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SPECTRUM LEASE AGREEMENT 
 
This spectrum lease agreement (“Agreement”) is effective as of the _15____ day of 
December, 2008 by and between Pinnacle Wireless, Inc., a New Jersey corporation 
(“Lessee”), and Maritime Communications/Land Mobile, LLC (“MCLM”), a Delaware 
company (“Licensee”). Lessee and Licensee may be referred to herein individually as 
“Party” and collectively as “Parties”. 
 

WHEREAS, Licensee is the licensee under the Federal Communications 
Commission 
(“FCC”) for the call signs listed on Exhibit A hereto (“License(s)”); and 
 

WHEREAS, Lessee is a for-profit wireless communications equipment and 
service 
provider with experience in and resources for constructing and operating private onsite 
and wide area integrated networks, with features such as voice, data, and messaging 
services; and 
 

WHEREAS, the Parties have agreed to enter into an agreement under which 
Licensee will lease to Lessee (i)  twelve (12) frequencies for use by the New Jersey 
Sports and Exposition Authority (NJSEA)  and other authorized users within the 
Meadowlands Contour set forth at Exhibit B hereto, and (ii)  twenty (20) channel pairs 
for use by the New Jersey Transit Authority (NJTA)  and other authorized users 
within the NJTA Contour set forth at Exhibit C hereto in consideration of a fee (“Leasing 
Arrangement”), in accordance with the terms set forth below and subject to FCC 
approval;  
 

NOW, THEREFORE, in consideration of the premises and covenants hereinafter 
set forth, and for good and valuable consideration, the sufficiency of which is hereby 
acknowledged, the Parties agree, as follows: 
 

1. Effective Date and Term: Unless terminated pursuant to the provision of 
Paragraph 14, below, this Agreement shall take effect upon the date of approval by the 
FCC pursuant to a Spectrum Manager Lease Application to be filed by Licensee as set 
forth herein (the “Effective Date”) and shall have a term of eighty-five (85) months, 
commencing on December 24, 2008 and terminating on January 24, 2016.   This 
Agreement may be renewed for an additional term of five (5) years, provided the 
same terms, including payment and usage, are agreed to by the parties. . In the event 
the FCC authorization for any of the Licenses is scheduled to expire before the expiration 
of the Term of this Agreement, and the Agreement has not been terminated with respect 
to such License under Paragraph 14 before the authorization is scheduled to expire, then 
the Term for the expiring License shall automatically be extended until the end of the 
Term of this Agreement (“Extension”), unless terminated earlier under Paragraph 14 
below, upon renewal by the FCC of the authorization for that license.  Licensee shall 
notify the FCC of the extension of the Term for such License at the time that it 
files the application seeking the renewal of the expiring License. 



 
2. FCC Notification and Regulatory Fees. Prior to commencement of service on 

the communications system, Licensee shall notify the FCC of this Agreement in 
compliance with applicable FCC Rules. Licensee shall pay any Regulatory Fees or other 
fees imposed on Licensee by the FCC with respect to any notification. Licensee shall be 
responsible for paying any annual regulatory fee occasioned by Lessee’s use of the 
spectrum.  
 

3. Frequency Use. Lessee shall deploy a communication system on the 
Frequencies within the Contour (the “Leased Frequencies”) and begin operations on the 
Leased Frequencies as a lessee thereof no later than the ninety-first (91st) business day 
following the FCC Notification of this Agreement. Lessee shall maintain operation of the 
Leased Frequencies until expiration of the Term or earlier termination of this Agreement 
with respect to each of the Frequencies (pursuant to Paragraph 14). Lessee shall operate 
the Leased Frequencies in compliance with all applicable FCC Rules, supplying (i) all 
equipment as may be necessary or appropriate for the operation of the Frequencies; (ii) 
administrative, legal, insurance, purchasing, clerical, and such other technical services as 
shall be necessary to the administration of the Leased Frequencies; and (iii) operational, 
engineering, maintenance, repair and such other technical services as shall be necessary 
to operate of the Leased Frequencies, and Lessee shall devote such time and resources to 
the operation of the Leased Frequencies as are necessary to assure proper and efficient 
operation and shall make available the full range of its resources.  Lessee shall comply 
with the Communications Act of 1934, as amended, and with all FCC requirements 
associated with the License(s). Lessee shall take all necessary precautions to avoid 
causing harmful interference to Licensee’s use of the Leased Frequencies in areas outside 
of the service and interference contours shown on Exhibits B and C, and Licensee shall 
take all necessary precautions to avoid causing harmful interference to Lessee’s use of 
the Leased Frequencies in areas within the service and interference contours shown on 
Exhibits B and C; the Parties shall work together in good faith to address and resolve any 
such interference issues to protect each Party’s efficient and reasonable enjoyment of the 
frequency rights provided hereunder. 
 

4. Management by Licensee. Licensee reserves to itself and shall exercise such 
control over the use of the Leased Frequencies by Lessee to ensure Lessee’s compliance 
with all applicable eligibility and ownership requirements pursuant to the Licensee’s FCC 
authorization. Licensee retains the right and power to monitor and to inspect Lessee’s use 
of the spectrum to assure compliance with applicable FCC Rules. Licensee shall be solely 
responsible to the FCC for meeting any build-out requirement under the License(s). 
 

5. Expenses. Licensee and Lessee shall each bear their own legal, accounting and 
brokerage expenses in connection with this Agreement.  
 
 6. Compensation. As compensation for the right to use the Leased Frequencies in 
accord with the terms of this Agreement, Lessee has paid to Licensee compensation prior 
to commencing operation on the Frequencies.  In addition, Lessee shall pay to Licensee 
70% of net billings from analog voice and data services and 30% of the Capital Projects 
Gross Profit for all systems using the spectrum.    



 
 
 7. Regulatory Compliance and FCC Mandated Provisions. The Parties agree to 
comply with all applicable laws, FCC rules, and regulations governing the use of the 
Frequencies, the License(s) and the communications system deploying the Frequencies. 
Lessee shall maintain on file all information relating to the Leased Frequencies that must 
be maintained pursuant to FCC rules. Lessee shall ensure that all applicable FCC 
regulations are met with respect to construction and operation of the Leased Frequencies 
and of the system deploying the Leased Frequencies. The spectrum leasing arrangement 
hereunder shall not be assigned to any entity that is ineligible or unqualified to enter into 
a spectrum leasing arrangement under the rules set forth in 47 C.F.R. §1.901, et seq. 
Licensee shall be responsible for reporting to the FCC the completion of any construction 
or build out requirements with respect to the License(s), shall make any necessary 
regulatory filings with the FCC with respect to the License(s), and shall make any 
necessary modification applications with respect to the License(s) to facilitate operations 
by Lessee within the Contour.  
 
 8. Restrictive Covenants. As noted in Paragraph 20 below, Licensee may assign 
the licenses to third parties, provided they accept the obligations of this Agreement. 
 
 9. Representations and Warranties of Licensee. Licensee hereby represents and 
warrants as follows: (i) this Agreement constitutes the valid and binding obligation of 
Licensee entered into freely and in accordance with Licensee's business judgment as the 
result of arm's length bargaining and is enforceable in accordance with its terms, except 
as such enforcement may be limited by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights or equitable principles generally; (ii) neither the 
execution nor the delivery of this Agreement, nor the completion of the transactions 
contemplated hereby will conflict with or result in any violation of or constitute a default 
under any term of the articles of incorporation or by-laws of Licensee or any material 
agreement, mortgage, indenture, license, permit, lease or other instrument, judgment, 
decree, order, law or regulation by which Licensee is bound; (iii) Licensee is the lawful, 
beneficial and exclusive licensee under the License(s); (iv) the License(s) are valid and in 
good standing with the FCC: and (v) there is no pending or, to the best of Licensee's 
knowledge, threatened action by the FCC or any other governmental agency to suspend, 
revoke, or terminate any of the Licenses. 
 
 10. Representations and Warranties of Lessee. Lessee hereby represents and 
warrants to Licensee as follows: (i) Lessee meets all eligibility and qualifications rules 
required of an FCC licensee, including, but not limited to, foreign ownership eligibility 
requirements, character qualifications and requirements of the Anti-Drug Abuse Act of 
1988; (ii) this Agreement constitutes the valid and binding obligation of Lessee entered 
into freely and in accordance with Lessee's business judgment as the result of arm's-
length bargaining and enforceable in accordance with its terms, except as such 
enforcement may be limited by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights or equitable principles generally; (iii) neither the 
execution nor the delivery of this Agreement, nor the completion of the transactions 
contemplated hereby will conflict with or result in any violation of or constitute a default 



under any term of the articles of incorporation or by-laws of Lessee or any material 
agreement, mortgage, indenture, license, permit lease or other instrument, judgment, 
decree, order, law or regulation by which Lessee is bound; (iv) Lessee shall take those 
actions necessary to fulfill the obligations set forth in this Agreement; and (v) Lessee has 
the requisite capabilities and financial resources to accomplish the obligations set forth in 
this Agreement. 
 
 11. Confidentiality and Non-Disclosure. (a) Confidentiality of the Terms of this 
Agreement. The terms of this Agreement that are not otherwise required to be disclosed 
to the FCC in support of the lease notification shall be kept strictly confidential by the 
Parties and their agents, which confidentiality shall survive the termination or expiration 
of this Agreement for a period of three (3) years. The Parties may make disclosures as 
required by law and to employees, shareholders, agents, attorneys and accountants 
(collectively, "Agents") as required to perform obligations hereunder, provided, however, 
that the Parties shall cause all Agents to honor the provisions of this Section. 
(b) Non-Disclosure of Shared Information. It is contemplated that, during the Term, the 
Parties may be supplying and/or disclosing to each other information ("Information"). 
The Information will, during the Term of this Agreement and for a period of three (3) 
years subsequent to the termination or expiration of the Agreement, be kept confidential 
by the Parties hereto, not be used by the receiving Party in any way detrimental to the 
disclosing Party and not used for any purpose other than implementing the terms of this 
Agreement. The receiving Party shall be responsible for any improper use of the 
Information by it or any of its employees, representatives or agents. Without the prior 
written consent of the disclosing Party, the receiving Party shall not disclose to any entity 
or person, the Information, that the Information has been made available to it, or any 
other facts with respect to any conversations and/or discussions between Parties hereto. 
Each person to whom such Information is properly disclosed must be advised of its 
confidential nature and must agree to abide by such terms of this Paragraph. 
(i) Exclusions. The Information shall not include any Information which becomes 
published or is in the public domain by other than an unauthorized disclosure by the 
Parties hereto, their employees, representatives or agents or other than an unauthorized 
disclosure by a third party. 
(ii) Remedy for Breach. As a violation by the receiving Party of the provisions of 
this Section could cause irreparable injury to disclosing Party and there may be no 
adequate remedy at law for such violation, the disclosing Party shall have the 
right, in addition to any other remedies available to it at law or in equity, to enjoin 
the receiving Party in a court of equity from further violating such provisions. 
 
 12. Indemnification. (a) Licensee Indemnification. Licensee shall indemnify, 
defend and hold Lessee, its officers, directors, employees and agents harmless from and 
against all demands, claims, actions, losses, damages, liabilities, costs and expenses, 
including, without limitation, reasonable attorneys' fees and expenses, asserted against, 
imposed upon or incurred by Lessee resulting from: (i) any material breach of any 
covenant, agreement, representation or warranty of Licensee contained in, or made 
pursuant to, this Agreement Licensee's obligations under this Paragraph shall survive the 
Term. 



(b) Lessee Indemnification. Lessee shall indemnify, defend and hold Licensee, its 
officers, directors, employees and agents harmless from and against all demands, claims, 
actions, losses, damages, liabilities, costs and expenses, including, without limitation, 
reasonable attorneys' fees and expenses, asserted against, imposed upon or incurred by 
Licensee resulting from: (i) any material breach of any covenant, agreement, 
representation or warranty of Lessee contained in, or made pursuant to, this Agreement. 
 
 13. Termination. 
(a) This Agreement shall automatically terminate with respect to an affected license upon 
the earlier of (i) the denial and final dismissal by the FCC of notification of the Leasing 
Arrangement; (ii) a Final FCC Order directing either Party or both Parties to terminate 
the Agreement; (iii) the loss or expiration without renewal of such License; or (iv) the 
completion of the Term. 
(b) This Agreement may be terminated by (i) either Party, after providing the other Party 
(the “Defaulting Party”) written notice of the Defaulting Party’s failure to perform any 
obligation hereunder, and the Defaulting Party does not forthwith take steps within ninety 
(90) days after the date of receipt of such notice to in good faith correct any violation; or 
(ii) by Licensee as required by the FCC as provided in Paragraph 8(d) above. 
(c) The Parties shall notify the FCC of the termination of this Agreement with respect to 
any of the Licenses or the Frequencies within ten (10) calendar days following such 
termination. 
 
 14. Effect of Termination. Upon the termination of this Agreement, each Party 
hereto shall pay all of its own fees and expenses related to this Agreement and the 
transactions contemplated herein. Lessee shall immediately decommission all equipment 
it employed to operate on the Frequencies and vacate the Frequencies, and the Parties 
shall have no further liability hereunder except by reason of any breach of this Agreement 
or any representation, warranty or covenant herein occurring prior to the date of such 
termination. Any termination of this Agreement, however effected, shall not release 
Licensee or Lessee from any liability or other consequences arising from any breach or 
violation by any such Party of the terms of this Agreement prior to the effective time of 
such interpretation and such other general or procedural provisions which may be 
relevant to any attempt to enforce such obligations or duties, shall survive any such 
termination of this Agreement until such obligations or duties shall have been performed 
or discharged in full.  
 
 15. Attorneys’ Fees and Costs. Should either Party be required to retain the 
services of an attorney to file an action to enforce any of its rights hereunder, or under 
any other document executed and delivered pursuant to this Agreement, the Party 
prevailing in such action shall be entitled to recover reasonable attorneys’ fees and court 
costs in connection therewith in any amount to be fixed by the court hearing the action. 
 
 16. Notices. All notices and other communications hereunder shall be in writing 
and shall be deemed given the same day if delivered personally or sent by facsimile or the 
next business day if sent by express mail or courier (overnight delivery), or five (5) 
business days if sent by registered or certified mail, return receipt requested, postage 
prepaid, to the Parties at the following addresses (or at such other address for a Party as 



shall be specified by like notice provided that notice of change of address shall be 
effective only upon receipt thereof). 
 
 (a) If to Lessee, to: 
 

Michael Hayford 
Pinnacle Wireless, Inc. 
80 Commerce Way 
Hackensack, New Jersey 07424 

 
With a copy (that shall not constitute service) to: 

Matthew J. Plache 
Catalano & Plache, PLLC 
1054 31st Street, NW, Suite 425 
Washington, DC 20007 

 
(b) If to Licensee:  
 

John Reardon 
MCLM LLC 
218 N. Lee Street, Suite 318 
Alexandria, VA 22314 
(703) 778-6555 

 
 17. Waivers. Licensee and Lessee, by written notice to the other, may (a) extend 
the time for performance of any of the obligations or other actions of the other under this 
Agreement, (b) waive any inaccuracies in the representations or warranties of the other 
contained in this Agreement or in any document delivered pursuant to this Agreement; 
(c) waive compliance with any of the conditions or covenants of the other contained in 
this Agreement, or (d) waive or modify performance of any of the obligations of the other 
under this Agreement; provided that neither party may without the written consent of the 
other make or grant such extension of time, waiver of inaccuracies or compliance or 
waiver or modification of performance, with respect to its own obligations, 
representations, warranties, conditions or covenants hereunder. Except as otherwise 
expressly provided herein, no action taken pursuant to this Agreement shall be deemed 
to constitute a waiver by the Party taking such action of compliance with any 
representation, warranty, covenant or agreement made by the Parties hereto. No delay or 
omission to exercise any right, power or remedy accruing to any party hereunder shall be 
construed to be a waiver of any such breach or default, or any acquiescence therein, or a 
waiver of any similar breach or default. 
 
 18. Amendment. This Leasing Arrangement, constitutes the entire understanding 
and agreement between the Parties concerning the Licenses and the Frequencies, 
superseding all other oral or written agreements or understandings. This Agreement may 
not be changed, modified or altered except by written agreement of the Parties. 
 



 19. Successors and Assigns; Sublease. This Agreement shall be binding upon and 
inure to the benefit of the Parties hereto, and their respective heirs, representatives, 
successors and permissible assigns. Neither Party may assign its rights or delegate its 
duties hereunder without the prior written consent of the other and the FCC, which 
consent shall not be unreasonably withheld. Lessee may sublease rights and obligations 
hereunder with respect to the Meadowlands Contour to the NJSEA upon written 
notification to Licensee and approval by the FCC; Lessee may sublease rights and 
obligations hereunder with respect to the NJTA Contour to the NJTA upon written 
notification to Licensee and approval by the FCC. 
 
 20. Governing Law; Severability. This Agreement shall be governed by the laws 
of the State of New Jersey, without giving effect to conflict of laws provisions thereof. In 
the event that any covenant, condition or other provision contained in this Agreement is 
held to be invalid, void or unlawful by any administrative agency or court of competent 
jurisdiction, that provision shall be deemed severable from the remainder of this 
Agreement and shall in no way affect, impair or invalidate any other covenant, condition 
or other provision contained herein, and the Parties shall use their reasonable best efforts 
to make the covenant, condition or other provision valid and lawful if possible so as to 
preserve original intent of the Parties insofar as practical. 
  
 21. Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. Original signatures transmitted by facsimile shall be effective to 
create such counterparts. Each of the Parties shall maintain a fully executed original of 
the Agreement, a copy of which shall be made available to the FCC upon request. 
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 
date first written above. 

LICENSEE: 
By: __________________________ 
Name: 
Title: 
 
LESSEE 
By: ________________________ 
Name:  
Title: Title: 

 
 
 
 
 
 
 
 
 
 
 



 
 
EXHIBIT A 
Number of Frequencies: 
[Frequency List] 
Power Output: 
Effective Radiated Power: 
Fixed Station Elevation: 
Fixed Station Antenna Height Above Ground: 
Fixed Station Antenna Height Above Average Terrain: 
 
 
EXHIBIT B 
Coverage Contours 
 
EXHIBIT C 
County List 
 



 
Exhibit A 

List of Frequencies 
 
Frequency:     Site    Sites 
217.5250 Meadowlands 
217.5375    Paramus, Woodbridge, Swainton, Moorestown  
217.5500    Teaneck, Cranbury, Port Republic, Woodbury 
217.5625    Bloomfield, Telegraph Hill, Ocean 
217.5750 Meadowlands 
217.5875  Meadowlands  Bayonne, Asbury Park, Great Egg, Bordentown 
217.6000    Union, Tom’s River, Deepwater 
217.6125    Teaneck, Cranbury, Port Republic, Woodbury 
217.6250 Meadowlands  Paramus, Woodbridge, Swainton, Moorestown 
217.6375 Meadowlands 
217.6500    Bloomfield, Telegraph Hill, Ocean 
217.6750 Meadowlands 
217.6625    Bayonne, Asbury Park, Great Egg, Bordentown 
217.6875    Paramus, Woodbridge, Swainton, Moorestown 
217.7000    Union, Tom’s River, Deepwater 
217.7250 Meadowlands 
217.7500    Teaneck, Cranbury, Port Republic, Woodbury 
217.7750 Meadowlands 
217.7875    Bloomfield, Telegraph Hill, Ocean 
217.8000    Union, Tom’s River, Deepwater 
217.8125    Bayonne, Asbury Park, Great Egg, Bordentown 
217.8250 Meadowlands 
217.8375    Paramus, Woodbridge, Swainton, Moorestown 
217.8500    Teaneck, Cranbury, Port Republic, Woodbury 
217.8625    Bloomfield, Telegraph Hill, Ocean 
217.8750 Meadowlands 
217.8875    Bayonne, Asbury Park, Great Egg, Bordentown 
217.9000    Union, Tom’s River, Deepwater 
217.9250 Meadowlands 
217.9750 Meadowlands 
 

 
 
 
 
 
 
 
 
 
 



 
Exhibit A 

Site Information 
 

Site Latitude Longitude 
Tower 
Height 

Deepwater-  39-40-50.7N 75-28-15.9W 225' 
Woodbury-  39-50-25.0N 75-07-14.7W 250' 
Moorestown-  39-57-29.4N 74-55-02.7W 225' 
Bordentown-  40-09-16.8N 74-39-34.2W 225' 
Cranbury-  40-19-03.4N 74-29-19.5W  200' 
Bayonne- 40-41-03.3N 74-05-50.3W 225' 
Teaneck 40-52-04.9N 74-00-02.7W 225' 
Swainton 39-07-42.4N 074-46-21.4W 160 
Great Egg Harbor 39-18-24.7N 074-37-07.2W 150 
Port Republic 39-30-26.2N 074-31-02.5W 192 
Ocean 39-45-28.5N 074-14-56.7W 250 
Toms River 39-59-17.7N 074-12-34.1W 201 
Asbury Park 40-15-00.5N 074-04-52.4W 160 
Telegraph Hill 40-23-41.1N 074-10-43.8W 185 
Woodbridge 40-31-57.3N 074-17-54.0W 200' 
Union 40-42-15.0N 074-14-43.1W 160 
Bloomfield 40-50-25.7N 074-10-43.9W 225' 
Paramus 40-57-53.0N 074-03-49.9W 160 
Meadowlands 40-49-01.4N 74-04-28.5W 160' 
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Exhibit C 

List of Counties Leased 
 
Salem  
Gloucester 
Camden 
Burlington 
Mercer  
Middlesex 
Monmouth 
Ocean 
Atlantic 
Cape May 
Union 
Essex 
Morris 
Bergen 
Passaic 
Hudson 
Cumberland 
Hunterdon 
Somerset 
Sussex 
Warren 


