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September 5, 2023

Via Email

Dr. Devin Stephenson
President
Northwest Florida State College

Mr. Christopher Stowers
Executive Director
Northwest Florida State College Foundation, Inc.

Mr. Tanner McKnight
CFO and VP for Business and Operations
Northwest Florida State College

Re: Offer to Purchase 2.5 GHz Licenses WNC885 and WLX931
Dear Sirs,

NSAC, LLC, a subsidiary of T-Mobile US, Inc. (“T-Mobile”) and Northwest Florida State College Foundation,
Inc. are parties to that certain Educational Broadband Service Long-Term De facto Transfer Lease
Agreement dated October 2, 2006; and NSAC, LLC, a subsidiary of T-Mobile, and Northwest Florida State
College are parties to that certain Educational Broadband Service Long-Term De facto Transfer Lease
Agreement dated October 2, 2006 (Each lease is a “Lease Agreement” and together are the “Lease
Agreements”. Northwest Florida State College Foundation, Inc. and Northwest Florida State College are
each a “Licensee” and together the “Licensees”) that has mutually benefited both T-Mobile and the
Licensees.

On behalf of T-Mobile, following our negotiations and acknowledging your counter offer, | am prepared to
make the following confidential non-binding offer (“Offer”) to Licensees regarding your 2.5 GHz Federal
Communications Commission (“FCC”) licenses under call signs WNC885 and WLX931 (each a “License”
and together the “Licenses”). According to the terms and conditions below, and subject to necessary FCC
approvals and T-Mobile fiscal approval, a wholly owned subsidiary of T-Mobile is willing to purchase the
Licenses from Licensees for One Million, Seven Hundred and Fifty Thousand Dollars ($1,750,000.00) (the
“Purchase Price”).

The transaction will be structured as an asset purchase agreement (“APA”) where T-Mobile and Licensees
agree to complete the necessary FCC assignment applications to transfer the Licenses to T-Mobile, and in
return, T-Mobile will pay the Purchase Price to Licensees at closing. The closing will occur after the FCC
consent to the assignment of the Licenses reaches Final Order (as that term is defined by the FCC), and
other standard conditions.

This Offer to complete a transaction upon these general terms (subject to the negotiation, documentation,
and execution of a definitive agreement), will remain open for a period of ninety (90) days from the date of
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this letter. This Offer, and the financial information within, are provided to Licensees for the exclusive
negotiation of a sale with T-Mobile pursuant to the exclusivity provision in the Lease Agreements and shall
be kept confidential pursuant to that certain Non-Disclosure Agreement dated July 20, 2023, between T-
Mobile and Northwest Florida State College, and that certain Non-Disclosure Agreement dated July 20,
2023, between T-Mobile and Northwest Florida State College Foundation, Inc. To move forward
immediately, please complete the attached Notice of Intent and return by email to me at john.wilson1@t-
mobile.com. | am also available at 954-275-1460 to discuss any questions or concerns.

Thank you for your consideration and we look forward to working with you.

Sincerely,

DocuSigned by:

Jolun (Nilson

3B8 DE8B4E2...
John Wilson

Group Project Manager, Technical

cc: Whitney Rutherford
General Counsel
Northwest Florida State College
wrutherford@nwfsc.edu

Todd Gray, Esq.
tgray@graymillerpersh.com
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Notice of Intent

Licenses: WNC885 and WLX931
Licensees: Northwest Florida State College and Northwest Florida State College Foundation, Inc.

Purchase Price: $1,750,000.00

The undersigned accepts T-Mobile’s Offer to purchase the Licenses pursuant to the letter dated September
5, 2023, and agrees to enter into an Asset Purchase Agreement for such Licenses within thirty (30) days of
the date of Licensee signature on this Notice of Intent.

By:
Name:
Title:
Date:
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T-Mobile USA, INc.

NON-DISCLOSURE AGREEMENT
This Non-Disclosure Agreement (the “Agreement’) is by and between T-Mobile USA, Inc. (‘T-Mobile") and Northwest Florida State College (the “College’).

1. Purpose. The parties desire to exchange information on a confidential basis related to an actual or potential business transaction concerning 2.5 GHz License(s)
(the "Purpose”). “Confidential Information” means all non-public information or materials that are marked as confidential upon delivery and are confidential and exempt
from disclosure under applicable public records law. However, Confidential Information does not include anything that (i) was previously known to the receiving party
without any confidentiality obligation, (i) is or becomes publicly known through no wrongful act of the receiving party, (i) was rightfully received from a third party
without any confidentiality obligation to that third party, or (iv) was independently developed by the receiving party without using any Confidential Information; or (v) is
disclosed in compliance with applicable federal or state public records or open meetings law or other governmental or court order. This Agreement (two pages) is not
confidential.

2. Nondisclosure and Limited Use Obligations. Each party will protect Confidential Information disclosed by the other party by (i) not disclosing it o third parties,
except in compliance with applicable federal or state public records or open meetings law, (ii) preserving its confidentiality with the same level of care it applies o its
own similar types of Confidential Information by taking reasonable steps to preserve confidentiality, and (iii) using it only for the Purpose. A party will disclose the ather
party's Confidential Information only to its employees, affiliates and consultants who need to know such information and in compliance with applicable federal or state
public records law or other govemmental or court order. A party is responsible for any disclosure or misuse of Confidential Information by its employees, affiliates or
consultants.

3. Legally-Required Disclosures. A receiving party may, without breaching this Agreement, disclose Confidential Information disclosed by the other party to the
extent required to comply with a court order or applicable law or regulation, which includes applicable federal or state public records law. If a receiving party is subject
to such a requirement, such as the ongoing requirement under Florida public records law to disclose public records upon request, it will notify the disclosing party as
soon as possible and it will cooperate with the non-disclosing party (if requested, and at the non-disclosing party's expense) to seek a protective order or similar
protection for the information that the non-disclosing party argues is confidential and exempt from disclosure under public records law. The receiving party will disclose
only such information as is legally required and will use commercially reasonable efforts to obtain confidential treatment for any Confidential Information that is so
disclosed.

4. Public Records. The College is subject to Florida Public Records law, which includes but is not limited to Florida Statutes Chapter 119, and Florida Open
Meetings law, which includes but is not limited to Florida Statutes Chapter 286. This Agreement is subject to such law. The terms of this Agreement are subject to
Florida Public Records law as are any discussions during a public meeting regarding its terms.

5. Injunctive Relief. Each party acknowledges that money damages may not adequately protect the disclosing party against actual or threatened breach of this
Agreement and that such breach would result in ireparable harm to the disclosing party. Because of this, a disclosing party may pursue injunctive relief to protect
information that it argues is confidential and exempt from disclosure in any court of competent jurisdiction, without having to post bond or guarantee. The party who
has breached or threatened to breach this Agreement (and such breach or threatened breach does not include a party complying with applicable public records law)
will not raise the defense of an adequate remedy at law. This provision does not alter any other remedies available to either party.

6. Length of Obligations. This Agreement takes effect when both T-Mobile and the College have signed and will continue until either party elects to terminate with
thirty (30) days prior written notice to the other party. In the event that a definitive agreement is entered into by the parties, and such definitive agreement includes
provisions that conflict with provisions contained herein, then the provisions of the definitive agreement control with regard to the subject matter contained therein. This
Agreement applies to any Confidential Information disclosed while it is in effect and it will apply to all such Confidential Information for a period of five (5) years from its
disclosure, regardless of any termination of this Agreement, except this Agreement will apply indefinitely to trade secret information and personal or customer
information.

7. Other Terms. Each party will comply with all applicable laws and regulations, including but not limited to, public records, data privacy, sanctioned persons and
export, in the disclosure and use of Confidential Information. The disclosing party does not grant, under this Agreement, any rights under its patents, copyrights,
trademarks or other proprietary rights. The disclosing party does not make any representation or warranty (whether express, implied or statutory) under this Agreement
regarding any Confidential Information it discloses. This Agreement does not create any formal business association between the parties, nor any obligation to buy,
sell or otherwise transact in any products or services. If a party transfers this Agreement, including as part of a change of control, it will not disclose Confidential
Information disclosed by the other party to its transferee unless it has received the disclosing party's express written approval. This Agreement may be changed only
in a writing signed by both parties. The laws of the State of Florida, without reference to confiicts of law principles, and the rules and regulations of the Florida Department
of Education govern this Agreement, and any provisions in this Agreement in conflict with the foregoing shall be void and of no effect. If any term of this Agreement is
deemed illegal or otherwise unenforceable, that term will be severed and the rest of this Agreement will remain in full force and effect, If any legal proceedings are
commenced with respect fo any matter arising under or related to this Agreement, the parties agree that the courts of the State of Florida or federal courts located in
the Stale of Florida will have exclusive jurisdiction over each of the parties and over the subject matter of any such proceedings and that the venue of any such action
will be in Okaloosa County, Florida, or the United States District Court for the Northern District of Florida. With the exception of any separate agreement that references
this Agreement, this Agreement is the entire agreement between the parties on disclosure and use of Confidential Information, and it supersedes any other negotiations,
communications or agreements on those topics. Nothing in this Agreement shall be construed or interpreted to be a waiver of the College’s sovereign immunity or of
the application of § 768.28, Florida Statutes, as amended, or of any other constitutional, statutory, or other protections afforded to the College. Nothing in this Agreement
shall be construed as consent by the College to be sued by third parties in any matter arising out of or related to this or any other agreement.

IN WITNESS HEREOF, the Parties have entered into this Agreement as of the date of the second signature below.

Non-DiscLosurRe AGREEMENT; Two ParTY 11/17/2020 PaGeloF2
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T-Mobile USA, Inc.

T-Mobile USA, Inc.
Address for notices:
12502 Sunrise Valley Drive

Northwest Florida State College
Address for natices:
General Courfsel

Mailstop: VARESA0209-2D187 100 College Blvd} East
Reston, VA 20196 Niceville, FL 32678
nocusignéiithy-Heather Brown, Director Legal Affairs ~
Signature:PNA M¢M7 Signature: | - )
N~ 4
Name: Paul Mo fgrtt)f?)gwsm Narﬂﬁin Stephenson
Title: Senior Director Title: President \
Date:  //20/2023 | 8:27 Am PDT Date: July 13, 2023 \

Docu

Reviewed by T;Mohile Ledal

Towi ttaddie
Name: T db455c412D494..
Title: Principal Corp. Counsel
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October 3, 2006

VIA FEDERAL EXPRESS

Okaloosa-Walton College.
Attn: President

100 College Blvd.
Niceville, Florida 32578
(850) 678-5111

To Whom It May Concern:

Enclosed please find the fully executed EBS Long Term De Facto Transfer Lease Agreement, dated
October 2, 2006, between Okaloosa-Walton College, formerly known as Okaloosa-Walton
Community College and Nextel Spectrum Acquisition Corp., for your records.

Upon receipt of the Lessor and Electronic Filing Information Form. mnnlhl:,r payments will begin
according to the terms cf the agreement.

If you have questions during the course of the transaction, please contact me at (703) 433-4531. Thank
you for your continued assistance and cooperation.

Sincerely,

KO DAL

Kim O'Dell
Transaction Specialist

Enclosure

Ce: Todd D, Gray
Dow Lohnes PLLC



EDUCATIONAL BROADBAND SERVICE
LONG-TERM DE FACTO TRANSFER LEASE AGREEMENT

THIS Fducational Broadband Service (“EBS™) Long Term De Facto Transfer [.ease Agreement
{the “Agreement™) is entered into as of l,;Y_]rﬂ\t}: ) . 2006 {the " Effective Date™). by and between
Okaloosa-Walton College, [ormerly known as Okaloosa-Walton Community College, an aceredited
educational institution in the State of Florida (the “Licensee™), and Nextel Spectrom Acquisition Corp.,
a wholly owned indireet subsidiary of Sprint Nextel Corporation, a Kansas corporation {“Sprint Nestel™)
{each sometimes referred 1o as “Party™ and collectively as “Partics™).

WHEREAS, the Federal Communications Commission (“FCC™) has authorized EBS channels
D1, D2, D3, and D4 under call sign WLX931 (the “License”™} to Licensee in the Fort Walton Beach,
Florida area (the “Area™) as more parlicularly described on Schedule A;

WHEREAS, any and all spectrum rights now or hereafier authorized pursuant to the License with
respect to Channels D1, D2, D3, and D4, and associated J and K channels, are referred to hercin
collectively as the “Channels” and individually as a Channel;

WHEREAS, the Parties have agreed to enter into this Agreement for Licensee to lease Sprint
Mextel excess capacity on the Channels in accordance with the lerms and conditions below (MT.easing
Arrangement™),

THEN, in consideration of the premises and covenants set forth in this Agreement, and tor good
and valuable consideration, the sufficiency of which is acknowledged by the Parties™ signatures, the
Parties agree as tollows:

1. LEASE TERM AND RENEWAL

{a) Imitial Term. This Agreement is a long term de facto transfer lease pursuant to
provisions of Title 47 of the U.S. Code of Federal Regulations and the policies of the
FCC {as each may be amended from time to time, the “FCC Rules™). Subject lo
Subsection 1{c) or the earlier termination of this Agreement under Section 11, the inifial
term of this Agreement begins on the Effective Dale and ends on the date that is five (5)
years from the Effective Date (the “Initial Term™).

(b} Renewal. Subject o Subsection 1{e} or the earlicr termination under Scetion 11, on the
date that is five (5) vears following the TEffective Date. and each five (5) years
thereafter, this Agreement will aulomatically renew [or up 1o five (5) additional terms of
five (5) years each (each, a “Renewal Term™), for a maximum Agreement duration of
thirty (30) years, unless Sprint Nextel notifies Licensee in writing al least six (6) months
prior lo the end of the Initial Term or any of the first four Renewal Terms, that it
declines (o renew this Agreement. The terms and conditions of this Agreement apply 1o
cach Renewal Term. The Initial Term and all Renewal Terms that go into effect may be
referred (o collectively under this Agreement as the *Term,”

(] Rencewal of License and Extension of Agreement. This Agreement will expire
simultancously with the License unless applications seeking renewal ol the License and
extension of the FCC authorization for the long term de facto transfer lease of the
Channels are filed by the applicable deadlines {or pursuant to appropriate waivers).
This Agreement will then continue according o its terms, and use by Sprint Nextel of
the Channels will not be interrupted, unless the FCC denies by Final Order, the
applications for renewal of the License or the continued long term de facto transler leasce
ol the Channels. Licensee will file any renewal application(s) for the License and
Licensee and Sprint Nextel shall cooperate Lo jointly file any additional appropriate
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application(s) ta obtain any required FCC approval(s) for the continuation of this
Agreement during and until the expiration of the Term not less than forty-five (43) davs
prior to the latest date that such application may be filed, The failure to complete Qlings
by the forty-five day deadline listed above will not constitute a material breach under
this Agreement if the filings are filed as soon as practicable, and under all circumstances
by no later than the latest date that would allow this agreement 1o continue without
interruption. In the event of any filing submitted by one of the Parties, that Party will
contemporaneously provide the other Party with a complete copy of such filing.  “Final
Order” means an order issued by the FCC that is in effect and can no longer be
appealed.

1. PAYMENTS

(a)

(b)

Lump Sum Pavment. Sprint Nextel will pay Licensee a one-time upfronl lee of
One Hundred Twenty Five Thousand and 00/100 Dollars ($125,000.00) (“Uplrant
Payment™), no later than fifteen (15) days following the later of the date Sprint Mextel
receives the completed Exhibit A from the Licensee, and the Effcclive Date. The
Upfront Payment will be refundable to Sprinl Nextel on a pro rafa basis il this
Agreement is terminated as a result of a material breach by the Licensee during the first
five (3) vears of the Initial Term. The Upfront Payment will be refunded, in its entirely.
to Sprint Nextel if the FCC does not grant by Final Order the consent to the De Facto
Lease Application (as defined in Subsection 9{a}).

Monthly Payment. Commencing with the first full calendar month following the
Effective Date and continuing until the earlier of (X) the end of the Term, and {Y) the
reinstatement of the Third Party License (as defined below) by Final Order as provided
in Subsection 2(c) below (in which case the Monthly Payment amounl will be adjusted.
as contemplated in such Subsection 2(c)), Sprint Nextel will pay Licensee a monthly fee
as specified in Schedule B attached hercto (such paymenl, whether or not adjusted as
specified in Subsection 2(c) and Schedule B, being the “Monthly Payment™). The
Monthly Payment will be paid no later than thirty (30) days following the end of each
calendar month for which the payment is due. If the Term expires on a date other than
the last day of a calendar month, the Monthly Payment for that month will be adjusted
on a pro rate basis.  Notwithstanding anything to the contrary contained in this
Agreement, Sprint Nextel's obligation to commence making payments under this
Agreement is subject to Licensce completing and delivering to Sprint Nextel the
Licensee and Electronic Filing Information Form, atlached hereto as Exhibit A, Fxcept
with respect to a reduction in geographic or population coverage as a direct result of the
reinstatement of the Third Party License (in which case the adjustment of the Monthly
Payment will be as specified in Subsection 2(c) and Schedule 1B), the Monthly Payment
will be reduced on a pro rata basis (based on MHz, or population, as [urther provided
below) during the Initial l'erm or any Renewal Term of this Agreement if. with respect
to any Chanmnel, (i) the bandwidth of the Sprint Nextel Capacity (in MHz) as
contemplated by this Agreement on the Effective Date decreases or (i) there is a
decrease in population resulting from a reduction in the size of the geographic service
arca (in squarc miles) (“GSA™) of any Channel, as compared to the GSA contemplated
by this Agreement on the Effcetive Date, Notwithstanding anything in the foregoing to
the cantrary. the reduction in size of EBS lower or upper band segment channels from 6
MHz o 5.5 MHz mandated by the FCC Rules as of the Effective Date concerning the
Transition (as defined below) shall not be considered a decrease in Sprint Nexiel
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{d)

Capacity, Furthermore, Sprint Nextel may not use as a basis for a reduction in the
Monthly Payment a change in the characteristics of the capacity under the J or K band
channels associated with the Channels or the mid-band segment (“MBS") channel if that
change is a result of the Transition,

Adjusted Monthly Payment. As of the Lffective Date, the Parties acknowledge that
EBS Station WNC238 (the “Third Party License™) is no longer listed as an aclive
license in the FCCs electronic Universal Licensing System (“ULS™), but if such Third
Party License is reinstated, the GSA for the Channels will be reduced,  In such event,
commencing with the frst full ealendar month following the FCC’s reinstatement of the
Third Parly License and such reinstatement having become a Tinal Order, and
continuing throughout the remainder of the Term, Sprint Nextel will pay Licensee an
adjusted monthly fee as specified in Schedule B as the Monthly Payment.

Payment Receipt Address,

Okaloosa-Walton College

100 College Blid,
Miceville, Florida 32378

3 EXCLUSIVITY AND RIGHT OF FIRST REFUSAL

(a)

(b}

Exclusivity. Except as otherwise permitted pursuant to Subsection 10(c), during the
Term, Licensee will not negotiate with or enter into any contract or agreement with any
third party Lo lease, sell, assign, transfer or use any of the capacity of the Channels;
provided, however, that Licensee has the ability during the last six months of the Term,
and during the last six months of the Initial Term or any Renewal Term if Sprint Nextel
has elected not to renew the Agreement in accordance with Subsection 1(h), to negotiate
with and contract or agree with any third party with respect to any period following the
end of this Agreement, so long as Licensee complics with the ROFR sct forth in
Subsection 3(h).

Right of First Refusal. Unless this Agreement is terminated by Licensee as a result off
Sprint Nextel’s material breach or pursuant to Section 11(1), and except with respect to
any use of Ticensee’s Capacity consistent with Subsections 13(b)(1i) and (iit), or any
permitted assignment or transfer of control transaction pursuant to Section 10 where the
assignee or transferee is also a public institution or agency, a bona fide local privale
cducational institution with students actually enrolled in local classroom instruction
(except for any such public or private educational institution that is affiliated with a
national EBS licensce), or a public broadeasting station, Sprint Nextel. or an entity
designated by Sprint Nextel (“Designee”), will have the right to use. leasc or purchase
(if Sprint Nextel or the Designee is then cligible to hold an EBS licensc) some or all of
the Channels by malching any acceptable bona fide offer received by Licensee from a
third party (the “ROFR") during the Term and [or a period of three (3) years aller the
Term (the “ROFR Term”) . If Sprint Nextel declines to renew this Agreement pursuant
to Section 1(b) above, the ROFR Term provided for n this Section will remain in effect
through the Term and for only one (1) year following the end of the Term. Within thirty
{30) davs following Licensee’s determination to accept 4 bona fide third party offer (the
“Third Parly Offer™), Licensee will notify Sprint Nextel of any Third Party Offer,
including (i) the identity of the offeror, (i1) the terms of the offer, and (iii) a true and
correet copy of the operative agreement, letter of intent, term sheet or other similar
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definitive then-existing documentation relating to the offer. Licensee’s natice to Sprint
Nextel of the Third Party Offer will constitute an offer by Licensee to Sprint Nextel (or
a Sprint Nextel Designee) for the lease, use or purchase of the rights to the Channel(s)
impacted by the Third Parly Offer on substantially the same terms and conditions set
forth in the Third Party Oller. Sprint Nextel will notify Licensee within thirty (30} days
following receipt of such notification if Sprint Nextel is exercising its ROFR. 1f Sprint
Nextel fails 1o exercise its ROFR, Licensee will have sixty (60) days from the expiration
of Sprint Nextel’s thirty (30) day response period to enter inle an agreement with the
third party offeror on substantially the same ferms and conditions as were offered 1o
Sprint Nextel and supply Sprint Nextel with a fully-executed copy of that agreement. 1t
within the sixly (60) day period, Licensee does not enter into a binding agrecment with
the third party offeror on the same terms and conditions as were offered to Sprint
Mextel, then Sprint Nextel's ROFR will remain in effect pursuant to the lerms stated in
this Subsection. If, within the sixty (60) day period. Licensce enters into a hinding
apreement with the third party offeror on the same terms and conditions as were offered
to Sprint Nextel, supplics Sprint Nextel with a fully-executed copy of that agreement,
and such transaction is thereafter ultimately consummated, then Sprint Nextel's ROTR
will terminate with respect to such transaction; however, the ROFR will remain in full
force and effect with respect to any subsequent Third Party Oller with respect to the
lease, use or purchase of the rights to the Channels received during the Term and for a
period of three (3) years thereafter (one (1) year if Sprint Nextel declines to renew the
Agreement pursuant to 1{b)). The terms of any agreement between the Parties (or
between Licensee and a Designee) resulting from the exercise of Sprint Nextel's ROFR
will be ratified in a separate contract. All matenials and information exchanged under
the ROFR are subject 1o the non-disclosure provisions of this Agreement.

(b) Bifurcation of Bundled Offer. If a Thard Party Offer bundles or encompasses assels
other than Licensee's rights to any of the Channels, the Parties will use good [faith
clforls Lo bifurcate the offer into a portion applicable solely (o Licensea’s rights in any
of the Channels, and a remaining portion applicable to the other assets. such that the
Parties can ascertain the consideration offered and the terms and conditions applicable
to rghts related specifically to the Channels, 1f the Parties agree upon the
consideration, terms and conditions of the bifurcated offer, Sprint Mextel (or ils
[esigmee) will have the option to exercise its ROFR with respect to the portion of the
bifurcated offer applicable to Licensee’s rights in any of the Channels. TF such third
party offer cannot, alier using good [aith efforts, be bifurcated by the Parties as provided
above or il the Parties do not agree upon the consideration, lerms and conditions of such
bifurcated offer, then Licensee will reject such third party s entire offer.

(c) Form of Consideration and Determination of Value. Subject to Sprint Nextel’s
tights described in Subsection 3(b), if the whole or any part of the consideration of the
Third Party OlTer 15 in # form other than cash, then Sprinl Nextel may meel the
consideration using cash, comparable consideration, or both, in its acceptance natice, If
Licensee docs not accept Sprint Nextel's offer of a cash substitute for the non-cash
consideration, then Ticensee will notify Sprint Nextel in writing of Licensece’s estimale
of a fair cash substitute within fifteen (15) days atter Licensee's receipt of Sprint
Nextel's acceptance notice. Licensee’s failure 1o notily Sprint Nextel of its estimate of
a fair cash substitule within the prescribed fifteen {15) day period will be deemed an
acceplance of Sprint Nextel's cash-substitute offer, If Licensee rejects Sprint Nextel s
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cash-substitute offer, then Sprint Nextel will have ten (10) days following receipt of
Licensee's rejection to notify Licensee of its election to (i) adopt Licensee’s stated cash
value, ot (ii) submit the valuation of a fair cash substitute for determination by binding
arbitration. In the event of arbitration pursuant to this Section 3, the Parties will instruct
the arbitrator{s) to assign a reasonable monetary value to any non-cash consideration
provided in any Third Party Offer, despite any determination that such non-cash
consideration is not readily available in the marketplace 1o Sprint Nextel, except where
the non-cash consideration is the services or parlicipation of a person(s), where the
value will be the amount Licensee would rcasonably pay such person(s) in the then-
current market for the work the person would be performing, In any case where
arbitration is invoked, Sprint Nextel’'s ROFR will remain in effect with respect to the
third party offer until thirty (30) days after Sprint Nextel 1s notified of the arbitrators’
decision, during which time Sprint Nextel mav revise its notice of exercisc of its ROTR
to adopt the arbitrators’ fndings or waive its ROFR with respeet to the Third Party
Offer. I, within sixty (60) days after the end of Sprint Nextel's thirty (30) day time
period to consider the arbitrator’s decision, Licensee does not enter into a binding
agreement with the third party offeror on the same terms and conditions as contained in
the Third Party Cffer, then Sprint Nextel’s ROFR will remain in effect pursuant to the
terms stated m Section 3{b). If, within the sixty (60) day period, Licensee enters into a
binding agreement with the third party offeror on the same terms and conditions
contained in the Third Party Offer (a fully-exceuted copy of which will be supplied to
Sprint MNextel), then Sprint Nextel's ROFR will lerminate with respect to such
transaction, but the ROFR will remain in [ull force and effect with respect to any
subsequent Third Party Offer with respect to the lease, use or purchase of the rights to
the Channels received during the T'erm and for the applicable ROFR Term as provided
in Section 3(b).

{d) Arbitration. Any arbitration pursuant to this Section will be brought in the city of
Pensacola, Flarida before the American Arbitralion Association (the “AAA™) under the
AAAN's Commercial Arbitration Rules (the “AAA Rules™).  Arbitration will be
conducted by three (3) arbitrators appointed in accordance with the AAA Rules. Fach
Party will pay its own attorneys’ fees and costs in connection with the arbitration and
the Parties will divide equally the fees and costs of the arbitrators, provided, however,
that in their award, the arbitrators may reapportion the fees and costs of the arbitrators
as the arbilralors deem appropriate.

{e) Right to Participate. If Licensee decides to solicil bids, proposals or offers for the
sale, assignment, lransfer or use of any part or the whole of the Channels at any time
before the third (3rd) anniversary of the end of the Term, then Licensee will provide
Sprint Nextel with an opportunity no less [avorable in timing or substance than the
appartunity provided to any other entity;

(i) to submit bids, proposals and ofTers for the Channels:

(i} to receive mformation with respect to such bids, proposals,
offers and counters thereto;

{iii) to discuss such information with Licensee;

{iv) Lo counter any such bids. proposals or offers: and
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{v) to be provided with copics of all open bids, proposals, olTers,
counter-bids and counter-offers promptly after they are
received by Licensee.

This right to participate does not limit in any manner, and is in addition to, the ROFR
set torth in Subsection 3(h).

4. FREQUENCY BAND TRANSITION

The Parlies acknowledge that the Channels are subject to relocation to dillerent
frequencies as a result of the Transition Plan adopted by the FCC in WT Docket No. 03-66 (the
“Iransition”), Sprint Nextel and Licensee will cooperate in the Transition in accordance with FCC Rules
to facilitate Sprint Nextels use of the Sprint Nextel Capacity and Licensee’s usc of Licensee’s Capacity,
If Licensee is not the entity initiating or overseeing the Transition of the Channels to alternative
frequencies (the “Proponent™), then Licensce will designate and reasonably promote Sprint Nextel or its
designee as Proponent, and otherwise support Sprint Nextel's interests in the means and outcome of the
Transition 1o the extent permitted by FCC Rules and consistent with Licensee’s Transition rights
thereunder. Licensee will consull with Sprint Nextel before adopting, consenting to, or otherwise
agreeing to any change of frequencies or characteristics of the Channels other than those changes required
by FCC Rules, and will fully involve Sprint Nextel in all of its interactions with any third parties
concerning transitions to channel plans allowed as an outcome of the FCC's Transition proceedings.
Furthermore, Licensee will not adopt, consent to, agree to, or support any change ol [requencies or
characteristics of the Channels, except as required FCC Rules, that would impair Sprint Nextel's full and
flexible use of the Sprint Nextel Capacity throughout the entirety of the GSA for the Channels,
Notwithstanding the foregoing, however, in the event that neither Sprint Nextel nor any third party
initiates and/or completes the Transition of the Channels within the time frames specified by the FCC,
Licensee may, at its sole option, avail itself of any “selt-transition™ rights made available pursuant to FCC
Rules with respect ta the Channels, and Sprint Nextel will reimburse Licensee’s reasonable costs thereol.

5, CAPACITY REQUIREMENTS AND USES

{a) Licensee’s Capacity. The FCC requires EBS licensees lo reserve cerfain channel
capacity for their own use in any spectrum leasing arrangement (“'Reservation™). In
this Agreement, the capacity of Licensee is referred to as “Licensee’s Capacily.,” When
the Channels are being operated in analog mode, Licensee’s Capaeity is six (6) Mz of
spectrum. When the Channels are operated in digital mode, then Licensee’s Capacily
will be five percent (5%) of the capacity of the Channcls, If' the FOC reduces the
Reservation, Sprint Nextel. at its sole discretion, may elect to decrease Licensec's
Capacily in any increment selected by Sprint Mextel and will adjust the Monthly
Payment (as already adjusted pursuant to Subsection 2(c) and Schedule B, if applicable)
o1l @ proe rafa basis to account for the resulting increase in bandwidth (measured in
MHz) of the Sprint Nextel Capacity. Unless otherwise agreed by the Parties, Sprint
Nextel may, at its sole discretion, designate as Licensee's Capacity the equivalent of
five percent (5%) of the bandwidth (measured in MHz) of the Channels on any BRS or
EBS spectrum licensed (o or leased by Sprint Nextel, or any ol its alliliates, in (he Arca,

{b) Lse of Licensee’s Capacity. Licensee will use Licensce’s Capacity 1o help satisly ils
minimum  educational use reguirements pursuant to FOC Rules (*"Minimum Use
Fequirements™). provided, however, Licensee is not precluded from using other
methods to mect the Minimum Use Requirements, including the products and services
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set forth in Subsection 7(c) and any video or audio transmission capacity made available
to it by Nextel, to the extent they allow Licensce to meet such requirements. Licensee
will not use Ticensee’s Capacity in any manner that would interfere with Sprint
Nextel's use or planned use of the Sprint Nextel Capacity or any other BRS or EBS
spectrum, or violate FCC Rules, including rules relating to the prevention of
interference to adjacent channels and markets. Licensce will provide Sprint Nextel at
least one hundred eighty (180) days advance notice prior to deployment of any facililies
which use Licensee's Capacity. Licensec will promptly provide Sprint Nextel with all
engineering and other information requested by Sprint Nextel concemning Licensee’s
planned use of Licensee’s Capacity,

{c) Sprint Nextel Capacity. From and after the Consent Date, Sprint Nextel will have the
exclusive right to operate and usc all the capacity of the Channels excepl for Licensee’s
Capacity (“Sprint Nextel Capacity™). Notwithstanding the foregoing, however, Sprint
Nextel agrees that Licensce may continue to program the Channels to continue its
educational video transmissions until the carlier of (i) the end of the Transition; or (ii) a
date specified by Sprint Nexiel that is no earlier than fifieen (15) days following notice
lo Licensee by Sprint Nextel of its intent to use the Channels (cxcept for Licensee’s
Capacity) prior to the end of the Transition (“*Licensee’s Interim Use™). Licensee will
bear all responsibility, all costs and ecxpenses for all repairs, maintenance and
replacement of all equipment used in the operation of the Channels in connection with
Licensee’s Interim Use,

(d) Use of Sprint Nextel Capacity. Sprint Nextel may use Sprint Nextel Capacily in any
manner or format that is in compliance with applicable laws and regulations and for any
lawful purpose, including those that may be authorized in the future by the FCC. Sprint
Nextel may maximize the use and amount of Sprint Nextel Capacily by employing
technigues allowed by the FCC, including but not limited to: digitization,
subchannelization and superchannelization or by chamnel loading and/or channel
shifting of Licensee’s Capacity as those terms are defined by FCC Rules, Sprint Nextel
may also change the medium used for Licensee’s Capacily, if allowed by the FCC (such
as Internet delivery, or any other delivery systenw including the use of spectrum other
than BRS or EBS spectrum, that may be authorized in the tuture by the FCC), provided
that Sprint Nextel bears all associated reasonable costs and expenses. Notwithstanding
the foregoing. and except as required by Section 6(a), nothing herein will require Sprint
Nextel to construct, operate or continue to operate any conunercial service ulilizing the
Channels.

(e Content_and Operation. Sprint Nextel will not be restricted in providing Internet,
data, video streaming or voice services over Sprint Nextel Capacity, but will comply
with any applicable legal requirements relating to the provision of any such services,
Sprint Nextel will not be liable to Licensee for the conlent, communications.
fransmissions or postings initiated or made by third parlics over the Intemnet or other
computer, data networking or voice systems.

{(f) Review of Educational Reservation and Use. During the fifteenth (15th) year of the
Term and during each fifth year of the Term thereafter, Licensee will have an opportunity
to review its internal educational use requirements in light of changes in educational
needs, technology, and other relevant factors (each a “Review” and collectively the
“Reviews™) and oblain access 1o such additional services, support and/or equiprent as
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the parties may agrec upon to advance Licensee’s educational mission. If at any Review
Licensee determines that it has additional needs to meet an increase in its internal
educational use requirements, Licensee will provide Sprint Nextel with (1) wrillen notice
of such determination. and (ii) reasonable supporting documentation or other proof
showing the increase in Licensee's internal educational use requirements and that the
merease 15 not temporary in nature.  The Partics will then cooperate to determine the
equipment and services necessary to meet increases in Licensee’s internal cducational use
requirements that can be supported by reasonable proof, except that (a) Sprint Nextel will
not be required to relinquish any part of the Sprint Nextel Capacity, (b) Sprint Nextel will
not he required to provide any products or services not generally offered by Sprint Nexitel
in the Area, and (¢) Licensee will pay for any associated costs and expenses that exceed
fifteen (15) percent of the monthly Account Credit (as the term was defined on the
Eifective Date).

0. EQUIPMENT

(a)

(b}

Operation and Maintenance of Equipment. Sprint Nextel will, at its expense, operate
and maintain the transmission equipment used to operate the Sprint Nextel Capacily
(“Sprint Nextel Equipment™) and will ensure that operation and mainienance of the
Sprint Nextel Fguipment complies in all matenal respects with applicable FCC Rules,
Ticensee will, at its expense, operate and maintain the transmission equipment, if any,
used to operate Licensee’s Capacity, but Licensee will be under no obligation to provide
or operate such equipment and Licensee will have no obligation or responsibility for
equipment, facilities or arrangements currently in place with respect to operations on the
Channels. Sprint Nextel will be obligated to either construct and maintain facilities that
satisly the FCC Rules concerming “substantial service™ (“Substantial Service
Requirements”'} for the Channels or provide Licensee with the notice described under
Subsection 11(f)2). Licensee will reasonably cooperatc with any Sprint Mextel
proposal to implement video transmussion capabilities, including supply Sprint Nextel
with educational programming and make use of any video transmissions of cducational
programming, provided Licensee does not incur, or is otherwise reimbursed for, any
expense associated with the construction and operation of the transmission facilities.

Option to Purchase Equipment. Upon (crmination of this Agreement for any reason
other than breach by Licensee, to the extent required by the FCC Rules in effect at such
time, Licensee will have the option to purchase four (4) base stations for use by
licensee on the Channels, provided, however, licensee shall have no nght lo any
portion of Sprint Nextel's network or any proprictary software or information, or
intellectual property. To exercise such option, Licensee must notify Sprint Mextel in
writing within fifteen {15) days of the termination of this Agreement and the Partics
will use commercially reasonable efforts to consummate the transaction as soon as
practicable,

T BROADBAND AND OTHER SERVICES

(a}

(b)

Preparation for Commercial Services. Sprint Nextel may, [rom time to time and as
permiited by FCC Rules, and subject to the requirements of Section 6{a), cease all
operation of the Channels.

Reserved.
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(c) Sprint Nextel Products and Services: Sprint Nextel will provide Licensee with a
monthly Account Credit (as defined below) to be used to purchase Sprint Nextel
communication products and services:

(i)

Account Credit. The account credit will be Five Hundred
and 00/100 Dollars ($500.00) per month beginning the first
full month following the later of (A) the day on which
Licensee notifies Sprint Nextel that it desires to use the
service, (B) the date Licensee has established a Sprint Nextel
customer account through the appropriate commercial
channels, (C) the date Licensee has delivered to Sprint Nextel
a completed and executed copy of the Licensee and Electronic
Filing Information Form attached as Exhibit A, and (D) the
Consent Date, and continuing until the end of the Term (the
“Account Credit™. The Account Credit will be credited to
Licensee’s Sprint Nextel customer account by Sprint Nextel
no later than thirty (30) days [ollowing the end of cach
calendar month during the Term. The Account Credit for the
first month will be adjusted on a pwe ratq basis if the
conditions for Licensee to receive the Account Credit are
satisfied on a day other than the first day of a calendar month,
The Account Credit for the final month will be adjusted on a
pro ratq hasis if the Term expires on a day other than the last
day of a calendar month. Licensee may use the Account
Credit to purchase commercial communication products and
services of Sprint Nextel that are gencrally offered in the
Arca, in such type and amount as Licensee shall determine, at
Sprint Nextel's then commercially available rates for similarly
situated entities for such products or services provided that the
rates provided to Licensee will not be at a level that will cause
the rates under any agreement with the U.S. General Services
Administration, or any similar agreement  with  any
governmental or other entity to be altered,  Following
completion of (A) through (D) above, the Account Credil may
be used to purchase video streaming services once such
services become available on the Channels. The Account
Credit will be applied to any charges and fees incurred in
connection with Licensec’s account on a monthly basis. It
during any month, Licensee incurs charges and fees on its
Sprint Nextel customer account in an amount less than the
Account Credit, the unused Account Credit may not be
transferred, credited (o a subsequent month or redeemed for
cash, and will revert to Sprint Nextel,

(d) Student Services. Following the completion of (A) through (1) in Subscction
T(c)(1), the Parties will enter discussions al a mutually agreeable time related to
additional marketing options for Sprint Nextel's provision of services to students in the

Ared.
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8.

CHANNEL SWAPS AND INTERFERENCE CONSENTS

(a) Enterference Consents.  Sprint Nexiel may, at its expense, onlor o any
Interference Consents (defined below) with respect to the Channels, The effectiveness
of atry such Inierlerence Consent entered into by Sprinc Nexdel, by 5 terms, may not
extend hevond the Term. Licensee will, within thirty {30) days of written request by
Sprint Nextel, enter inlo any Iniarference Consent with respect lo the Chanmels which
is commercially reasonahle in the context of the commercial use and developmenl of
{he Channels and which provides for fair apd reciprocal rights and limilations on the
nse of the Channels and such other spectrum subject 1o such Interference Consent. Any
such Interference Consend cxeculed by Liccnsce ar the request of Sprint may swrvive
indefinitely, Upon the request of Sprint Nextel, Licensce will use reasonable efforts to
terminate any then existing Interference Consenl 1o which it is a parly, bul Licensee
will not be required ro offer any considerarion in eannection with those ¢lloris maless
such consideration 18 to be paid for by Sprint Nextel. Sprint Nextel will negotiate and
draft the Interference Consents and make amy consideration pavments due o Lhird
partica under the Intarfgence Consents, “Interference Consciis” means any agreamenta
or arangements affecting lhe usc or oporadon of the Chamnels, including any
agresment or arranaement concerning: '

(i) acccptance of inerlaoencs or signal smenpth Gom g ihind
party’s transmitiers in excess of the inlerference or signal
strength such third parly is entitled to transmit under FCC
Fules, or liuniting interference or signal swwengih Irom
transiditers operating on any of lhe Chamnels below what 1z
allowed under HOC Rules,

{ii) the alteration of operating parameters authorized under the
Heense [or any Chamet or Shird party chanmel;

(i} ihe coordination of adjacent market chamnel wse or other
matters concerned with Lhe operation of adjacent marketa:

(v} cindssion mask andfor emission type: or
{v) reslicting station operations, licensing or location.

(b) Channcl Swaps. licensee will complete, submil lo the FCC on such date az
teyucsled by Sprint Nextel, and prosecule such applications as Sprint Nextel may request
to effectuars an exchange of all ar a portion of the Channels for o sanc atnouil
tdtermined in MHz) of other EBS or BIRS spectrum other than guard band spectgm (a
*Channel Swap™ leensed in the same gencral geographic area as the Channels
(“Swapped Chammeals™), and thereafter cause such exchange Lo be consunnvated, provided
that the population residing within the GSA for the Swapped Channels is at least 96.0%
of the population residing within the (354 for the Chamnels ss of the dale of such
exchange and thereafter Ticensee is, ar wounld be after giving effect to the [ransition,
licensed Tor at least one block of 16.5 Mllz of contiguous spevtrumm in vither of the Lower
Band Segment or the Upper Band Scgment. - Effective upon the consummation of a
Chatmel Swup, such Swapped Channels will be considered “Channels”™ for purposes of
this Apreement and any spectrum tranaferred om behalf of Licenses pursuant to such
Chatmel Swap will no longer be considored “Channels” [or purposcs of this Agrcemend.
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Sprint Nextel will not reduce Monthly Payments based on a reduction in GSA as a result
of a Channel Swap pursuant to this Subsection.

9. APPLICATIONS, AUCTIONS AND FEES

{a) Initial Application. Sprint Nextel and Ticensee will cooperate to prepare and file the
application for the FCC's approval of the long term de facto transfer leasc of the
Channels (the “De Facto Lease Application™) within fourteen (14) days following the
Effcctive Date. If the FCC denies the De Facto Lease Application or grants it with
conditions materially adverse to Sprint Nextel or to Licensee, upon Sprint Nextel's
request, Licensee will use its best efforts lo secure reversal of the FCC's action. The
date of Public Notice of the FCC's consent to the De Facto Leasc Application is
referred to in this Agreement as the “Consent Date,”

{b) Application Preparation. Sprint Nextel will prepare and submit all applications.
amendments, petitions, requests for waivers, and other documents necessary for the
operation of Sprint Nextel Capacity and permilied to be submilled by Sprinl Nexicl
under the FCC Rules. Promptly, but no later than thirty (30) days following written
request by Sprint Nextel, Licensee will submit to the FCC and thereafter prosceute any
lawful application, amendment, petition. request [or waiver. or any other documents
with respect to the Channels required by or is consistent with this Agreement that is
requested by Sprint Nextel. Not less than forty five (45) days prior to the date that any
such filing is due, Licensce will prepare and submit all applications, amendments,
petitions, requests for waivers, and other documents necessary for the maintenance and
renewal of the License or required of Licensee to remain eligible under FCC Rules to
provide Sprint Nextel Capacity to Sprint Nextel. The failure to complete filings by the
forty-five day deadline listed above will not constitute a material breach under this
Agreement if the filings are filed as soon as practicable, and under all circumstances by
no later than the latest date that would allow this agreement to continue without
interruption. Licensee will provide Sprint Nextel with copies of documents submitted
pursuant to the preceding sentence at the same time it submits such documents Lo the
appropriate agency. ‘I'he Partics will cooperate in good faith in the preparation,
submission and prosecution of all applications, amendments, petilions, requests for
waivers, and other documents necessary Lo secure any FCC approval, consent or other
action required to effectuate the Leasing Arrangement without conditions that are
materially adverse 1o either Party.

(c) Application Costs. Sprint Nextel will, at ils own expense, prepare all applications,
notices, certificates, exhibits, consent agreements. approvals or authorizations that
Sprint Nextel submits to the FCC or requests Licensee to submit pursuant to this
Agreement. Sprint Nextel will pay FCC filing fees associated with secking consent of
the Teasing Arrangement and will promptly pay or reimburse Licensee for ils
reasonable expenses (including legal and/or engineering fees) associated with the
evaluation of and activities undertaken by Licensee in response to any request by Sprint
Nextel for action by Licensee. Licensee will pay its own costs associated with the
renewal of the License and with any other filings to the FCC requested or customarily
required of Licensee to remain eligible under FCC Rules to provide Sprint Nextel
Capacity to Sprint Nextel (except as such costs relate to Sprint Nexlel's status as lessee
under this Agreement).
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{d} Regulatory Fees, Sprint Nextel will pay any regulatory fees impased by the FCC
on Sprint Nextel's use of the Sprind Nextel Capacity under his Agreement upon receipl
of novice from the FOC that snch fees are due, or upon receipt of at least thirly (30} days
adwvance written notice from Licensce that such fees are duc il notice is sent to Licensce,

{e) Auciion Parti@iiaiting % U L

(i) If the FCC auctions BEBS spectrum (other than the Channels),
upon Sprint Nexiel's request made at least 120 davs in advance of any
such auetion {or shorter in the event that TCC natice of the asclion
neonrs within 1240 days of he anetion), |icensee will nepotiate in good
faith wilth Spand Mexlel for 60 davs to reach an sgreament pursuant to
which Ticensee will participate in the EBS gpeetrum auction and Sprint
Mextel will serve as Licensec’™s agent and attorney-in-fact 1o bid for
Licensew.  Any such agrecment will provide thal Sprint Nexrel will
indemnify and hold Licensee harmiess [row any requirement to pay Lhe
U.S. Treasury amy amount bid by Sprint Nextel on Licensee’s behalt, as
well as any Yability incurred by Licensec as a result of Sprint Nextel's
activities as agent and attomey-in-fact, Tn the event thal Sprint Nestel
does not request that T.icensee participale in an T3S auction, or the
Parties do not reach an agreement on Licensee’s parlicipation in the
auciion, Licensee shall be entitled to participale in any such auction in its
own right, at its own expense, without obligation to Sprint Nexiel with
respact 1o any such capacily acguired thersby,

(ii) 1o the event that the FCC permuts but does not mandate
Licensee lo auction any of the Channels, Licensee will decline such
inviiarion 1o auction unless Sprint Mextel and Licenses mutvally agree on
the paremeters and limitations of Licenses’s participation and ils ¢ffect
on this Agreement, Tn the event that the FCO requires T.icensee to
auction any of the Chamncls, the Parties will use best efforts, incleding
patticipate in the auction, to ensure that the nghis ol the Parties under
thiz Asreement continue in full foree and ollfeet, provided, however, thal
such parlicipation by Licensee will e at Sprint Nextel's expense.

1. THRANSFERS AND ASSIGNMENTS

(a) Limited Traunsfers and Assipnments by Sprint MNextel. Subjecl 1o Subsection 16(f),
Sprint Nextel may do any of the following, but Sprint Nexicl will remain primarily and

ditcctly mesponsible to Licensee for complisnce with all itz obligations under this
Agpresment:

{0 sublease any or all of the Sprint Mextel Capacity,

(i} permdt any direct or indirect affiliate of Sprinl Nexiel to vse
any portion of the Sprinl Nestel Capacity; and

(iiy  delegale ay or all of its obligations under this Agresment.

h Full Transfers and Assigninents by Sprin¢é Nextcl. Subject to Subsection 16(1),
Sprint Nextel may aszign thia Agreement to any third parly capable of [fly performing
the abligalions of Sprint Nexlel hereunder, provided that:
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(1} Sprint Nextel agrees in writing to assign all its rights and
obligations under this Agreement and such third party agrees
in writing to assume all of Sprint Nexiels obligations
hereunder and acknowledges all of Licensee’s rights
hereunder;

(ii} the assignment and assumption agreement is in a form
reasonably acceptable to Licensee;

(iii) Sprint Nextel provides Licensee at least thirty (30) days advance
notice of such proposed assignment, and upon closing of such
assignment, provides notice of the closing of the assignment
and a fully executed copy of the assignment and assumplion
agreemenl lo Licensee.

{c) Bv Licensee, Subject to Sprint Nextel’'s ROFR, and FCC Rules. Licensee may
negotiate and enter inlo any contract to assign the License to a third party provided that:

(i) Licensee agrees in writing to assign all ils rights and
obligations under this Agreement and such third party agrees
in writing to assume all of Licensee’s obligations hereunder
and acknowledges all of Sprint Nextel's rights hereunder.
including Sprint Nextel’s ROFR (as it applies fo any
subsequent transfer);

{ii})- the assighment and assumption agreement is in a form
reasonably acceptable to Sprint Nextel;

(iii)  Licensee provides Sprint Nextel at least thirty (30) days
advance notice of such proposed assignment, and upon
closing of such assignment, provides notice of the closing of
the assipnment and a fully executed copy of the assighment
and assumption agrecment to Sprint Nextel; and

(iv)  the assignee is not a Competing Entity (defined below).

A “Competing Entity” is any party that (1) offers, provides or delivers a commercially
available telecommunications service using EBS or BRS spectrum within the United
States of America (a “Competing Service™), (2) owns (except a less than one percent
{1%) interest in a publicly traded company) any interest in any entity which provides a
Competing Service, (3) has granted, or is affiliated with a party that has granted, lo any
provider of a Competing Service a global or overarching agreement for the right,
option. or preemptive right, to use or otherwise acquire all or any portion of the EBS or
BRS spectrum that such party owns or subsequently acquires.

1l. TERMINATION OF AGREEMENT
(a) This Agreement will automatically terminate with respect to the License or affected
Channel{s) upon the earlier of!
(i)  an FCC Final Order denying the application for the long term

de facto transfer lease of the Channels or the extension of the
Term;
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(i)  the loss or expiration without renewal of the License;

(iii}y an FCC Final Order revoking, terminating or canceling the
License; or

(iv) Sprinl Nextel’s acquisition of the License or some of the
Channels respectively.

In such event, the Monthly Payments (as adjusted pursuant to Subsection 2(¢) and
Schedule B, if applicable) will be reduced on a pro rafa basis to account for those
Channels ar portions thereof which are the subjeet of such termination.

(h) This Agreement may be terminated by either Party upon material breach of the other Party,
if the breaching Party is provided with written notice by the non-breaching Parly of the alleged
grounds for the breach and allowed a thirty (30) day period for cure following such notice, I
any such material breach is not reasonably capable of being cured within such thirty (30) day
period, and the breaching party clearly demonstrates ongoing good-faith efforts to cure the
hreach. then the cure period will be extended an additional one hundred eighty (180) days and
this Agreement may not be terminated so long as the breaching Party commences action to cure
such breach within the initial thirly (30) day period and thereafter diligently pursues such cure to
completion within the additional one hundred eighty (180) days. The Parties agree that the loss
of the License will not be deemed a material breach by Licensee if (i) Ticensee has met all of its
obligations under this Agreement, or any obligations that Licensee has not met have no malterial
causal relationship to the loss; (ii) the loss is not due to the fault of Licensee; and (iii) the
Licensee used best efforts to keep in force and renew the License,

(¢) Sprint Nextel may terminate this Agreement if, for any reason other than a breach of this
Agreement by Sprint Nextel, the Sprint Nextel Capacity [alls below 16.5 MHz.

(d) Sprint Nextel may terminate this Agreement on thirty (30) days™ writlen notice to Licensee
if:

(i) the FCC has not granted the application for the long term de
facto transfer lease of the Channels and such grant has not
become a Final Order within one (1) year of the Elfective Date
or the FCC grants the application for the lease or any extension
but places conditions that are materially adverse to Sprint
MNextel; or

(i1} the FCC Rules are amended subsequent to the Effective Date in
a manner that, in Sprint Nextel’s sole discretion, materially
impairs Sprint Nextel's ability to develop and launch a
commercial wireless telecommunications system using BRS or
EBS spectrum, or that places additional material obligations on
Sprint Nextel as conditions of its use of the Channels in such a
systen; provided, however, that any such termination shall be
exercised no later than 180 days following the date on which the
amended FOC Rules become a Final Order.

{e) Licensee may terminate this Apgreement il

{i) Licensce advises and certifies (“Notice and Certification™) to
Sprint Nextel in writing that Licensee desires lo permanently
cease all EBS operalions in the Area and Licensee assigns
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(ii)

without any consideration its rights under the License and
Channels to a qualified entity designated by Sprint Nextel during
the period that is six (6) months following receipt by Sprint
Nextel of the Notice and Certification (*Six Months Period™). 1I
Sprint Nextel does not designate a replacement entity for
Licensee during the Six Months Period. Licensee will seek the
cancellation of the licenses for all of the Channels with the FCC
and this Agreement will automatically lerminate upon the
cancellation by the FCC of such licenses; or

Sprint Nextel fails to comply with the Communications  Act  or
the FCC Rules (collectively, the “Governing Rules”) governing
its use of the Channels; provided that, Licensee’s right to
terminate under this Sub-section (ii} may be exercised only if (A)
Licensee becomes aware of an on-going violation or repeated
violations by Sprint Nextel of the Governing Rules, or any other
violation of the Governing Rules that might adversely affect
Licensee’s rights in the License or impose liability on Licensee
as licensee of the Channels, and (B) after giving nofice to Sprint
Nextel of such violation{s), Sprint Nextel docs not immediately,
in the case of an on-going violation, begin to cure such violation
and fully effeet such cure within thirty (30) days or such lesser
period that the FCC may specifically impose, and in the case of
repeated violations, take steps to prevent such violations in the
future and fully effect such steps within thirly (30) days or such
lesser period that the FCC may specifically impose, such that the
violation does not re-occur. If any such failure to comply with
the Governing Rules, as provided in (A) or (B) above, is not
reasonably capable of being cured within a thirty (30) day
period, Sprint Nextel clearly demonstrates ongoing good-faith
efforts to cure the hreach, and the FOC docs not create an carlicr
deadline, then the cure period will be extended an additional one
hundred eighty (180) days and this Agreement may not be
lerminated so long as Sprint Nextel commences action to cure
such breach within the initial thirty (30) day period and
thereafter diligently pursues such cure to completion within the
additional one hundred eighty (180) days,

(1) If the FCC alters the Substantial Service Requirements applicable to the Channels in a
manner that materially increases the burden on Sprint Nextel to satisty such requirements, then
Sprint Nextel no later than ninety (90) days following the change in such Substantial Service
Requirements, may notify Licensce that Sprint Nexlel is not assuming any obligations Lo meel
such Substantial Service Reguirements. Within [orty-five (45) days following such notice,

Licensee may elect:
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{1} to terminale this Asreement by providing notice thereot,

in which case the Agreement will terminate forty-five (45)
days afier Licensee’s nolice: or
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{ii) to continue this Agreement in which case neither Parly
will have liability 1o the other for the failure to meet such
Substantial Service Requirements. I Licensee does not
cleet to terminate this Agreement pursuant to this
Subsection, this Agreement will continue except that
neither Party will have liability to the other for the failure
{0 meet such Substantial Service Requirements.

If Sprint Nextel does not provide notice of its intent to nol assume the Substantial
Service Requirements, Sprint Nextel will take all necessary steps to ensure that such
Substantial Service Requirements are satisfied by the deadline established by the FCC.

(g)  The Parties will notify the FCC of the termination or expiration of this Agrecment with
respect to the License or any of the Channels within ten (10) calendar days tollowing the
termination or expiration,

(h) Except as expressly set forth in this Agreement, upon the expiration or termination of this
Agreement, the Parties will have no further obligations to each other, Any termination or
expiration of this Agreement, regardless of cause, will not release ecither Licensee or Sprint
Nextel from any liability arising from any breach or violation by that Party of the terms of this
Agreement prior Lo the expiration or termination. The general and procedural provisions of this
Agreement, which may be relevant to enforcing the obligations or duties of the Parties, will
survive the expiration or termination of this Agreement until the obligations or duties are
performed or discharged in full.

12. EXPENSES

Except as expressly provided in this Agreement, each Parly will pay its own expenses
incident to the preparation and performance of this Agreement, and any amendment or modification to
this Agreement, including, but not limited to, all fees and expenses of their respective legal counsel and
any engineering, accounting and brokerage expenses in connection with this Agreement, Sprinl Nextel is
entitled to one hundred percent (100%) of the revenue generated from the use of the Sprint Nextel
Capacity. Sprint Nextel also retains all right, title and interest in all of the assets operating on, or used in
the operation of the Sprint Nextel Capacity, including without limitation all equipment, customers, and

proprietary information such as customer or technical information, and Licensee will have no right or
interesl in or to such assets,

13. COVENANT NOT TO COMFPETE

During the Term, Licensee will not directly or indirectly use Licensee’s Capacity to
compete with Sprint Nextel or its affiliates in any business activity or business or service otferings, or
provide a Competing Service in the Arca. Nothing in this Section prohibits Licensee [rom

{a) subject to Sprint Nextel's ROFR, leasing the capacity of the Channels to a third party
for any period afler the termination or expiration of this Agrecment, or

(b) al any lime:;

(i) leasing EBS channels or any spectrum held by Licensee to
any party for any purpose, other than the Channels,

{ii) providing educational services (including but not limited fo
video andior data services) to itself or to other schools,
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colleges, universities or other governmental or nouprotil
entitieos, ur

(iify  providing  educational  telecouforencing or olhor
noncommercial activitics advancing its educational purposes,

14, CONFIDENTIALITY AND NON-DISCLOSLRE

(a) Non-Disclosure of Infortnation. I'rom the FEffective Datc until the three (3) your
anniversary of the expiration or termination of (s Agreement, the Durlics and their
Apgents {as defined below) will:

{i) ircal all Information (as defined below) as confidential and
proprietary;

(ii) liold all Information in strict conBdene;

(i) not disclpse any Informalion 0 any entity or putson {or the
. fact that the mlormation has been made available to ity and

{iv} not use any Information for any purpose other than
implenoenting the terma of this Agreement.

For puposes of this Agreement, “Information™ means all non-pubic
information disclosed herennder or in connection herewitly, whether
written or oral, that ia designated as conlidential or that, given the
mature of the nformation or the circumstances sutrounding s
diselosure, reasonably should be considercd az confidential, inchading.
without limitation, the terms of this Agreement, all nceouations and
discussions relating to this Agreement and the matters subject to this
Agreement, and all ether mlomarion the Parties may supply and/or
disclose (0 eacly other in conjunction with Lthis Agreement relating to
the business of the discloging Party or ils alliliates, whether suppliad
or disclosed during ncgoliations with respect to lhis Agrooment,
duting the Inilial Tenn or any Benewal 'Term of this Apveciment,

(b}  Certain Exceptions. Notwithstanding anything to the cottrary in Subscclion {a) above:

Okalocsa WLEEIL v 8-12-08.due
SPRINT NEXTEL

The textn “Tnformation™ will not inelude information fhat

{A) ia informatien caslomarily requirgd to be disclosed inan
TCC application seeking conseni [or o renewal of the
Leusing Arrangement.

(I3} is required to be disclosed to the TCC in support of the
lease applications or notices submitted o Lhe FOO
provided, however, that lhe Pariics will submit a
confidenlialily request 1o the TCC it the FCC seeks from
the Parties a copy of this Agreement or any infurmalion
regarding its terms (other than thosce teros referred o in
(A). above);

() has been or becomes published or is now, or in the
future, in the pablic domain without breach of this
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(it)

(1)

(1v)

Agreement or breach of a similar agreement by a third
party;

() prior 1o disclosure hereunder, is property within the

legitimate possession of the receiving Party which can
be verified by independent cvidence;

(E) subsequent to disclosure hereunder, is lawfully received

from a third party having nghts therein without
restriction of the third party’s or the receiving Party’s
rights to disseminate the information and withoul notice
of any restriction against its further disclosure; or

() is independently developed by the rcceiving Party

through persons who have not had, either directly or
indirectly, access 1o or knowledge of such Information
which can be verified by independent evidence.

The Parties may disclose Information to their respective
affiliates, employees, shareholders, agents, representatives,
attorneys and accountants (collectively, “Agents™) as required
to perform obligations under this Agreement; provided.
however, that prior to disclosing any Information to any
Agent, the Party disclosing such Information to the Agent will
advise the Agent of the Information’s confidential nature and
the terms of this Section 14 and cause the Agent to abide by
the tenms of this Scetion 14

The Partics may disclose Information as required by
applicable law, regulalion or regulatory or legal process;
provided, however, that if any Parly or any of its Agents
becomes legally compelled or required to disclose any of the
Infonmation, the Party so compelled will, il permitted by
applicable law, regulation or regulatory or legal process,
provide the other Parly with prompt, prior, written nolice of
such requirement so that such other Party may seek a
protective order or other appropriate remedy; provided.
further, that i’ such a protective order or other remedy is not
obtained or available, each Parly will, and will cause their
Agents to, disclose only that portion of the Information that is
legally required to be disclosed and to otherwise take all
reasonable steps to preserve the confidential nature of the
Information.

Sprinl Nextel may disclose Information to any third parlics
which are subject to the terms ol a conlidentiality agreement
prohibiting the lurther dissemination of such Information
beyond that which would otherwise be permitied i such third
partics were a party to this Section 14,
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15. ASSUMPTION OF LIABILITIES

Neither Party is assuming or will be responsible for any of the other’s Labilities or

obligations (including but not limited to customer obligations) except as required by the FCC or as
otherwise specifically set forth in this Agreement.

16. FCC-MANDATED LEASING ARRANGEMENT OBLIGATIONS

(a)

(b)

(e}
()

(g)

Licensee and Sprint Nextel are familiar with the FCC Rules, the Communications Act
of 1934, as amended (“Communications Aet™), the published policies of the FCC, and
will materially comply at all times with all such laws, regulations and policies (the
*“(joverning Rules") as they pertain to the use of the Channels.

This Agreement may be revoked, cancelled or terminated by the FCC, or Licensee
pursuant to the terms of Subsection 11(e)(il), if Sprint Nextel fails to comply with
the Govemning Rules,

Except as set forth in Subscction 9(g), neither Iicensee nor Sprint Nextel will represent
itself as the legal representative of the other before the FCC or any party, but will
cooperale with each other with respect to FCC matiers concerning the Licenses and the
Channels,

If the License is revoked, cancelled, terminated or otherwise ceases to be in effect.
Sprint Nextel has no continuing authority or right to use the Channels unless otherwise
authorized by the FCC.

This Agreement is not an assignment, sale or transfer of the License itself,

This Agreement may only be assigned in compliance with its terms and the FCC Rules
and will not be assigned 1o any cntity that is ineligible or unqualified 1o enter into a
spectrum leasing arrangement under the FCC Rules. Licensee will not consent to an
assignment unless such assignment complics with applicable FCC Rules.

Licensee and Sprint Nextel will each retain a copy of this Agreement and make il
available upon request by the FCC, in accordance with the confidentiality provisions in
Scetion 14,

17. REPRESENTATIONS AND WARRANTIES

(a)

Mutual Representations and Warranties. Fach Party represents and warrants to the
other that:

(i) il is duly organized, validly existing and in good standing
under the laws of the state of its formation, and has full power
and authority to carry out all the transactions conternplated by
this Agreement;

{11} il has taken all requisite organizational action to approve the
execution, delivery and performance of this Agreement:

(iii)  this Agreement constitutes a legal, valid and binding
obligation enforceable against such Party in accordance with
its terms, subject only to applicable bankruptey, insolvency.
rearganization. moratoriom or other similar laws affecting the
enforcement of creditors’ rights generally and  general
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(iv)

equitable principles regardless of whether such enforceability
is considered in a proceeding al law or in equity; and

neither the execution nor the delivery of this Agreement nor
the performance of the transactions contemplated by it will
conflict with. or result in any violation or default under, any
term of the articles or certificate of incorporation,
organizational documents, or by-laws ol such Party, or any
agreement, mortgage, indenture, license, permit, lease or other
mstrument, judgment, decree, order. law or regulation by
which the Parly or its assets are bound.

{b)  Sprint Nextel’s Represcntations and Warranties, Sprint Nextel hereby represents and

warrants that it has the requisite capabilities and financial resources to satisty its
obligations set forth in this Asresment.

(c)  Licensee’s Representations and Warranties. [icensee represents and warrants that:

Cllcalomsmn WEXYAT v, 9-1 200 doc
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(i)

(11}
(iii)

{1v)

(v)

(vi)

{vii)

(viii)

Licensee has obtained, and is in material compliance with all
rules that apply to the License and operation of the Channels,

the License is in full force and elTect,

to the best of Licensee’s knowledge, there are no facts that
may warrant the revocation or cancellation of the License,

Licensee is the lawiul and exclusive licensee under the
License,

to the best of Licensec's knowledge, the Channels are not
subject 1o any authorizations other than those listed on
Schedule A,

Except as reflected in the public records of the FCC and as
listed on Exhibit B, there are no applications pending before
the FCC or any other governmental authority that relate in any
wity to the Channels or the License;

As of the Effective Date, there are no ongoing Interference
Consents or other agreements or undertakings that Timit or
transfer the whole or any part of the GSA of the License or
any of the Channels;

there is no complaint, inquiry, investigation or proceeding
pending before the FCC, or any other governmental authority
or regulatory body, or, to the best knewledge of Licensee,
threatened which could result in the revocation, modification,
restriction, cancellation, termination or non-renewal of, or
other action adversely affecting the License or the Channels,
and Licensee knows of no facts that, it brought to the attention
ot the FCC, a governmental authority or regulatory body.
could result in the revocation, modilicalion, resiriclion,
cancellation, termination or non-renewal of, or other action
adversely alfecting, the License or any of the Channels; and
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{ix)

{x)

18. COVENANTS

there is no pending or threatened litfgudion thal relates in any
way (g e Charmeld or Ticense or that would olherwise
prevent, impede, or have the cilecl ol preventing or Impeding
Licensees from satistying its obligations under has Agrecincsl.

Licensee is satisfying the FOC Rules o [ulfll i obligations

uner this Aprooient, to maimain the Ticense, and remain an
eligible BRS licensee of the License and Channels

{u) Sprint Nextel’s Covenants. Throughout the Term, 3print Nextel will:

(1)

(i)
(iii)

{iv}

nol take any action prohibiled by this Agreement or fail to
take any action that it is required lo luke pursuanl 1o this
Agreemenl which could reagsonably he expected to canse the
impairment of, or the revocation, cancellalion, o susprnsion
by e FOC al, or the FCC*s refusal to renew Licensee’s
License or any portion thereof!

promptly notify Licensce of any event or claim coming to
Sprint Nextel’s attention pertaining to the License lhal may
adversely affoct, or that is adverse 1o, the License, any of the
Channels or T.icensee’s rights under thiz Agresment;

not talte any action or {ail Lo take any aetion that it is required
to take that would cause amy of its represcntations and
warranties 1nder this Agresment to become untrme or
ifcorToct in any respect; and

promptly notify Licensce of any event or circumstance which
may reasonahly be deemed to constitute a braach of o1 lead 1o
a Dreach of Sprint Nesiel’s ropresentations or wareanties
under thizs  Agresment or that may cause any  such
representations or warranties to be malcrially migleading or
unrrue had such represenlalion or watranty bech made at such
time.

() Licensee’s Covenants. |hroughout the Term, Licenzes will:

(i)

(i)

{Hiy
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use best efforts to obtain and maintain all lawful licenses,
permits and authorizalions required or desired hy Sprint
Nestel for the wse of Lhe Chanmels;

take all necessary action required pursuant to this Apreement
to he able 1o poect ils abligaiions (o Sprint Mextel wnder tiis
Agreement and remain gligible under the FCC Rules to hold
the Licetse with respecl 1o all of the Channels, including
meeting any educational use requiremeants;

lake all necessary steps to renew each License, as rogquirad
under this Agreement, and not commil any acl, engage in any
activity prohibited by this Agrcoemenl, or Ll to fake any
action that i1 is required to under this Agreermeant that could
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reasonably be expected to cause the impairment of, or the
revocation, cancellation, or suspension by the FCC of, or the
FCC's refusal to renew any License or any portion thereot;

{iv) promptly notify Sprint Nextel of any event or claim coming to
Licensee’s attention pertaining lo the License that may
adversely affeet, or that is adverse to, the License, any of the
Channels or Sprint Nextel's rights under this Agreement:

(v} not take any action or fail to take any action that it is required
to take that would cause any of its representations and
warranties under this Agreement to become untrue or
incorrect in any respect; and

(vi) promptly notify Sprint Nextel of any event or circumstance
which may reasonably be deemed to constitute a breach of or
lead Lo a breach of Ticensee’s representations or warranties
under this Apreement or that may cause any such
representations or warranties to be materially misleading or
untrue had such representation or warranties been made at
such time,

19. INDEMNIFTICATION

(a) Sprint Nextel’s Duty to_Indemnifv. Sprint Nextel will defend, indemnify and hold
Licensee and each of its affiliates and their respective partners, members, officers,
directors, employees, agents, representatives, successors and assigns harmless {rom and
against any and all liabilitics, losses, damages and costs, including reasonable attorney’s
fees, to the extent resulting from, arising out of, or in any way connected with claims by
a third parly dircctly resulting from: (i) any breach by Sprint Nextel of any warranty,
representation, agreement or obligation contained in this Agreement, including any
breach of the obligation to comply with any legal requirements that apply to Sprint
Nextel in conjunction with the provision of services on the Channels: (i) the
installation, maintenance, testing, repair, or physical operation of the facilities utilizing
the Channels; or (ii1} a breach by Sprint Nextel of an agreement with that third party.

()  Licensee's Duty to Indemnify. To the cxtent permitted by state law, Licensec will
defend, indemnity and hold Sprint Nextel and each of its affiliates and their respective partners,
members, officers, directors,  emplovees, agents, represenlalives, successors and  assigns
harmless from and against any and all liabilitics, losses, damages and costs, including
reasonable attorney’s fees, to the extent resulting from, arising out of, or in any way connected
with claims by a third party  directly resulting from any breach by Licensee of any warranty,
representation, agreement or obligation contained in this Agreement. It is understood that the
foregoing senlence shall not be deemed to constitute a waiver of sovercign immunity by
Licensee,

{c}  Claims. In any circumstance in which a Party (*Indemmifying Party™) 15 required by the
provisions of this Agreement to indemmnify the other Party (“Indemnified Party™) with
respect to any claim by a third party:

(i} the Indemnified Party will give prompt and reasonably
defailed writlen notice of the circumstances to the
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(dy  Sarvival.

(ii)

(iti)

(iv)

()

(vi)

Inderunifying Party (including, without limilation, the armaount
of such claim, or i the amount is not vet liguidated ox
otherwise dulicminable, the Indummified Party's ressonsble,
pood faith estimate thereol); provided, howeyer, that ne delay
in giving notice will relicve the lndemnilying Party of its
obligalions unless the delay resulis in actual prejudice and
then only to the extent of the actual prejudice;

the Indernifed Party will not make aiy admission or make or
accept any offer of setilemnent or compromise of consent 1o
entry of any judgtment (ether than a dismissal on the merits
with prejudice without costs) or findings of Bacl without the
prior written conscnt of the Indenmilying Party, which
consenl will not be unreasonably withheld, delayed or
conditioned,

unless the counzel selecied is reasonably objecled to by the
Indemnificd Paty, the Indemmifying Party wilt he entilled to
direct and may assume the defense of any action and select
connszel or additional co-counsel for such purpose, Al ils cosi
and exponse;

alter the Indomnifving Party assumes the defense of amy
actionn pursuant to clause (i) of this Subsection, the
Indemnifyimg Party will have no liability for sny atforney’s
foes lhat are incurred by the Indemmified Pacty wnless the
employment of counsel by the Indemnified Party and thal
counsel’s fees have been authorized by (he Indemuifyiog
Parly,

ihe Indammified Party will ressonably cooperate with the
Indemnifying Parly and counzel in the delonse ol any action,
and will provide documents und {ntormation and access Lo
witnesses upon reasartable request; and

the Tndemnifying Party will not sciile any such action without
the written consent of the Idemnified Parly (whicl consenl
shall not be unreasonally withhcld}, or consent to the entry of
any judgment of culer Dife any settlement which does nol
include as an unconditional tenn (hereol the giving hy the
claimant oz plainliff {0 the Indennified Panty o release [rom
all liakility with respeet to the claim.

This indemnification Section will survive for one (1) vear following the

gxpitation or terminalion of (hiz Agreement and Sprint Nextel’s ROFR  (lle
*Indemnification Peried™); provided, however, that this Scotion will not terminate with
respect 10 any bomg fide claim ag 1o which the Party to be indemnified las, before the
wapiration of the Indemaification Period, delivered proper notice i accordance with this

Sectinmn
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20. NOTICES

(&) Any notice required to be given by one Parly to the other under this Agreement
will be delivered using a reliable national express overnight delivery service and will be
effective upon receipt. All notices will be delivered to the Parlics at the following
addresses;

It to Sprint Nextel:

Sprint Nextel Corporation

Legal Department

Attention: Spectrum Management
2000 Edmund Halley Drive
Reston, VA 20191

Phone: 703.433 4000

With a copy to:

Sprint Nextel Corporation

Vice President Spectrum Management
2000 Edmund Halley Dirive

Reston, VA 201491

Phone:

If to Licenses:

Okaloosa-Walton College
100 College Blvd.
Niceville, Florida 3257
Attn: President

Phone: 850.678.5111

With a copy Lo:

Todd I3, Gray

Dow Lohnes PLLC

| 200 New Hampshire Avenue, NW
Suite BO0

Washington, ID. C. 20036-6302
Phone: 202-776-2571

(b} Either Party may change its addresses for receipl of notice or payment by giving
notice of such change to the other Parly as provided in this Section.

21. MISCELLANEOUS

(1) Force Majeure. Neither Party will be liable for any nonperformance under this
Agreement duc (o causes beyond its reasonable comtrol thal could not have boen
reasonably anticipated by the non-performing Party and that cannot be reasonably
avoided or overcome (each such cause heing a “Force Majeure Event™); ift
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(i)

(ii)

the non-performing party gives the other Party prompt written
notice of such cause, and in any event, within fifteen (15)
calendar days of its discovery; and

such nonperformance will be excused only during the period
when the Force Majeure Event occurs, continues to exist and
cannot be reasonably overcome.

(b} Independent Parties. None of the provisions of this Agreement will be deemed to

constitute a partnership. joint venture, or any other similar relationship between the
Parties, and neither Pary will have any authority to bind the other in any manner except
as specifically indicated in this Agreement. Neither Party will have or hold itself out as
having any right, authority or agency to act on behall of the other Party in any capacity
OT In any manner, except as may be specifically authorized in this Agresment.

(c) Specific Performance.

(ealonsa WLXSIL v, 9-1 206, doc
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(1)

(1i)

Licensee: Licensce acknowledges that the License and
Channels are unique and that Licensee’s failure to perform
this Agreement will cause Sprint Nexlel irreparable damage
and imjury which cannol be reasonably or  adequately
compensated for in damages in an action al law. Therelore,
Sprint Nextel will be entitled, as a matter of right. to require
of Licensee specific performance of all of Licensec's
obligations under this Agreement., without a showing of
irreparable harm bheyond the concession of Licensce in his
Subsection, or prool of specific monetary or other damages.
but without waiving any right to money or other damages, and
lo obtain injunctive and other equitable reliel in any court of
competent jurisdiction to prevent the violation or threatened
violation of any of the provisions of this Apreement. Licensce
acknowledges that the provisions of this Subsection constitute
an essential element of this Agrecment, withouwl which his
Agreement would not have been executed by Sprint Nextel.

Sprint Nextel: Sprint Nextel acknowledges that the License
and Channels arc unique and that Sprint Nextel's tailure to
perlorm certain obligations under this Agreement will cause
Licensee irreparable damage and injury which cannot be
reasonably or adequately compensated for in damages in an
action at law. Therelore. Licensce will be entitled, as a matter
of right, to require of Sprint Nextel specific performance of
anty obligation of Sprint Nextel under this Agreement, which
it not performed by Sprinl Nextel would resull in the loss of
the License, and which Licensee cannot have reasonably
performed through alternative means, without a showing of
irreparable harnm beyvond the concession of Licensee in this
Subsection, or proof of specific monetary or other damages,
but withoul waiving any right lo money or other damages, and
lo obtain injunctive and other equitable reliet in any court of
competent jurisdiction to prevent the vielation or threatened
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violation of such a Sprint Nextel obligation under {lds
Agreement. Sprinl Nestd acknowledges that the provisions
of this Subscclion constitute an essential element of this
Agresment, without which this Asreaneont would not have
bean executed by Licensees.

{d} Applicable Law. The validily, construction and parlonnenes ol this Agreement will he
governed by and construed it accordatice with the laws of the State of Florida, withiut
regard to the principles of eonflict of laws,

(2)  Waiver of Jury Trial. The Pariics harchy irrevocably and unconditionally waive, to the
fullest extent permitted by applicahle law, any right that they muy have fo (dal by Jury of
any claim or cause af aclion, or it any legal proceeding, divectly or indirectly based upon
or atsing oul of this Agresment or the transactions contemplaled by s Agresinenl
{whether based on conlracl, roxl, or any other theory). Each Parly acknowledges that the
provisions of this Subsection constitute an essential slement of this Apreemanl, withour
which thig Agreement would not have heen executed by either Parly.

(fy Attormevs” Fees. Except as may otherwise be specifically sof forth in this Agreement, i
any action is brought on account of any breach of or 1o culoree or interpret any of the
lerims, covenants or conditions of this Agreement, the prevailing Party will be entitled to
recover from the other its reasonable altomeys” [ocs md costs, as detarmined by the courl
licaring the action.

{g} Severahility, If any provision of this Agrecment 14 found (o be illegal, invalid or
unenforceable, that provision will be enforeed to the maximum extent permissible so as
to ¢leel the intent of the Parties, and the wvalidity, legality and enforceability of the
remaining provisions will nol in any way be affected or impaired, waless conlinuoed
enforcement of the provisions fusirites the inlend of the Partics (“Frustation™). If the
Parlics, afler negotiating in good faith, are unable to negotiate a modification of this
Agresment 1o rétnedy o Frustration, this Agreement may be terminaled by the Parly that
would suffer a materially adverse clleetl by the Frusiration, by giving thirty (30) days
prior wrillen nolice of such intent to ferminate to the other Party. The Paries will
continue to negatiate in good Laith during such thirey (30) day nolice period 1o attempt 10
reroedy e Frustration and if the Parties negotiate a remedy to the Frustralion duzing
such period, the notice provided 1o imdiiale such period will no longer be effective to
terminate the Agrecicnl.

i{h) No Waiver. No delay or faiture by either Party in exercizing any right under this
Agreement, and no parlial or single exercise of that rght, will constitule 4 walver of (hal or
any olber right. Failurg to enforce any fshl under this Aprcement will not be deemed =
waiver of [ulure enforcement of that or any other right.

(i No Third Party Beneficiarics. This Agreement is for the sole benefit of the Parties and
their succeszors and pertiilicd assigns and nothing herein expressed or implied will give or
be construcled to give to any other person or enlity any legal or equilable rights hercunder,

(i) Connterparts. This Ayreement may be executed in one or more counterparts, sach of
which will be deemed an original, bul which collectively will constitute one and the same
instrument. Original signatures transmitted by facsimile will be effeciive to creawc
comlerparls.
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(k) Headings. The headings and caplions used in this Agreement are for convenience only
and are not to be considered in construing or interpreting this Agreement,

(1) Construction. Fach Party has had the opportunily to engage legal counsel to review and
negotiate the terms and provisions of this Agreement. This Agreement will be interpreted
in accordance with its terms and without any striet construction in favor of or against either
Party based on draftsmanship of this Agreement or otherwise,

(m) Complete Agreement. This Agreement constitutes the entire agreement between the
Parties  with respect to the subject matter addressed, and supersedes and replaces all prior
or contemporancous understandings or agreements, written or oral, between the Parties or
any of their affiliates regarding this subject malter, including that certain ITFS Excess
Capacity Lease Apgreement dated August 19, 2004 (the “Existing Agreement™), which is
hereby terminated by the Parties, except that the indemnification provisions ol the Existing
Agreement shall continue in force with respect to any activities of the Parties prior to the
Ftfective Date of this Agreement. No amendment to or madification of this Agreement
will be binding unless in writing and signed by a duly authorized representative of each of
the Parties.

{n) Cooperation. The Partics will take such further action and execute such further
assurances. documents and certificates as either Party may reasonably request Lo cffectuate
the purposes of this Agreement, From time to time, Licensee will execute and deliver to
Sprint Nextel an estoppel certificate in a form reasonably requested by Sprint Nextel.

2L INCLUDED SCHEDULES AND EXHIBITS

The following schedules and exhibits are part of this Agreement:
{a) Schedule A; License and Channel Information;
(b} Schedule B: Monthly Payment Schedule; and

(c) Exhibit A: Licensee and I'lectronic Filing Information Form.
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AGREED TO:;
Nextel Spectrum Acquisition Corp. Okaloosa-Walton College, formerly known as
Okaloosa-Waltoni Community College

%r Z /é By
James,}ll) Richburg

Mame: HEHE + £ '
J_ 1 HTEt].B ’ P’{idﬂﬂt

t MW : :

Sk ory 9-19-06
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SCHEDULE A

LICENSE(S)
. i # of '
Channels | Serv. | Grant Expir.
Call Sign | Channel(s) | Licensee Location Leased Type | Date Date
DI1,D2, Okaloosa- | Shalimar, 4 (DI, ED 8/24/72004 | 772372013
WILX93] | D3, D4 Walton FI. 2, 3,
Communily and D4)
College

OWE EBS Lease (WX1LSAT 10 clean 9-12-06
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SCHEDULE B
MONTHLY PAYMENT SCHEDULE

WI.X931, FORT WALTON BEACH, FLORIDA

Monthly Adjusied Monthly Payment
Payment
Year 1 F2500.00 52000.00
Year 2 $2500.00 5200000
Year 3 F2500,00 F2000.00
Yaar 4 F2500.00 §2000.00
Year 5 250000 200000
Year 6 $3000.00 $2500.00
Year 7 $3000.00 $2500,00
Year 8 33000.00 $2500.00
Year 9 S3000.00 H2500,00
Year 10 300000 F2300.00
Year 11 E3500.00 F3000.00
Year 12 53500.00 F3000.00
Year 13 53500.00 $3000.00
Year 14 53500000 HI000. 00
NaEAE 33500.00 FA000, 00
Year 16 S4000.00 FAS00.00
Year 17 54000.00 $3500.00
Year 18 S54000.00 FI500.00
Year 19 54000.00 $3500,00
Year 20 S4000.00 F3500,00
Year 21 54500.00 p L TRAH]
Year 22 5430000 00,00
Year 23 5430000 D00
Year 24 $4500.00 $4000.00
Year 25 54500.00 Feb 000,00
Year 26 $3000.00 $4500.00
Year 27 FR000.00 ek S040.00
Year 28 S5000.00 $4500,00

OWE EBS Lease [WX1LH31 [ elean 91208
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F 000,00 54500.00
000,00 54500.00

Year 29
Year 30
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EXHIBIT A
LICENSEE AND ELECTRONIC FILING INFORMATION FORM
Instructions:

The following information must be completed in full. Al information contained herein will be kept
strictly confidential and will be used only in completion of the contemplated fransaction.

1L LICENSEE INFORMATION

Please provide the following information for each entity listed as Licensee in the Agreement with Sprint
Nextel Attach a separate sheet if necessary.

Company/Name:_Qkaloosa—Walton College
Contact:__James R. Richburg Title:  President
Address: 100 College Boulevard

City/Stale/Zip:_ Niceville, FL 32578
Phone:  B50=729-51357
Fax: 850-729-5273

E-Mail Address; Fichburgfowc.edu

Federal, Stale or Individual 55

Ownership structure of Licensee:
Educational Institution

fi.e.. Corporation, Partnership, Sole Proprietorship, LLC, LLP, Jaint Venture, etc.)

State of Organization; Florida

Principal Place of Business for Licensee; Okaloosa—Walton College

If Licensee is a Partnership or Joint Venture, please provide name, address and phone numbers (“contact
mformation”} ol all other Partners; if the Licensee 1s a LLC, please provide the contact information for
the Managing Member, if an LLP, please provide the contact information ol the General Partner. Tor all
other business entities, please provide the contact information for an officer of the company:

Name: : Name: e =
Title: - Title: _
Address: Address;

City/Slate/Zip: City/State/Zip.

Phone: Phone: B

OWC EHS Lense (W XLS31 I olean 9-12-406
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Payment Point of Contact. If payment point of contact within Licensee’s organization is different from
the comtact information above, please provide:

MName: James R. Richburg

Title; ~ President
Address: 100 College Boulevard

City/State/Zip:  Niceville, FL. 32578
850-729-5357
850-729-5273

Phone;

Fax:

Ti-Mail Address: richburg@ﬂ”ﬂ .edu

\\

Are vou represented by a Broker for this transaction? Circle: YES {.\\l\y
If “¥es,” please include the following information:

Name of firm:

Title:

Address:

City/State/7Zip:

Phone:

Fax:

E-Mail Address:

1. ELECTRONIC FILING INFORMATION

Spectrum leasing transactions are implemented through the FCC’s Universal Licensing System
database (“ULS™) and require coordination by the partics. If Licensee would like Sprint Nextel to
complete the licensee portion of the ULS filing seeking consent for the Leasing Arrangement, please reler
to “A” below, I Licensce prelers lo complete the filing, please refer 1o “B” below,

Al The FCC requires a licensee to have both an FCC Registration Number (“FRN™) and a ULS
password to complete transactions on ULS. If Licensee does not have an FRN and would like Sprint
Nextel's Hepulatory staff to obtain one on its hehalf, please provide Licensee’s Tax Identification
Number (*TIN™) or Social Security Number (“SSN™). Sprint Nextel can then obtain an FRN and a ULS
password and complele the application(s) with the FCC seeking consent [or the Leasing Arrangement. It
Licensee has an FRN (which means Licensee will also have been provided with a ULS password), please
provide Sprint Nextel with the FRN and ULS password, This information will be kept strictly
confidential and used only to complete the application(s) seeking the consent of the FCC for Leasing
Arrangement, Licensee will be able (o change the password upon completion of the lease applicationds).

SSN/TIN (if Applicable)

FRIN
ULS Password g s, W=
B. If Licensee prefers Lo complete the licensee portion of the application seeking the FCC’s consent

for Leasing Arrangement. the Sprint Nextel Regulalory Department will be in contact with Licensee
OWC EBS Lease (WXLO3 1 D glean 9-12-11
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shortly after the execution of the Agreement 1o ecordivate the ULS application filing. Plcasc provide the
narne and phone number the individual ling Licenses’s portion of the applcation on ULS.

ULS Contact Name:

Phone Muinber:

M. ATTHORIZATION AND CERTHICATION

| hereby authorize Sprint Nextel persounel to complete an applicaiion with FCC seeking consent for the
lewsc of the Channels to Lessee, and I certify that all of the informaiion provided herein is true and correct
as of the date sipned helow.

Sigmalure: ,,.,--:g
Print Name: Jame Richbu
Title: Fresdient

{0 BBS Lagse (W XT3 113 glown 0-12-Tk
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SCHEDULE B
LICENSEE’S EXISTING EBS EQUIPMENT

(Please list below)

Transmission Tower (1)

Combiners (multiple — current number unknown)

Transmitters (multiple — current number un_known}

Waveguide system (1)

Transmitting antenna (1)

Backup generator (1)

Television receiving antemma (1)

Prepared by:;  Ron Walls
Date: September 28, 2006
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