical generation, and greluaskd telecommunication infrastructuned

f. Aninternational airport to serve the air transport need3@$S and

g. Such otheinfrastructure projects for development of Southern Sudan as may be mutually agreed to by
the Partiess budget resources permit

in the aggregate amount BflGHTEENBILLION AURICS (+18,000,000,000)

Funding Tranche. It is the intention othe Parties that thénancing isto be made availablat the sole and
exclusive option othe Operator, to the Opator, to theOperatodb s subsi di ary Met aNET
andlorbthe Oper at or 6 s SWhANaat Acrospacé, LLGy @NE (Llopayment oEIGHTEEN

BILLION AURICS (=18,000,000,000¥%tarting with commencement of constian of the SWANsat
constelation.

Cooperative Efforts by GOSS GOSShereby agrees tassistthe Operator to obtain the Financibyg

means of cooperative efforts undertaken by it§ stambers affiliated with its Washington mission and by
assisting the Operator in joint meetings with representatives of the World Bank, the International Finance
Corporation, the International Monetary Fuiite Exportimport Bankof the United Statesand/or other
suitable international financial agencies, for processing of an appropriate plan for obtaining and
administering the Financing.

Purchase of Membership Units in SWANsat Partners, LLC Subject to limitations set forth g9 below
GOSShereby PURCHASSE 5,000 Membership Units at a price ®HREE MILLION SIX HUNDRED
THOUSAND AURICS (23,600,000 per Membership Unibf SWANsat Partners, LLCfor a total
investment oEIGHTEENBILLION AURICS (18,000,000,000)

Purchase of Membership Unitsin SWANSsat Partners, LLC, is Made by Hypothecation by GOSS of

Oil Rights as Collateral. The purchaseof Membership Units in the PPBfrenow and herebynade by the
unconditional, complete and unrestrictdd POTHECATION by GOSSof GOSS ewnership andull title

to TWO BILLION (2,000,000,000parrels of oil fromGOS® s known oi | reselrisves (t
mutually understood and agreed tlaOSS hereby pledges the Collateral AS SECURITY WITHOUT
ACTUALLY DELIVERING OVER TITLE, OWNERSHIP, AND INTEREST in the Collateral to Operator

in order to securmterim financing of the SWANsat Systeand any such pledge of the Collateral to secure
interim financing is donewith the understandinghat upon the sale and/or lease of ONE HUNDRED
MILLION (100,000, 000) SWANsat accounts (the MfAAcc
the AG8 nati ons 0, Calateralstzal ik reedseédnd all kghtsn the Gollatehaleshall

revertto GOSS

Provenance of Oil Rights GOSShereby warrants that it is fully and lawfully authorizedygothecate the
Collateral, and that all oil depositygothecated herebgre contained within the territorial boundaries of
Southern Sudaandhave been obtained lawfully with the full knowledge, consent, permission of, and with
equitable, fair, and just compensation the Collaterafully paid to the ownes of the land upon which the

oil deposits are located. In the ev&®SSis unable to verify and confirm that the full knowledge, consent,
and permission of the owners of the ldmam which theCollateralwas drawnhas been obtaineGOSS
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hereby agrees to undertake its best efforts to locate said owners of th&@fH8also agrees to provide
equitable, fairand just compensation to said owners.

Provision of Collateral Secures Income Stream fo6GOSS Subject to the provisions &RTICLE VII, 89
below, dter repayment of any liens on the Collateaal set forth inARTICLE VII, 8 above FIFTY
PERCENT (50%) of thenetincome( t h e A Ifrone thevecounts shall be paid monthly 80OSS
through December 31, 2046r for a Term of 25 years from the date of first successful operation of the
SWANSsat Systemwhichever is laterSaid Income is expected to be less tharONE BILLION U.S.
DOLLARS (USD$1,000,000,000) per morfilr THREE HUNDRED (300) consecutive months

Execution of Memorandum by GOSS Is Subscription to Private Placement Memorandum.By
executing thisMemorandunon Pagel6 below, GOSSunderstands andgrees that it has unconditionally,
legally, willfully, without reservationand with full understanding of the import of its actions, fully
subscribed to the SWANSsat Partner,d, Private Placement MemorandutatedJanuary8, 2011 (the
APRN as i fsseasfath idfullRtH4 point, and tha&OSSunderstands, agrees, and is aware that
GOSShas purchase&#IVE THOUSAND (5,000) Membership Unitsf the PPM at a price oTHREE
MILLION SIX HUNDRED THOUSAND AURICS {3,600,000)per Membership Unit for a total
investment oEIGHTEENBILLION AURICS (55-18,000,000,000paid in the fom set forth inARTICLE

VIl, §5 above

Cash Payments taGOSS If the Operator successfully obtains the Financisiog the Collateral supplied

by GOSS in addition to the return of the Collateral by the Operatd6@SS the Operator shajpay to

GOSSand GOSSshall accept from the Operator as payment in full for the Finapalhget Incomethat

shall be derived from the Operator 6 ONESHUNRBRED r br
MILLION (100,000,000) full service SWANSsat Systeéhecountsheld by SWANsat Partners, LLC, in those
countries commonly referred to as the AG80 natior
from the date of first successful operation of the SWANsategyswhichever is lateiSaid payments shall
begincommencing approximately one year following launch and successful placement into operation of the
third spacecraft in the SWANSsat constellation.

Other Usage of Hypothecated FundsThe Parties acknowledgéadt the estimated budgetary needs for
design, construction, launch, deployment, and operation of the SWANsat System for two years is
EIGHTEEN BILLION AURICS (:+18,000,000,000), including a budget for undertaking the following
additional projects unrelated SWANsat

a. Design and construction of an oil and gas pipeline to facilitate transport of petroleum products from
Southern Sudan to an export facility not related to northern Sudan; and

b. Design and construction of a proposed capital for Diaspora Africakodsen as Africa Cityincluding
water treatment, electrical generation, and greluaskd telecommunication infrastructured

c. An international airport to serve the air transport needz@$S and

d. Such otheinfrastructure projects for development of Southern Sudan as may be mutually agreed to by
the Partiess budget resources permit

Other Investors. In the event thatany other InvestobesidesGOSS becoms a signatoy of other
Memorama of Understandingimilar to thisMemorandumandif said Investothenpurchases one or more
membership Units in SWANsat Partners, LLBe revenue from the©ONE HUNDRED MILLION
(100,000,000) Accounts shall be spidri passuas determined by the Opesgtamong all member states
Investorswho are signatories to tidemoranda of Understandirand/or the PPM.
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12. Agent for Marketing Accounts. GOSSdoes hereby appoitthe Managing Partner of SWANsat Partners
LLC (to wit, SWANsat Marketing, LLCand/or its assigns as its exclusive Agentriarketon GOSSs
behalft he Accounts at a Monthly Subs casidgietminednby Re t ai |
Managng Partner

13. Marketing to End Users. The Accounts may be marketed and delivered on behatt@ESto any
wholesaler, rédoranded wireless telecom, end user customer/subscriber of the SWANsat System tbcate
anywhere in the world, but allet Incomeobtained from marketing ofuch Accounts é&llowing for
reimbursement of costs incurred for delivery to the end user/customer of the earth station handsets
appertainingheretg from the first 100,000,000 Accouritsthe G8 nationshall be paid t&OSS

14. Subsidized Price of SWANsat Services tdhe citizens of GOSS The Operator agrees to provide
SWANSsat Servicesn a wholesale re-branded basito the local telecom providessithin the territory of
GOSSat a rateof ONE AURIC (21.00) per monthper Account( t h e @A Su b s.iTheicitzendof Pr i c e
GOSSshall be required to provide proof of citizenskaptheir local telecom providers in order receive
the benefits oh Subsidized Priclom the localtelecom providersNo individuals who are not citizensof
GOSSshall receive the benefit ofSubsidized Price

ARTICLE VI
AUTHORIZATIONS TO PROCEED

1. Warranties of Authorization. By setting forth our signatures below, ededrty to this Memorandum
hereby warrants that it is duly and legally authorized to enter into this Memorandum, hereby intends to be
bound by the terms of this Memorandum, and hereby aa#®theother Partyto proceed with all due
diligence to carry out the terms and conditions of this Memorandum.

2. Covenant to Execute Any Needed Document3he Parties hereto hereby CONSENT to execute such
other documents as may be needed to effectuatMénmrandumincluding documents as may be required
by the World Bank, the International Finance Corporation, the International Monetary Fund, the Export
Import Bank of the United State®eutche Bank, New York Mellon Bank,and/or other suitable
international financial agencies, for procegsof an appropriate plan for obtaining and administering the
Financing.

3. Use of Imagesand Descriptive DevicesEach Party hereto authorizes the other Party to utilize its graphic
images, logos, descriptive devices, and other such devices for the purppsesiation, good will, and
public relations concerning this Memorandum.

4. Successorsn-Interest. Each Party hereto retains the right to assign its participation rights and
responsibilities set fti in this Memorandum to a successwinterest designated by the assigning Party in
the event the assigning Party elects to change its venue or domicile of organization or incorporation.

5. Execution by Counterparts. This Memorandum may be executed in ceuparts by facsimile
transmission, and the sum of all documents with at least one wet signature and with the remaining signatures
via facsimile transmission shall be accepted as wet signature originals for the purposes of document
authentication.

6. Digital and Facsimile Signatures Deemed Valid Photocopy images, facsimile images, and electronic
copies of this Memorandum, including Adobe Acrobat PDF copies bearing digital signaiarits e
signatures, oelectronic images of the signatures placed by thideBahereto, shall be accepted as genuine
wet signature originals for the purposes of document authentication.

WHEREFORE intending to be legally bound, the Parties to Meamorandundo hereby execute same on the
date set forth below.
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APPROVED AND AGREED TO BY
SWANsat HoIdings LLC

APPROVED AND AGREED TO BY
Government of South Sudan

William P. Welty, Ph.D.
Manager

SWANSsat Holdings, LLC
13111 Downey Avenue
Paramount, CA 90723 USA
Telephone: +1 562 529 298
Mobile: +1 714 519 4040
Fax: +1 208 567 389

Email: william@swansat.com

His Excellency General Silva Kiir Mayardit
President

Government of South Sudan

Juba, Southern Sudan

DATE

DATE

APPROVED AND AGREED TO BY

Charles R. Welty, Mandger

c/o SWANsatMarketing LLC
13111 Downey Avenue
Paramout, CA 90723 USA
Telephone: +1 562 52257
Mobile: +1310977 6720

Fax: +1 208 567 3898

Email: dharles@swansat.com

DATE

APPROVED AND AGREED TO BY

Charles R. Welty, Mandger

13111 Dowey Avenue
Paramount, CA 90723 USA
Telephone: +1 562 529 5257
Mobile: +1 310 977 6720
Fax: +1 208 567 3898

Email: charles@swansat.com

DATE
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