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Nextel Sprint Lease Summary Detail: Case Studies

SPRINT MAJOR Channels Call Sign Licensee Name Sprint Sprint Lease Expiration | Exclusive ROFR? ROFR Length
MARKET AREAS Licensed?| Leased? Negs.?
CHICAGO, IL BTA RANK: 3 BTA NUMBER: 78
Chicago, IL MDS1 WOF49 Chicagoland No Yes Uncertain Uncertain | Uncertain Uncertain
Microwave Licensee,
Inc.
Chicago, IL MDS2 WHT562 Broadcast Data No Yes Some time in 2012 No No N/A
Corporation
Chicago, IL A1,A2,A3,A4 KGZ66 Board of Education of No Yes 6/28/2012 No Yes Time period is
Township High redacted
School
Chicago, IL B1,B2 WHM934 Triton College No Yes Uncertain Uncertain Uncertain
Chicago, IL B3,B4 WHR498 Board of No Yes 3/27/2018 Yes Yes Time period is
Trustees/Community redacted
College District 535
Chicago, IL C1,C2,C3,C4 WAC262 Catholic Bishop Of No Yes 6/14/2017 Yes Yes Time period is
Chicago redacted
Chicago, IL D1,D3 WLX630 Chicago Instructional No Yes 10/18/2005 No Yes 10 months
Technology
Foundation
Chicago, IL D2,D4 WNC263 Chicago Instructional No Yes 10/18/2005 No Yes 10 months
Technology
Foundation
Chicago, IL E1,E2,E3,E4 WBM648 lllinois Institute of No Yes 11/8/2006 No Yes 2Yrs.
Technology
Chicago, IL F1,F2,F3,F4 WHK999 Sprint Yes No
Communications
Company, L.P.
Chicago, IL G1,G2,G3,G4 WHG269 lllinois Institute of No Yes 11/30/2008 No Yes 2 Yrs.
Technology
Chicago, IL H1 WMX255 Sprint Yes No
Communications
Company, L.P.
Chicago, IL H2 WNEL393 American No Yes 11/1/2015 No No N/A
Communication
Services, Inc.
Chicago, IL H3 WNET334 Sprint Yes No
Communications
Company, L.P.
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- SIDLEY & AUSTIN
A FPARTHEREEI® (NCLUDING PROFESSIONAL CONPORATIOND
‘ 1722 EYE STREET. N.W.
CHICADO . WasHinGron, D.C. 20006
TELEPHONE 202 7236 BOOQO LONDON

NEW YORHK

DALLAS
—— FACSIMILE 202 736 8711

LOS ANGELES SINGAPORE

FounNDED 1866 TOKYO
WRITER'S E-MALL ADDRESS
{ia2) TIR-6215 rwadlowdadler.com

WRITER'S DIRECT NUMDER

Aprii 2, 2001

VIA COURIER TO MELLON BANK

Ms. Magalie Roman Salas

Secretary

Federal Communications Commission - ,
Room TW-A325 Ri‘:{:Ei PT
445 Twelfth Street, S W.

Washington DC 20554

Re: WOF49, Chicago, Iilinois
Chicagoland Microwave Licensee, Inc.
Application for Renewal of License

Dear Ms. Salas:

Transmitted herewith on behalf of ChicagoLand Microwave Licensee, Inc,
licensee of MDS license WOF49, Chicago, Illinois, are an original and one copy of an
application for Renewal of Radio Station License on FCC Form 405. A signed FCC Form159
and a check in the amount of $210, the required filing fee, are also enclosed.

Please direct any questions regarding this filing to the undersigned.

Sincerely,

R. Clark Wadlow ; -

Enclosures
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‘FCC 405 Approved by OMB JSE ONLY
5 I . 3060-0093
Federal Communications Commission See insbuctions for
Washington, DC 20554 burden staterment. —=

., L2

T e e

APPLICATION FOR RENEWAL OF RADIO STATION LICENSE

IN SPECIFIED SERVICES (47 CFR Paris s, 21, 22, 23, 25 and 101y . ..|Fe Number Call Sign
Service Class of Station
READ INSTRUCTIONS AND NOTICE ON REVERSE BEFORE COMPLETING -

1. Name of Applicant {must be identical with that shown on current authorization} —
ChicageLand Microwave Licensee, Inc. Ri‘:CEiPT

Mailing Street Address, F. O. Box, City, State and ZIP Code of Applicant
2000 South York Road, Suite 114, Oak Brook, IL 60523

Internet Address {Area Code) Telephone Mumber
{630) 358-4000
Call Sign or Other FCC Identifier identify Rulepart under which this
WOF49 ' Rlingismade:  parp 23
2. FEE DATA (Refer to 47 CFR Section 1.1105 or to appropriate Fee Filing Guide for information)
(a)} Fee Type Code {b) Fee Multiple (€} Fee Due for Fee Type Code in 2{a) FOR FCC USE ONLY 1
CIM 1 $210.00
3. Applicafion is for renewal of ficense in exact conformity with the existing ticense 3s specified below:
{a) Flle Numbes {b) Date issued {c) Can Sign {t) Location
9505378 01/03/00 WOE49 Chicago, IL
(&) Nalure of Service {f} Class of Station {9) Explration Date
MMDS X May 1, 2001
4. Note any changes which have been made since the last application covering this station was filed fi.e. discontinuance of use of a frequency, lype of emission,
ransmitter, etc.) None

5. ilems 5{a) and {b) apply o Part 21 and Part 101 licensees only,

5.(a) Has there been removal of equipment or alteration of facililes 5o as to render the

" station not cperational? If *YES”, indicate when: ] YES [X] NO
{b) ¥ this Is 2 Mullipcint Distribution Service (MDS) station, is there an ownership interest YES NO
in, control by, affllation with. or leasing arrangement with a cable telavision company? OYES, coninic®

6. Applicant represents that there has been nochange in applicant's organization and no ransfer of control of changes in the applicant’s relation to the station
or financia responsibility; that the applicant’s most recent application or report embodying this information, as identified below. is to be considered 2s a part
of this application, and the truth statements therein contained Is hereby reaffirned. Note here any further exceptions not already covered in questons 4

and 5.
FleNumber FCC Form 430 Date: 04/02/01

7. CERTIFICATION

s Neither the appiicant nor any other party to the appfication is subject to a denial of Fadera! benefits thatindudes FCC benefits pursuant to Section 5301 of the
Anti-Drug Abuse Act of 1888, 21 U.5.C. Section 362, because of a conviction for possession o distribution of a controlled substance.

= The appiicant hereby waives any claim to the use of any particular requency or dectromagnelic specinum as against the regulatory power of the Unitsd Skles
beeause of the previous use of same, whether by license or otherwise, and requests authorizalion in accordance with this application. (See Section 304 of the
Cornmunications Act of 1934, as amended.)

® The appicant acknowledges that afl statements made in this application and aftached exhibiis are considered material representations, and that all the exhibits
are amaterial part heveof and are incorporated herein as if set outin full In this application: undersigned certifies that all statements in this application are frue,
complete and comrect to the best of his/her knowtedge and befief and are mads in good faith.

= Applicant certifies that construction of the slation would NOT ba an aclion which s likely to have a significant environmental effect. See the Commission’s
Rules, 47 CFR 1.1301-1.1313,

WILLFUL FALSE STATEMENTS MADE ON TH!S FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE, TITLE 18, SECTION 1001),
" ANDIOR REVOLATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47, SECTION 312(a)(1)). AND/OR FORFEITURE
{U.5. CODE, TITLE 47, SECTION 503).

Name of Applicant st corespond with ltem 1) Titte of Applicant
ChicagoLlagd ‘Micrg*wave Licensee, Inc. Assistant Secretary
SIGNATURE . DATE
3/29/01
Designate approp: classificabion:
J indhicu £ Member of (] otficer & Member of Authorized Rep. (] official o
Pamnership Applicant’s Association of Corporation Government
F SRy T Entity
i H

+ v3FCC 405 June 1997



Sidley 7/26/01 1:08: PAGE 014/18 RightFAX

READ INSTRUCTIONS CAREFULLY

FEDERAL COMMUNICATIONS COMMISSION

BETFORE PROCEEDING _ Approved by OMB
PageNo _1 or 1

3060-0589

the best ol iy knowledge, information and belict. SIGNATURE patE ___3/29/0]

- REMITTANCE ADVICE SFECTALSE
{1) LOCKBOX # 1
FCC USE ONLY
-~ 358155 .
SECTION A - PAYER INFORMATION
{2) PAYER NAME (if paying by cvedit card, enter name exacily as it appears on your card) (3) TOTAL AMOUNT BAID (U.5. Dollars and
Sidley & Austin $210.00
{4} STREET ADDRESS LINENOD. | .
c/o R. Clark Wadlow BEC FiPT
{5y STREET ADDRESS LINENO.2 *
1722 Eye Street, N.W.
(@ CITY (7) STATE | (8) ZIP CODE
Washington DC 20006 -
{9) DAYTIME TELEPHONE NUMBER (include area code) {10) COUNTRY CODE (i nct in U.S.A.)
202~736-8215
. FCC REGISTRATION NUMBER (FRN)Y AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED
{11) PAYER (FRN) (i) !‘.-\YERITINI !
. IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
{13) APPLICANT NAME
ChicagoLand Microwave I.J.censee , Inc.
(14) STREET ADDRESS LINE NO. |
2000 South York Road, Suite 114
(15) STREET ADDRESS LINE NO.2
(168} CITY . (17) STATE] (18) ZIP CODE
Oak Brook IL 60523 -
(19} DAYTIME TELEPHONE NUMBER (include area code) (20) COUNTRY CODE (if notin US.A)
630-368~4000
FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (FIN) REQUIRED
(21} APPLICANT (FRN) IZM
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(23A) CALL SIGNOTHER ID (24A) PAYMENT TYPE CODE (25A) QUANTITY
WOF49 caM 1
{26A) FEE DUE FOR (PTC) {(27A) TOTAL FEE ~ FCC USE ONLY
. $210.00
(28A) FCCCODE1 {Z9A)FCCCODE 2
(23B) CALL SIGN/OTHER ID (248 PAYMENT TYPE CODE (25B) QUANTITY
{268) FEE DUE FOR (PTC) [27B) TOTAL FEE FCC USE ONLY
(23B) FCC CODE | {298) FCC CODE 2
SECTION D - CERTIFICATION
(30) CERTIFICATION STATEMENT
L Mark Hianik , catfy und perjuryfhat the foregoing and supporting information is tue and eorrect 10

SECTION E - CREDIT CARD PAYMENT INFORMATION

30 MASTERCARDVVISA ACCOUNT NUMBER:

EXPIRATION

Litdl

] MASTERCARD I Y I O O

0 wisa

8 _.1‘

[ hereby authorize the FCC te charge my VISA or MASTERCARD for the s:mc:(f)faurhunznhon hcreln descrlbed

SIGNATURE DATE

SEE PUBLIC BURDEN OM REVERSE FCCFORM 159 © - FEBRUARY

fo

B o e

2000 (REVISED)
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Exhibit 1
FCC Form 405
Pagelof 2

ChicagoLand Microwave Licensee, Inc., licensee of MDS station WOF49, Chica_go, IL
(“‘the Station), does not have an ownership interest in a cable television company. ChicagoLand‘
Microwave Licensee, Inc. leases the Station to Preferred Entertainment, Inc¢. (“Preferred™), a
wholly-owned subsidiary of Sprint Corporation ('Sprint™).

Preferved has represented to ChicagoLand Microwave Licensee, Inc. that it does not
operate a cable television system. Certain wholly-owned subsidiaries of Sprint Corporation
(“Sprint™), parent corporation of Preferred, operate hard wire cable systems to augment the
distribution to subscribers of the programming of their wircless cable systems over MDS and
ITFS channels.

American Telecasting of Cincinnati, Inc. ("ATC") is a wholly-owned subsidiary of Sprint.

In June 1996, ATC acquired certain SMATYV facilities in Cincinnati, Ohio. By letters dated
October 17, 1996; April 18, 1997; and October 22, 1598, the Chief, Video Services Division
determined that such facilities constitute cable systems but granted a “Blackstone” waiver which,
inter alia, permitted the acquisition of and operation by ATC of the SMATYV facilities. The latest
request extended the waiver until March 23, 2000. An extension request was filed on March 20,

2000 and is currently pending.

In addition, the following wholly-owned subsidiaries of Sprint operate cable systems:

(H American Telecasting of North Dakota, Inc.;
{2) American Telecasting of Minnesota, Inc.;

{3) American Telecasting of Green Bay, Inc.; and
(4 Armerican Telecasting of Nebraska, Inc.

K:\DCDATAN40630N\00012\DCOOSAS Y. DOC~1



Sidley 7/28/01 1:08: PAOE 018/18 RightFAX

Exhibit 1
FCC Form 305
Page 2 0f2

In each of these cases, the cable and wireless cable operations complied with the Commission's
pertinent cross-ownership rules until the Commission’s enlargement in 1995 of the MDS
protected service area from 15 to 35 miles. Thus, petitions for special relief seeking permanent
waiver of those rules were filed with the Commission on May 31, 1596 pursuant to the
procedures outlined in the Commission’s Second Order on Reconsideration in Gen. Docket Nos.
90-54 and 80-113, 10 FCC Red 7074 (1995). Those petitions remain pending before the

Commission.

-2
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AIRTIME LEASE AGREEMENT

THIS AIRTIME LEASE AGREEMENT (the "Agreement"), entered into this

IM’PM/'S

day of r 1992, between Chicago MDS Company ("Lessor™), a
,ggn Asg , having its principal place of business at 189 Bermden, Berda,
Suite 247, Wayne, New Jersey, and Specchio Developers Investment

Corp. ('"Lessee'), an Illinois Corporation having its principal
place of business at 233 North Garrard, Rantoul, Tllinois.

WIT'NESSETH:

WHEREAS, Lessor has received a License (Call Sign:éUﬁTféQJ (the
"Authorization") from the Federal Communications Commission

(""FCC'") to operate a facility (the "Facility'") in the Multipoint
Distribution Service (the '"Service") operating on Channel MDS-P2
(the YChannel"), to serve Chicago, Il., and the surrcunding area

(the "Market Area™); and

WHEREAS, Lessee desires to lease the capacity of the Channel from
Lessor for use 1n a system vroviding "wireless cable service! in
the lMarket Area over frequencies in several services licensed py
the FCC, including the Service (the "Wireless Cable Systea'"); and

WHEREAS, Lessor is willing to lease the Channel airtime to Lessee
pursuant to the terms and conditions set forth below:

NOW THEREFORE, in consideration of the premises and mutual
representations, warranties, covenants and promises herein
contained, the parties hereto agree as follows: )

1) USE OF THE CHANNEL

(a) Airtime. Lessor agrees to lease to Lessee and Lessee
agrees to lease from Lessor, on the terms and conditions set forth
herein for the entire term of this Agreement, all of the channel
capacity on the Channel, 24 hours per day, 7 days per week for a
period commencing on January 1, 1992, (hereinafter the "Start

Date') .

(b) Scope of Use. The Airtime is provided to Lessee
hereunder for the delivery of services of every kind and
description including but not limited to the transmission of
Lessee-provided subscription television programming in an
omni-directional pattern from the Facility throughout the Market
Area to reception points selected by Lessee. There shall be no
restriction on the substance, format or type of information or
signal to be transmitted thereover (unless required to comply with
the provisions applicable by law including, without limitation,
the Communications Act of 1934, as amended, and the Rules and
Regulations of the FCC promulgated pursuant thereto}. Lessor
expressly disclaims any control over the content of Lessee
subscription television transmissions over the Channel except to
the extent such control may be required to comply with the

g
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provisions of applicable law.

(c) @Qkligation to Transmit. Nothing in this Agreement
shall be construed to obligate or create a duty on the part of
Lessee to actually transmit any minimum number of hours of

programming.
2) TERM

(2) ZInitial Term. Subject to the provisions for earlier
termination contained in Paragraph 10 hereof, the term of this
Agreement shall commence upon the date hereof and shall continue
in full force and effect for a period of five (5} vyears from the
Start Date as defined in Paragraph l(a) hereof. Said period is
nNereinarter referred to as the "Initial Tern'.

(P) Renewal Term. Subject to the provisions for earlier
termination contained in Paragraph 11 hereof, this Agreement shall
automatically and without further notice be renewed for up to two
(2) successive additional terms (each such additional term is
hereinafter referred to as a "Renewal Term") of five (5) years
each, unless Lessee shall have served written notice on Lessor at
least one hundred eighty (180) days Prior to the expiration date
of the Initial Term or any Renewal Term (hereinafter referred to
as the "gxpiration Date'"), as the case may ke, that it elects not
to renew this Agreement for any Renewal Term. The terms under any
Renewal Term shall be the same as provided for in the Initial

Term.

3) FACILITIES

(a) Transmission Equipment. In consideration of the
obligations of Lessee herein, Lessor shall, and does hereby, lease
to Lessee Lessor's transmission equipment listed on Exhibit A
attached hereto (the ‘Lessor Equipment") for the Initial Term and
any Renewal Term of this Agreement. The Lessor Equipment shall
include all ancillaries thereto that are presently installed as a
part of the Facility such as combiner, wave guide, antenna,
mounts, racks or other such equipment. LESSOR, NOT BEING THE
MANUFACTURER OR SUPPLIER OF ANY OF THE EQUIPMENT NOR A DEALER IN
SIMILAR EQUIPMENT, HAS NOT MADE AND DOES NOT MAKE ANY
REPRESENTATION, WARRANTY, OR COVENANT, EXPRESS OR IMPLIED, WITH
RESPECT TO THE DESIGN, DURABILITY, FITNESS FOR USE, SUITABILITY OR
MERCHANTABILITY OF THE EQUIPMENT IN ANY RESPECT, AND AS BETWEEN
LESSOR AND LESSEE, ALL. EQUIPMENT IS HEREBY ACCEPTED AND LEASED BY
LESSEE "WHERE-IS", “AS IS'" AND "WITH ALL FAULTS", AND LESSOR SHALL
NOT BE RESPONSIBLE FOR ANY PATENT OR LATENT DEFECTS THEREIN.
LESSEE AGREES TO SETTLE SUCH CLAIMS DIRECTLY WITH THE SUPPLIERS
AND WILL NOT ASSERT ANY SUCH CLATIMS AGAINST LESSOR. - All of the
equipment used in the operation of the Facility, including Lessor
Equipment and non-Lessor Equipment is hereinafter referred to as

"Transmission Equipment™".

(b) ©Provision of Additional Equipment. Lessee, at its

2



own expense, may install an amplifier or scrambling or addressable
equipment or any other addition, replacement or upgrade to the
Transmission Equipment as may be required by the exigencies of its
business, provided that (1) the use of such additional equipment
does not viclate any FCC Rules or Requlations; (ii) does not
violate any slte lease conditions or restrictions; (iii) FcC
authorizations, if required, have been opbtained; and (iv) If
required by the FCC, installation of such additional equipment 'is
made subject to Lessor's approval and under Lessor's supervision.
Lessor shall use its best efforts to obtain any required FCC
authorization at the expense of Lessee. Lessee shall own such
additional equipment, shall be responsible for the operation,
maintenance and repair of all additional equipment provided by
Lessee and shall indemnify Lessor against and shall pay all costs,
including legal, ergineering, equipment, construction,
installation and other expenses, associated with any alterations
or attachments to the Transmission Equipment pursuant to this

Paragraph 4(b).

(c) Reception Eguipment. Lessor has no responsibility
hereunder to provide any reception antennas, down converters,
decoders, descramblers, related power supplies or any asscciated
equipment ('"Reception Equipnent") required to display signals
transmitted over the Channel on a television set or other
receilver. Lessee may, in its sole discretion and on terms and
conditions of its cheosing, install or cause to be installed such
Reception Equipment, provided and selected by Lessee, as may be
reguired, from time to time, in order for Lessee's subscribers to
view the programs to be transmitted over the Channel. Title to
all Reception Equipment provided by Lessee hereunder shall vest in
Lessee or its designee. Lessee shall be regquired to install
Reception Equipment only at particular locations selected by it,
with the exception of a monitoring point at a location to be
selected by Lessor. Reception Equipment shall be installed,
maintained, operated and controlled by Lessor to the extent
required by the FCC Rules and Regulations.

(d) Site Acquisition or Lease; Lease or Sublease. If an
application to relocate the facility is filed at the FCC pursuant
to paragraph 6(b) herein, Lessee shall obtain (and bear all costs
of obtaining) the right to lccate the Facility at the new
location. Such right shall consist of the purchase of lease of
the Facility and all towers and other appurtenances required to
construct and maintain the Facility in accordance with the L
Authorization and applicable FCC Rules. If such site acqulsition
for the relocated Facility is by lease, then such lease shall be-
solely the obligation of Lessee, shall expressly allow the sublet
of the leased space, shall expressly waive any and all landlord's
liens upon the Transmission Equipment, shall extend for at least
the full Initial Term, and shall require the landlord to provide
Lessor with thirty (30) days prior notice of lease termination.
Lessee shall sublease or lease (if Lessee owns the Facility) the
space and facilities at the Facility to Lessor for no additional
consideration by agreement in form and substance reasonably

D ol




acceptable to Lessor. Any such lease shall provide that Lessor
may assume the part of.the_lease as to the Transmission Equipment
in the event of a termination under Paragraph 10 below.

(e) Risk of ILoss. It is hereby agreed that Lessee shall
at all times relieve, indemnify, protect and save harmless, Lessor
and its officers, shareholders and employees from any and all
claims and liability for the death of, or injury to persons, or:
damage to property that may in whole or in part arise from, or be
caused by the_oyeration, maintenance, use or occupation of the
aforesaid Facillty by Lessee or agents of Lessee under the
provisions of this Agreement.. Lessee shall at all times majintain
a standard "all risk" property insurance rolicy which shall name
Lessor as additional named insured. Such policy shall insure the
racility against loss or damage by fire and against loss or damage
by other risks now or hereafter included in the standard form of
all-risk insurance policy, in an amount egqual to the full
replacement cost thereof. All proceeds from such insurance shall
be used for the repair or replacement of such Transmission
Equipment. In addition, Lessee shall maintain a Comprehensive
General Liability policy including all those coverages normally
provided by the "Extended Liapility Endorsement”. Such policy of
Ceneral Liability Insurance shall name Lessor as additional named
insured and shall specify a mininum insurance amount of One

Million Dollars ($1,000,000).

4} - QPERATION OF THE CHEANNEL

(a}) Operation of the Transmission Equipment. Lessee
shall supply, at its sole cost and expense, personnel to operate
and maintain the Transmission Equipment. Said personnel shall
insure that the Transmission Equipment shall at all times meet the
technical operating requirements set forth in the Rules and
Regulations of the FCC. Such maintenance shall include the
replacement, at Lessee sole expense, of any or all defective or
broken-parts of the Transmission Equipment. All operations and
maintenance activities shall be undertaken at such times as are
consistent with the operating requirements of Lessee business.
Lessor and Lessee shall cooperate to ensure that each of them at
all times is fully aware of any and all operational, maintenance
and repair activities on the Transmission Equipment. All
maintenance personnel shall be under the technical directicn,
supervision and control of Lessor but shall be contracted for and
shall be supervised on a day-to-day basis by Lessee at Lessee sole
expense. All repairs shall be completed as soon as reasonably
possible following notification by Lessee to Lessor of the need
therefore. Lessee shall have access to the Facility at all times
for any of the foregoing activities subject to the terms of the
Site lease. Lessor shall have unencumbered access, at all times,
to the Facility. 1In the event that Lessor determines that the
operation of the Facility is not in accordance with the




Authorization or applicable FCC Rules, or Lessor is required by
FCC Rules or order to cease the operation of the Facility, then
immediately on notice to Lessee, Lessee shall turn off the
Facility until the condition requiring the cessation of operations
is removed. In such case, Lessee is entitled to applicable

proration of fees.

(b) Erogram Originatjon and Peliverv. Lessee, shall be
solely responsible for the origination of all programming to be
transmitted over the Channel and the delivery of such programming
to the Facility. Lessee shall bear all costs and expenses of
purchasing, installing, operating and maintaining those
facilities. Any personnel required to install, operate angd
maintain any program origination and/or delivery facilities shall
be provided by PCTV, at its sole cost and expense, and such
rersonnel shall be under Lessee's exclusive control, unless such
1s provided by Lessor pursuant to Paragrapn 4(e) hereof. Lesscr
will provide Lessee with unrestricted access to the Transmission
Point subject to Lessor's supervision.

(c) Point-to Point HMicrowave Channel. TIf so requested by
Lessee, Lessor shall apply to the FCC for authority to operate a
point-to-point nicrowave channel ("Point-to-Point Channel') for

Lessee's use in delivering signals to the Facility and upon FCC
grant of such Point-to-Point Channel, Lessor shall make such
service available to Lessee. Lessor's obligation to provide
Point-to-Point Channel hereunder is conditioned upon (a) the
availability of freguencies, (b) the receipt of all necessary
governmental approval, (c) space and power being available as
required at both ends of the requested signal path, (d) the
existence of a clear path for transmission of signals between the
requested point of the Point-to-Point Channel and the Facility,
-(e) the provision of such Point-to-Point Channel not vicolating any
law, ordinance, rule or other regulation of any body having -
jurisdiction, and (f) payment by Lessee of all direct engineering,
equipment, construction, installation, operation, maintenance and
other expenses associated with the provision of such
Point-to—~Point Channel, whether governmental approval is granted

or not.

(d) Operating Expenses. Lessee shall be solely
responsible for and shall indemnify and hold Lessor harmless from
the operating expenses resulting from the provision of service
over the Channel, including rent of leased space, taxes (excluding
Lessor's corporate income taxes), engineering charges, replacement
parts, insurance and utilities. 'Any operating costs incurred by
Lessor shall be passed through each month on a dollar-for-dollar
basis to Lessee, and shall be due and payable as provided in

Paragraph 5 hereof.

(e} Cooperation of Lessor and Lessee. Lessor shall use,
operate and maintain the Transmission Equipment and/or
Point-to-Point Channel equipment, if any, in such a way as not to
unreasonably interfere with Lessee or cause damage to Lessee's’




facilities or equipment. Lessee shall use, cperate and maintain
the equipment (including any attachments to the Transmission
Equipment installed by Lessee) in such a way as not to
unreasonably interfere with Lessor. :

(f£) Channel ExXpansion. Lessee shall have the right
to require Lessor to apply to the FCC for the authorization
necessary to enable Lessee to employ any Channel expansion
technolcgy Lessee may wish to implement with respect to the
Channel. [Lessee shall pay all application fees as well as all
legal and engineering expenses and fees incurred in obtaining and
implementing any channel expansion technology.

5) CHARGES.

(a) Airtime Charges. Beginning on the Start Date and
continuing thereafter during the Initial Term and Renewal Term, if
any, Lessee shall pay a "Connection Fee" of $.10 per subscriber,
in accordance with Paragraph 5(¢) hereof provided, however, that
the minimum monthly Connection Fee shall be $ 2,500.00. The per
subscriber Connection Fee shall be adjusted on the fifth
anniversary of the Start Date by multiplying the monthly rate by
the fraction having as its denominator the National Consumer Price
Index for the month immediately preceding the month including the
Start Date and as its numerator that index for the month
immediately preceding the month including the fifth anniversary of
the Start Date. Such adjustment shall be made every year
thereafter by multiplying the monthly rate in effect immediately
prior to the adjustment date by the fraction having as a numerator
such index for the month preceding the adjustment date and as the
denominator such index for the month preceding the last adjustment
date. In no event, however, shall the Connection Fee be adjusted
downward. The minimum monthly Connection Fee shall be adjusted on
each anniversary of the Start Date by multiplying the minimum
monthly connection fee by the fraction having as its denominator
the National Consumer Price Index for the month immediately
preceding the month including the Start Date and as its numerator
that index for the month immediately preceding the month including
the anniversary of the Start Date. Such adjustment shall be made
every year thereafter by multiplying the minimum monthly
Connection Fee in effect immediately prior to the adjustment date
by the fraction having as a numerator such index for the month
preceding the adjustment date and as the denominator such index
for the month preceding the last adjustment date. In no event,
however, shall the minimum monthly Connection Fee be adjusted

downward.

(b) Computation of NumbBer of Subscriber. For the purposes
of computing the Connection Fee due héreunder for any month, the
term "Subscribers" shall be deemed to mean the total number of
subscribers receiving Lessee programming on any one or more
channel in the Wireless Cable System as of the last day of the
prior month, plus the total number of Subscribers as of the end of




Subscribers"). Subscribers shall be calculated on the basis of a
residential unit or commercial establishment that receives service
under a contract with Lessee or under rights granted by Lessee ang
‘providing for cash or other consideration for such service. In
calculating the number of Subscribers, each single family
residence receiving service, each residential unit in a multi-unit
dwelling receiving service on a discrete service basis and each
commercial establishment receiving discrete service shall be -
counted as one Subscriber. In determining total effective basic
("EBS") subscribers in multi-unit dwellings, hotels/motels,
hospitals or other commercial and/or residential facilities which
receive Lessee programming on a bulk service basis, the total
nuaber of bulk service units in each facility shall be multiplied

(c) Proration of Fees, TIn the event that this Agreement
is terminated (other than for a default by Lessee) on a date other
than the last day of &4 calendar month, then (i) the Connection Fee
which would be due and payable to Lessor for such month shall be
determined by multiplying (X) (the gquotient obtained by dividing
by the number two (2) the sum of the number of Subscribers served
on tne first day of such month and on the date of termination), by
(?) (the product obtained by multiplying $.10 by the fraction
having as its numerator the number of days elapsed in such month
to and including the date of termination and as its dencominator

the number thirty (30).

(d) Eoint to Point Service., Service provided on a
Point-to-Point Channel, if any, shall be at the monthly rate of
$200.00 dollars from the date of installation and operation of the
Point-to-Point Channel equipment ("Point-to-Point Start Date'),
through the end of .the Initial Term, or if this Agreement is
subject to one or more Renewal Terms, then through the final
Renewal Term. The monthly rate shall be adjusted on the second
anniversary of the Point-to-Point Start Date by multiplying the
monthly rate by the fraction having as its denominator the
National Consumer Price Index for the month immediately preceding
the month including the Point-to-Point Start Date and as its
nunerator that index for the month immediately preceding the month
including the second anniversary of the Point-to-Point Start Date.
Such adjustment shall be made annually thereafter by multiplying
the monthly rate in effect immediately prior to the adjustment
date by the fraction having as a numerator such index for the
month preceding the adjustment date and as the denominator such
index for the month preceding the last adjustment date. In no
event, however, shall the monthly rate be adjusted downward.

(e} Payment Due Dates; Interest. All monthly payments of
Connection Fees shall be due and payable on the tenth (10th) day
6L the second month following the month for which payment is due.
All monthly payments for service provided on a Point-to-Point
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Channel shall be due and payable on the tenth (10th) day of the
month following the month for which payment is due. 1In the event
that the whole or any part of any monthly payment is not paid by
such date, then such delinquent Wwhole or part shall bear interest
from the day after such due date and until paid in full calculateq

daily in arrears at a monthly rate of one and one-half (1.5%)
percent of the outstanding amount.

(f) Cerxtificate and Right to Audit. Tessee shall provide
to Lessor with each monthly payment, a certificate (the )
"Certificate'") signed by ILessea's Chief Financial Officer, setting
forth (i) the number of Subscribers for the subject month
calculated in accordance with Paragraph 5(d). Lessor, or its
agents, shall have the right, upon twenty (20) days written
notice, to inspect or audit Lessee's records with respect to the
accuracy of said Certificate. It is understood by Lessor that
such information is to be held in confidence and not disclosed to
any third parties without the Prior consent of Lessee.

(g) Subscriber Contracts. Lessor shall not interfere
with the right of Lessee or its designee to lawfully modify,
walve, rescind, terminate, in whole or in part, or cancel any and
all services or contracts with Subscribers. In case any such
services or contracts are rescinded, terminated, or canceled,
Lessor shall not be entitled to any participation in revenues or
claims whatsoever with respect to the unperformed portion of any
such contract, provided, however, that Lessor shall be entitled to
payment as provided above up through the date of such rescission,
termination or cancellation of a Subscriber contract.

G} AUTHORIZATIONS AND LICENSES, FURTHER EFFORTS.

(2) HMaintenance of License and Hodification of

. Channel. Throughout the Initial Term and any Renewal Tern,
Lessor shall use its best efforts to obtain and maintain in force
all licenses, permits and authorizations required or desired for
Lessee use of the Channel and the Point-to-Point Channel, if used.
Where requested to do so by Lessee, Lessor shall apply for, and
use its best efforts to obtain, those reasonable modifications in
its licenses, permits and authorizations which would help Lessee
in its business, including those modifications described in
Paragraph 6(b) and 6(¢c). Lessece shall be responsible for all
costs, including legal, engineering, equipment, construction,
installation, and other expenses, associated with any said
modifications for use of the Channel initiated by Lessor at Lessee

reguest.

: (b) Relocation of Facility. Should Lessee notify Lessor
in writing that Lessee wishes the Facility to be relocated to a.
site of its choice, and subject to the prior receipt of all
authorizations required by Fcc Regulations, Lessee shall apply
for, and use its best efforts to obtain, the relocation of the
Facility. All costs of such relocation shall be borng solely by
Lessee, including but not limited to, legal, engineering,

8



construction, installation, f£iling fees, and other expenses.

(c} Power Increase. If Lessee so requests, Lessor will
file an application with the FCC seeking authority to increase the
output power of the Channel to a higher level requested by Lessee,
provided that such nigher level is in accordance with FCO Rules
and Regulations. In the event that said authorization is
obtained, Lessee shall install appropriate amplifiers in order to
effect said power increase and such anplifiers shall thereupon
become part of the Transmission Equipment and the Lessor
Ecaipment. Lessge shall pay all costs, including legal,
engineering, equipment, construction, installatidon and other
expenses associated with said application and power increase,
regardless of whether the application is granted or not.

(d) Unauthorized Reception Over Channel. Lessor, if
reguesced Dby Lessee and to the extent reqguested, shall use its
best efforts to prevent any unauthorized individual or entity from
receliving the signals transmitted over the Chanpnel. Lessee shall
e responsible for and shall reimburse Lessor for all costs,
including legal, engineering, equipment, construction,
installation and other expenses associated with any prevention
efforts regarding unauthorized reception over the Channel
initiated by Lessor on Lessee behalf and at Lessee reguest.

7) LIMITATION OF LIABILITY

(a) Force Maijeura. In no event shall either Lessor or
Lessee have any liability for any failure to comply with this
Agreement, 1if such failure results from the occurrence of any
contingency beyond the reasonable ~control of the party,
including, without limitation, strike or other labor disturbance,
riot, any act of God, war, national emergency, interference by any
government or governmental agency, enbargo, seizure, or enactment
of any law, statute, ordinance, rule or regulation.

(b) Indemnification. Each party hereto shall forever
protect, save, defend and keep the other party harmless and
indemnify said other party against and from any and all claims,
demands, losses, costs, damages, suits, judgments, penalties,
‘expenses (including reasonablie attorney's fees incurred in defense
of an .indemnified claim) and liabilities of any kind or nature
whatsoever arising directly or indirectly out of the acts, ]
omissions, negligence or willful misconduct of the indemnifying
party, its employees or agents in connection with the indemnifying
party's performance of its obligations under this Agreement.
Moreover, Lessee shall forever protect, save, defend and keep
Lessor and its owners, officers, employees and agents harmless and
indemnify them against (i) any and all claims, demands, losses,
costs, damages, suits, judgments, penalties, expenses (including
reasonable attorney's fees incurred in defense of an indemnified
claim) and liabilities resulting from claims of libel, slander or
the infringement of copyright or the unauthorized use of any
trademark, trade name, service mark or claim that the content of



any program transmipted over the Channel violates any pornography,
obscenity laws, or infringes privacy rights or any other claimed
harm or unlawfulness arising from the transmission of any
programming; and (ii} against claims for infringement of patents
arising from Lessee use of the Transmission Equipment in
connection with apparatus or systems of Lessee. Where such
indemnification is sought by a party (the “Claiming Party") (a) it
shall notify the other party (the "Indemnifying Party") promptly
of any claim or litigation or threatened claim fto which the
indemnification relates, (b) upon the Indemnifying Party's written
acxnowledgment of its obligation to indemnify in such instance, in
form and substance satisfactory to the Claiming Party, the

Claiming Party shall afford the Indemnifying Party the opportunity
Cto participate in and, at the option of the Indemnifying Party,
control, compromise, settle, defend or otherwise resolve the clain
or litigation (and the Claiming Party shall not effect any such
compromise or settlement without prior written consent of the
Indemnifying Party) and (c) the Claiming Party shall cocperate
with the reasonable requests of the Indemnifying Party in its
apove-described participation in any compromise, settlement,
defense or resolution of such clain or litigation.

3) REPRESENTATIONS AND WARRANTIES OF LESSOR. Lessor
represents and warrants to Lessee as follows:

' (a) It is a corporation duly organized, validly existing:
and in good standing under the laws of the state in which it was
organized and has all requisite corporate power and authority to
~own, operate and lease its properties, to carry on its business as
now being conducted, and to enter into this Agreement. :

(k) The execution and delivery of this Agreement by it
has been duly and validly authorized and approved by all necessary
corporate action and this Agreement is valid and binding upon it
in accordance with'its terms, except as limited by insolvency laws

and general principles of equity.

(c)  The execution and carrying out of this Agreement and
compliance with the provisions hereofr by it will not violate any
provision of law and will not, with or without the giving of
notice and/or the passage of time, conflict with or result in any
breach of any of the terms or conditions of, or constitute a
default under, its Articles of Incorporation or By-Laws or any
indenture, mortgage, agreement, or other instrument to which it is

~a party or by which it is bound.

(d) No consent, approval or authorization of, i )
designation, declaration or.filing with any person is required in
connection with the execution, delivery, validity or
enforceability of this Agreement or the consummation of the

transactions contemplated hereby,

(e) The Authorization is a valid authorization granted to
Lessor by the FCC and is in full force and effect.
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9) REEPRESENTATIONS AND WARRANTIES OF LESSEE. Lessee
represents and warrants to Lessor as follows:

(a) It is a general partnership duly organized, validly
existing and in good standing under the laws of Illinois and has
all requisite power and authority to own, operate and lease its
properties, to carry on its business as now bein conducted, and
to enter into this Agreement and perform its obligaticns

hereunder.

: (b} The executiocn ang delivery of this Agreement by it
has been duly and wvalidly authorized and approved by all necessary
acticn of the Partnership and this Agreement is valid and binding
ugon it in accordance with its terms, except as limited by
insclvency laws and general principles of equity.

(c) The execution and carrying out of this Agreement and
compliance with the provisions hereof by it will not violate any
provision of law and will not, with or without the giving of
notice and/or the passage of time, conflict with or resuit in any
breach of any of the terms or conditions of, or constitute a
default under, its Articles of Incorporation or By-Laws or any
indenture, mortgage, agreement, or other instrument fto which it is

a party or by which it is bound.

(d) No consent, approval or authorization of,
designation, declaration or filing with any person is required in
connection with the execution, delivery, validity or
enforceability of this Agreement or the consummation of the
transactions contemplated hereby.

10) TERMINATION

(a) Termination of FCC Authorization. This Agreement
shall be terminated without further liability to Lessor in the
event that Lessor authority to operate the Channel in accordance
with the terms of this Agreement is terminated by the FCC or other
governmental authority. If termination shall occur pursuant to
this Paragraph 11(a), such termination shall extinguish and cancel
this Agreement and its effect absolutely without further liability
on the part of either party to the other: except that Lessee shall
remain obligated to pay all Connection Fees and other payments
required by this Agreement through the date of such termination
and such termination shall not affect or diminish the rights,
claims or remedies available in equity or at law to Lessee, in the
event that termination results from Lessor's failure to comply :

with Paragraph 6(a) of this Agreement.

(b) Termination by Reason of Default or )

) Nonperformance. At the option of a nondefaulting party, this
Agreement may be terminated upon a material breach or default by
the other party of its duties and obligations hereunder if such
breach or default shall continue for a period of twenty (20)
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consecutive days after such party's receipt of notice thereor from
the nondefaulting party; if, however said breach or default cannot
be reasonably corrected within said twenty (20) days and Lessee
initiates corrective action within twenty (20) days and completes
the corrective action a reasonable period of time, no default
shall occur. Failure to make any payment of the monthly
Connection Fees if such failure continues for a period of twenty
(20) days after corrective action within twenty (20) days and
complete said notice thereof to Lessee, shall constitute a
material breach of this Agreement by Lessee. A material breach of
this Agreement also shall be deemed to exist upon (i) the filing
of a petition in bankruptcy, either voluntary or involuntary,
uncder any federal or state inscolvency law, or any answer
censenting to or acquiescing in any such petition when such
retition is not vacated or set aside within sixty (60) days of its
filing; or the maXing of an assignment for the benefit of
creditors; or the inability to pay debts when they become due; or
(1i) the liquidation of Lessee. In the event of a material
default of this Agreement by Lessee, pursuant to the procedures
above, Lessor may elect to cancel and terminate this Agreement,
and Lessee shall remain obligated to pay all Transmission Fees,
Cecnnection Fees and other payments required by this Agreement
through the date of such termination (including interest under
Paragraph 5(e) on all over-due amounts which shall continue to
accrue until paid. Such termination shall not affect or diminish
the rights, claims or remedies available in equity or at law to
the nondefaulting party arising by reason of such breach or

default.

{c} Technical Interference. If, following the Start
Date, technical interference should cccur on the Channel which is
peyond the control of Lessee or Lessor and if, following the best
efforts of Lessor and Lessee to reduce or remove such
interference, such interference shall render such Channel unusable
for the business purposes provided in Paragraph 1(b) hereof,
Lessee as its sole remedy may terminate this Agreement, provided,
however, that Lessee shall first give written notice to Lessor of
its intent to terminate said Agreement and provide therein
complete information concerning the origin, nature and duration of

such interference.

11} HISCELLANEQUS

(a) Dealings with Third Parties. Neither party is, nor
shall either party hold itself out to be, vested with any pover or
right to contractually bind, or ac¢t on behalf of the other as 1lts
contracting broker, agent or otherwise Ffor committing, selling,
conveying or transferring any of the other party's assets or
property, contracting for in the name of the other party, or
making any contractually binding representations as to the other
party which shall be deemed representations contractually binding
to such party. In particular, Lessee shall not be identified as
the FCC licensee of the Channel and Lessor shall not be held out
as the programmer of the Channel.



is held invalid,

Assignment of Rights and Obligations.

) (b}
Either

the other party.
(c)

Laws and Ruleg.

arty may assign this Agreement,
obligations hereunder to another person

or its rights and
or entity, upon notice to

Lessor obligations hereunder are

conditioned on Lessee using the Airtime in accordance with alil

applicable laws,

Lessee with the terms of this Agreement.

hereunder are conditioned on Lessor
accordance with all applicable laws

and compliance by Lessor with the terms of

(d) ©Notice. Any notice or
to this Agreement by a party to the
only if in writing and delivered by
or certified mail, postage prepaid,
addressed as follows:

-If to Lessor:

Chicago MDS Company

FCC Rules and Regulations,

and compliance by
Lessee obligations
operating the Channel in

and FCC Rules and Regulations,
this Agreement.

communication given pursuant
other party shall be effective
hand, or mailed by registered
return receipt requested,

189 Bernden Ave. Suite 247
Wayne, N.J. 07470
James E. Lindstrom

Attn:

If to Lessee:

Specchio Developers Investment Corp.

233 H. Garrard
Rantoul,

Attn: Michael J.

(e} Arbitration.
question between any of the
connection with this Agreement,
any party hereunder, wmay at the
submitted to binding arbitration

Any claim,

parties arising out of or in

and the rights and obligations of

election of either party, be
for decision at Washington,

Illincis 61366
Specchio

dispute or other matter in

D.C.

in accordance with the rules of the American Arbitration

Association as they may then be in effect.
award in such arbitration may be entered in

jurisdiction.

A judgment upon any
any Cocurt of competent

If any provision hereof

(f) Severability of Provisions.
the remainder of this Agreement shall not be

affected thereby.: '

(g) Survival., . All

representations,

warranties, covenants

and agreements made by the parties hereto shall survive the

execution and delivery hereof.

(h)

Governing Law.

This Agreement shall be governed by

the laws of the State of Illinois applicable to contracts executed
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and to be performed entirely within that State.

(1) Further Assurances. .The parties shall perform such
further acts and execute such additional documents as may
reasonably be required to effectuate the arrangement contemplated

by this Agreement.

J)  Benefit. This Agreement shall inure to the benefit
of and shall be binding upon the parties hereto and their
respective heirs, legal representatives, successors and, to the
extent permissible hereunder, assigns. Nothing in this Agreement,
expressed or implied, is intended fo or shall (a) confer on any
person other than the parties hereto or their respective heirs,
legal representatives, successors or assigns, any rights,
remedies, obligations or liabilities under or by reason of this
Agreement, or (b) constitute the parties hereto partners or
participants in a joint venture.

(K) Headings. The headings, captions, and arrangements
of the provisions herein are for convenience only and shall not be
deemed to limit, amplify, or modify the terms of this Agreement,
not to affect the meaning thereof.

(1) Entire Agreement. This Agreement contains the
entire agreement between and among the parties, and supersedes any
prior understandings with respect to the subject matter hereof.
This Agreement, or any portion thereof, shall not be changed,
waived, released or discharged except by a writing signed by each
party or authorized representative thereof.

(m) Counterparts. This Agreement may be executed in any
number of counterpart copies, each of which shall be deemed an
original, hut which together shall constitute a single instrument.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
duly executed on the day and year first above writfen.

SPECCHIO DEVELOPERS INVESTMENT CORD.
By /ﬁ/&/ . .

Name: T\; dﬂa ¢l \Sp eehio

Its: PR[&‘.Q&(\T—
CHICAGO MDS COMPANY

-
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Name: j};ﬂ?ﬁ E, Z«/ﬂ/Sﬁ?fﬂ
Its: Preif;(en(]é’ 'm(ma g ﬂamcrfﬁ/
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AMENDED AND RESTATED
ITFS EXCESS CAPACITY LEASE AGREEMENT =
THIS AMENDED AND RESTATED ITFS EXCESS CAPACITY LEASE

AGREEMENT (“Amended Agreement”) is made as of June XY , 2002
(“Effective Date™) among Board of Edueation of Township High School Distriet #203 (*District

' #203") and New Trier Technology Cooperative (“NTTC"} (collectively, NTTC and District #203
are hereinafier referred to as “New Trier”) as the lessor, and People’s Choice TV Corporation, a

Delaware corporatior {‘People’s Choice”), and Preferred Entertainment, Inc., a Delaware
corporation (“Preferred”) (Pecple’s Choice and Preferred are wholly-owned subsidiaries of
Sprint Corporation and are hereinafier referred collectively to as “Sprint”), as the lessee.

WHEREAS, New Trier is the licensee of Instructional Television Fixed Service
(“ITFS”) station call sign KGZ66 in Chicago, lllinois, which is authorized to transmit from a site

located at 41 degrees 52 minutes 44 scconds latitude North, 87 degrees 38 minutes 10 seconds . . . . ,
" fongitude West (“Chicago Transmit Site”) utilizing the four § MHz channels at 2500-2506 MHz
‘(Al), 2512-2518 MHz (A2), 2524-2530 MHz (A3) and 2536-2542 MHz (A4) (cach, a “Chicago

Chaonel” and collectively, the “Chicago Channels™) pursuant to a license issued by the Federal
Communications Commission (“FCC"),

WHEREAS, New Tner is the licensee of ITFS station call sign WND289 in
University Park, Iilinois, which is anthorized to transmit from a site located at 41 degrees 27
minutes 15 seconds latitude North, 87 degrees 43 minutes 22 seconds longitude West

(*“University Park Transmit Site™) utilizing the four 6 MiIz channels at 2500-2506 MHz (A1),

2512-2518 MHz (A2), 2524-2530 MHz (A3) and 2536-2542 MHz (A4) (each, a “University

Park Channel” and collectively, the “University Park Channels™) pursuant to a license issued by

the FCG;

WHEREAS, the University Park Channels and the Chicago Channels are
individually referred to herein as a “Channel” and collectively as the “Channels”;

WHEREAS, the Chicago Transmit Site and the University Park Transmit Site are
sometimes individually referred to herein as a “Transmit Site” and collectively as the “Transmit
Sites™; .

WHEREAS, Sprint operates a wireless communications system in the ‘Chicago,
Illinois (the “Chicago Market”) and University Park, Illinois (the “University Park Market”)
metropolitan areas (individually, each somelimes referred to as 2 “Market” and collectively as
the “Markets”) that utilizes multiple ITFS and Multipoint Distribution Service (“MDS”)
channels that are licensed by the FCC either to Sprint or to olhers who lease capacity to Sprint to
provxde telecommunications services (such wireless system, the “Sprint System”);

WHEREAS, Sprint, as successor in interest to People’s Choice TV Partners, and
New Trier are parties to that certain ¥TFS Airtime Lease Agreement dated June 20, 1990 (the
KCDOC/5817118
M1
SPRINT PROPRIETARY INFORMATION 1
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New Trier
Chicago/University Park
A Groups

“Existing Agreement”), that certain first amendment to the Existing Agreement dated May 19,
1993, that certain Letter Agreement conceming the Un.iversity Park A Group dated October 10,
1995, and that certain Letter Agreement concerning a proposed second amendment to the
Existing Agreement dated September 3, 1996, pursnant to which Sprint leases from “New Trier
certain excess capacity on New Trier’s ITFS facilities for commercial use;

WHEREAS, Sprint and New Trier have entered into & Letter Agreement dated
March 1, 2002, conceming proposed terms for this Amended Apreement; and

WHEREAS, New Trier and Sprint desire to enter into this Amended Agreement
to take advantage of the flexibility afforded under the FCC’s rules and policies and to promote
,,,,,,,,, the efficient use of MDS and ITFS spectrum for the distribution of digital, two-way broadband
wEE video, voice, data and other possible services, and to provide for the ability of New Trier to
{ransmit New Trier’s educational and instructional programming from the Transmit Sites during

and following the term of this Amended Agreement.

NOW THEREFORE, in consideration of the mutual promises, undertakings,
covenants and conditions set forth hcrem, New Tricr and Sprint agree as follows:

SECTION1. Effect on Existing Agreement. As of the Effective Date, this Amended
Agreement supersedes and replaces the Existing Agreement in its entirety, except that Sprint will

- be obligated to pay to New Trier all periodic leasing fees due under Section 6 of the Existing
Agreement for Sprint’s use of the Channels through the conclusion of the month in which the
Effective Date occurs. Furthermore, as of the Effective Date, this Amended Agreement
supersedes and replaces that certain first amendment to the Existing Agreement dated May 19,
1993, that certain Letter Agreement concemning the University Park A Group dated October 10,
1995, that certain Letter Agreement concerning a proposed second amendment to the Existing
Agreement dated September 3, 1996, and that certain Letter Agreement dated March 1, 2002,
concerning proposed terms for this Amended Agreement.

SECTION2. Term of Agreement. Subject to the provisions for earlier termination

contained in Sections 10, 11.A., 11.E. and 11.M. hereof, this Amended Agreement will extend

for: (2) an initial term of five (5) years from the Effective Date (the *“Initial Term"); and (b} two

additional terms of five (5) years each (each a “Renewal Term” and collectively, the “Renewal

Terms™) unless Sprint notifies New Trier at least twelve (12) months before the end of the Initial
- Term or the first Renewal Term, as the case may be, that Sprint elects not o extend this
Amended Agreement for the upcoming Renewal Term. The Initial Term and any Renewal Term
that goes into effect will herein be referred to collectively as the “Term.” If Sprint elécts not to
renew this Amended Agreement at the conclusion of the Initial Term or the first Renewal Term,
Sprint shall pay to New Trier a one time early termination fee equal
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SECTION 3. . System Licensing and Deployment. New Trier acknowledges that, aithough
the Channels are currently operating from the Transmit Sites utilizing analog modulation, Spnnt
is entering into this Amended Agreement in contemplation of the use of the Chaxmels in the
deployment of a complex two-way broadband wireless system utilizing MDS and ITFS spectrum
licensed to multiple entitics and that, in the design of this system, Sprint may employ, among
other techniques, dipitization, cellularization, sectorization, subchdnnelization andfor
superchannelization of some or all of the MDS and ITFS spectrum in order to increase spectral
efficiency and minimize intra-system and inter-system interference. In fortherance of their
objectives, the parties agree, subject to the other terms and condifions of this Amended
Agreement (including, without limitation, the reimbursement by Sprint of the reasonsble
expenses incurred by New Trier pursuant to Sections 3.A. through 3.E,, both inclusive, and
Sections 3.G. and 3.H.) as follows:

A.  Applications for New eor Modified Facilities and Channel
Swaps.

i Provided that the facilities proposed in such apphcatmns,_ ..

‘will not be predicted to cause the quality of New Trier's Services (es defined in
Section 5.C.i.} at the TTFS Receive Sites (as such term is defined in Section 4.B.)
to drop below the Minimum Acceptable Quality of Service (as such term is
defined in Section 3.L.) and subject to the provisions of Sections 3.D. and
11.C.ii., New Trier will complete, submit to the FCC on such date as reguested by
Sprint, and prosecute such applications for new response station hubs, for new
hiph-power boosters, for any modification to facilities utilizing the Channels
{(inclhuding changes in location, power, polarization, antenna system design or
coverage, or modulation) or for the addition of the I channels associated with the
Channels (in which case such I channels shall be considered Charmels for
purposes of this Amended Agreement) as Sprint requests from time to time during
the Tem. -

ii. Provided that it will not be predicted to cause the quality of
New Trier's Services at the ITFS Receive Sites to drop below the Minimum
Acceptable Quality of Service, or when considered in their combined effect, will
not substantially diminish the rights and/or privileges conferred by New Trier's
licenses, and subject to the provisions of Sections 3.D. and 11.C.ji, New Trier will
complete, submit to the FCC on such date as requested by Sprint, and ‘prosecute
such applications as Sprint may request to effectuate an exchange of ong or more
of the Channels for the same mumber of other ITFS or MDS channels (except
MDS Channel 1, 2 or 2A) licensed in the same general geographic area as the
Channels, and will thereafier consummate such exchange, Effective upon
consummation of such exchange, any Channel(s) assigned by New Trier will no
longer be considered as Channel(s) for purposes of this Amended Agreement, and
any channel(s) assigned to New Trier will be considered as Channel(s) for
purposes of this Amended Agreement. Notwithstanding anything to the contrary
contained herein, swapping a Channel(s) for 2 channel(s) which is cellularized
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andfor sectorized, in and of itself, shall not be deemed to substantially diminish
the rights and/or privileges conferred by New Trier’s licenses.

iii. Sprint will provide New Trier with a draft, in substantially
final form, including the enpineering portion thereof, of any application to be
completed, submitted and prosecuted pursuant to this Section 3.A. at Jeast forty-
five (45) days in advance of the filing date specified by Sprint. New Trier will
have thirty (30) days to review such application. If, upon reviewing the
application, New Trier believes that such application is inaccurate, unlawful or
violates the standards set forth in Sections 3.Ai. or 3.A.ii. above (as applicable),
New Trier will provide Sprint written notice stating with particularity any good
faith objections, the reasons therefore and any possible suggestions to modify the
application as to comply with the standards set forth in Sections 3.A.i. or 3.A.1i.
above (as applicable). Sprint will, in absolute good faith, respond in writing to
each of New Trier’s concerns and/or objections and use commercially reasonable
efforts in light of the parties® obligations hereunder to alleviate any concetns that

_ New Trier may have with respect to the application. It is agreed that each party
has an affirmative duty to amicably resolve any disputes arising pursuant to their
respective obligations under this Section. If the parties are unable to reach
amicable agreement within forty-five (45) days from the date on which Sprint
provides New Trier with an application pursuant to this Section, New Trier will
nonetheless file and prosecute the application with the FCC subject to resolution
of the dispute as further set forth in Section 11.CiL below. -

B. Coordination With Other Licensees.

i Provided that the facilities contemplated by such document
will niot be predicted to cause the quality of New Trier’s Services at the ITFS
Receive Sites to drop below the Minimum Acceptable Quality of Service, or
when considered in their combined effect, will not substantiatly diminish the
rights and/or privileges conferred by New Trier's licenses, and subject to the
provisions of Sections 3.D. snd 11.C.il, New Trier agrees, upon request of Sprint,
to execute and promptly retum to Sprint any market coordination agreement,
interference consent or similar document consenting to facilities of another
licensee that would not otherwise be permitted under the FCC’s rules and policies
(a “Coordination Document”). Notwithstanding anything to ther contrary
contained herein, the cellularization andfor sectorization of the Chamnels, in end
of itself, shall not be deemed to substantiatly diminish the rights and/or privileges
conferred by New Trier's licenses.

ii. Sprint will provide New Trer with 2 draft of any
Coordination Document submitted pursuant to this Section and New Trier will
have thirty (30) days to review such Coordination Document. If upon such review
New Trier reasonably believes that such Coordination Document violates the
stapdards set forth in Section 3.B.i. above, New Trier will provide Sprint written
notice stating with particularity any reasonable good faith objections, the reasons
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therefore and any possible suggestions to modify the Coordination Document as

to comply with the standards set forth in Section 3.B.i. Sprint will, in absolute

good faith, respond in writing to each of New Trier's concems and or objections

ctated therein and use commercially reasonable efforts in light of the parties’

obligations hereunder to alleviate any conceras that New Trier may have with

respect to such Coordination Document. It is agreed that cach party has an

affirmative duty to amicably resolve any disputcs arising pursuant to their

respective obligations under this Section. If the parties are unable to reach an

amicable agreement within forty-five (45) days from the date on which Sprint
! provides New Trier with a Coordination Document pursuant to this Section, New ..
- ] Trier will nonetheless execute and deliver the Coordination Document fo Sprint,
e subject to resolution of the dispute as further set forth in Section 11.C.ii. it being
) ' understood and agreed that any Coordination Document so executed and
delivered shall be contingent upon the resolution of such dispute in favor of
Sprint; provided further that, any party in whose favor such Coordination
Document extends shait have agreed in writing to be bound by the determination
e mpe er v e . oe.of the-dispute resolution process as set forth in Section 11.C. Sprint will; at its
sole cost and expense, as against any such third party, enforce New Trier’s rights
with respect to facilities contemplated by a Coordination Document which is

subject of a dispute resolution process as set forth in Section 11.C.

C. Prosecution of Applications, Sprint will prepare and provide
New Trier with a draft in substantially final form of any documentation submiited to New
‘Trier pursuant to this Section 3.C. and New Trier will have thirty (30) days to review
such documentztion. Thereafter, New Trier will promptly and diligently complete, file
and prosecute zll necessary application amendments, briefs, pleadings, petitions for
reconsideration, applications for review, waiver requests, documents and supporting dats,
and take all such actions and give all such notices as may be required or requested by the
FCC or as may be appropriate to expedite the grant of the applications filed under this
Amended Agreement without conditions materially adverse to New Trier and Sprint. If
any person petitions the FCC to deny one or more of the FCC applications filed under
this Armended Agreement or otherwise opposes one or more of such applications before
 the FCC, or if the FCC enters an order granting oae or more of such applications and any
person petitions for reconsideration or review of such order before the FCC or appeals or
applics for review in any judicial proceeding, then if requested to do so by Sprint, New
Trier must oppose such petition before the FCC or defend such order of the FCC
diligently and in absolute good faith, to the end that the objectives contemplated by this
Amended Agreement may be achieved. If the FCC denies one or more of the
applications submitted under this Amended Agreement or grants one or more of such
applications with conditions materially adverse to New Trier and/or Sprint, then if
requested to do so by Sprint, New Trier must seek reconsideration or review of such
action diligently and in absolute good faith, to the end that the objectives contemplated
by this Amended Agreement may be achieved.
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D. Withdrawal of Application, Cancellation of Authorization or
Delay in Construction, New Trier acknowledges that due to the complexities inherent
in designing two-way digital broadband systems consistent with the FCC’s, rules and
policies and coordinating such designs among multiple MDS and ITFS licensees or for

other reasons, Sprint may, in its sole discretion, elect not to construct or operate faciliies

authorized to New Trier by the FCC in granting an application submitted pursuant to
Section 3.Ai. Upon request of Sprint, New Trier agrees that it will withdraw any
pending application submitted pursuant to Section 3.A., retum to the FCC for
cancellation any authorization secured by grant of an application submitted pursuant to

Section 3.A., or withdraw any filing submitted pursuant to Section 3.C. In addition, if --

requested to do so by Sprint, New Trier must complete, submit to the FCC on such date
as requested by Sprint and prosecute an application for additional time to ¢onstruct any
facility authorized by grant of an application submitted pursuant to Section 3.A.i. or to
consummate any channel swap authorized pursuant to an application submitted pursuant
to Section 3.A.

that the facilities will not be predicted to cause the quality of New Trier’s Services at the
ITFS Receive Sites to drop below the Minimum Acceptable Quality of Service and that
the facilities will not cause New Trier to violate the terms of any Coordination
Decument, Sprint may install facilities (including low-power boosters) or make facility
modifications that are permitted under the FCC’s rules without prior FCC authorization.
Sprint will provide New Trier with the engineering portion of any notice or notification to
be completed, submitted to the FCC and prosecuted pursuant to this Section at least forty-
five (45) days in advance of the installation or modificetion. Upon notice by Sprint of
such instaltation or modification and subject to Section 11.C.ii., New Trier will complete,
submit to the FCC on such date as requested by Sprint and prosecute such notices or

" notifications as are required under the FCC’s rules.

F. Reimbursement of Reasonable Expenses. Sprint agrees (o .

promptly reimburse Mew Triet's reasonsble engineering and legal costs incurred as &
consequence of New Trier’s efforts to comply with its obligations uader Sections 3.A.
through 3.E., both inclusive, and Sections 3.G. and 3.H., provided that, if requested in
writing by Sprint, New Trier has given Sprint a good faith written estimate of such costs
prior to incurring them and, if Sprint cbjects within a reasonable time in writing to such
estimate as excessive, New Trier has made a good faith effort to address Sprint's
concems. >

G.  Amelioration of Adverse Eifect. If facilities operated as the
result of either (i) the grant of any application submitted by New Trier pursuant to
Section 3.A., (ii) the submission to the FCC of any Coordination Document executed by
New Trier pursuant to Section 3.B., (iii) any notification submitted by New Trier
pursuant to Section 3.E., (iv) any response station installation regardless whether notice
of such installation has been given or not been given to New Trier pursuant to Section
3.H., or (v) any other change in the facilities or operation of the Sprint System within the
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control of Sprint actually causes the quality of New Trier’s Services at the ITFS Receive
Sites to drop below the Minimum Acceptable Quality of Service, Sprint will, at its own
expense, promplly take all steps, including but not limited to, upgrading such ITFS
Receive S:te(s), to restore the Minimum Acceptable Quslity of Service. Sprint shall

respond in 2 timely manner to resolve any and all system maintenance or operational

issues affecting the transmission and/er receipt of New Triet’s Services, so as fo restore

New Trier's ability 1o provide New Trier’s Services at the Minimum Acceptable Quality -

of Service to the affected ITFS Receive Site. Sprint’s response and resolution of such
issues shall be at Sprint’s sole cost and expense, except where the problem arises from
negligent or wrongful actions by New Trier. New Trier will fully cooperate with Spnnt’
efforts pursnant to this Section 3.G.

H.  Notification Zones. New Trier agrees that neither Sprint nor any
FCC licensee providing MDS or ITFS capamty to New Trier will be required either to
provide advance notice to New Trier prior to any response station installation, or to
professionally install any response station. If the quality of New Trier’s Services at the

frequency, power, directionality and/or any other trapsmission characteristic of any
response station operated in connection with the Sprint System, Sprint will be obligated
to ameliorate such adverse effect as specified in Section 3.G. New Trier shall fully
cooperate with Sprint’s efforts to cure such interference.

L Transmission Equipment,

i Provision of Transmission Equipment. Throughout the
Teerm, Sprint will provide New Tiier, at no cost, with the use of such transmitters,
combiners, waveguide or coaxial cable, transmission or response station hub
antennas and associated combiners, jumpers and connectors (some or all of which
may be shared with other licensess) as is requircd to construct the transmission
facilities currently authorized by the FCC for the Channels or subsequently
-authorized pursuant to Section 3.A. (unless such authorization is returned to the
FCC by New Trier for cancellation pursuant to Section 3.D.) or for which a

notification is submitted pursuant to Section 3.B. (collectively, the “Provided-

Transmission Equipment™), A list of the Provided Transmission Equipment is
included on Exhibit A hercto. If Sprint elects to digitally compress the Progmm
Tracks (as such term is defined in Section 5.A.) pursuant to Section 5.A,, prior to
commencing digital transmissions, Sprint will provide New Trier at no cost with
shared use of the appropriate number of digital controllers and with use of the
appropriate number of digital encoders, which Sprint may, at its sole discretion,
- install either at New Trier’s program origination facility or at the Transmit Sites
(in which case Sprint will provide space for such encoder at no cost). Such
controller and encoder shall become Provided Transmission Equipment. Subject
to the provisions of Section 3.K.iii, Sprint will retain title to the Provided
Trapsmission Equipment and will be responsible for the payment of all ad
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valorem taxes and other charges assessed against the Provided Transmission
Equipment during the Term. Sprint, at its own cost and expense, may make such
alterations of or attachments to the Provided Transmission Equipment gs may be
reasonably required from time to time by the nature of its business; provided
however, that such alierations or attachments may not cause the guality of New
‘Irer’s Services at the ITFS Receive Sites to drop below the Minimum
Acceptable Quality of Service or violate any FCC rule.

fi. STL Equipment. No later than ninety (50) days following
the Effective Date, Sprint will petition the FCC for authonty and consent to the

assignment of Sprint’s FCC authorization, call sign WMP2I1 (the “STL

License™), utilized as of the Effective Date to transmit New Trier’s Services from
New Trier’s existing studio produciion facilities to the Chicago Transmit Site.
Within thirty (30) days of the FCC’s consent to such assignment, Sprint shall
consummate assignment of the STL License and transfer title to all existing
transmission and reception equipment used in connection therewith to New Trier

interests and/or encumbrances created by, through or in respect of Sprint or any
Sprint Affiliate (as such term is defined in Section $.D.) or in respect of Sprint’s

ownership of such equipment. Except as otherwise expressly set forth herein, the
STL Equipment wilt be transferred to New Trier AS IS, WHERE IS, and without
any warmranties, express or implied. Notwithstanding the preceding sentence,
Sprint will provide such equipment in good operating condition and properly

' installed. Furf.hermore, after the transfer of title to the STL Equipment, §pg_ﬁl_
: tis : 5ible fozt Tainte

6 agitnst the STL Equipment after such da

fii.  Operation and Maintenance. Sprint will, at its sole expense

 {biit subjeét 1o New. Trier’s right fo supervise the maintcnance and operation ‘of

KCDOC/581711.8
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the equipment opemung xmder its FCC authonzaunns), maintain and operate the
Provided Transmission Equipment during the Term in good working order in
compliance with the FCC's rules and sound engineering practices. New Trier will
promptly pnmde written notice to Sprint if any of the Provided Transmission
Equipment is not maintained in compliance with the foregoing sentence. The
Provided Transmission Equipment may be replaced or repaired, at Sprint’s sole
discretion, from time to time for maintenance purposes, to complete construction
of subsequently authotized facilities, or for other purposes and Exhibit A will be
deemed automatically amended accordingly without any action by either party.
Sprint will have no lability to New Trier for any losses or damages New Trer
may suffer due to any malfinction of the Provided Transmission Equipment, the
STL Equipment or any other equipment utilized by Sprint to deliver New Tricr's
Services to the ITES Receive Sites from the Transmit Sites, unless such losses or
damages resuit directly from any willful act or gross negligence of Sprint or any
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of its employees or agents. However, regardless of the cause of any malfunction,
Sprint will use best efforts to restore service at the earliest possible time.

J.  Site Availability. During the Term, Sprint will be responsible, at
its sole cost and expense, for securing the rooftop, transmission tower, and equipment
room space necessary for the installation of the transmission facilities authorized to New

Trier for the Channels pursuant to this Amended Agreement. In addition, during the’

Term Sprint will provide space st the Transmit Sites for the installation of the seception
portion of the STL Equipment and, should Sprint elect pursuant to Section 3.Li. to

digitaily compress the Program Tracks dusing the Term, Sprint will provide space ateach

Transmit Site for the instaltation of digital encoders.
K Post-Agreement Considerations.

. License at Transmit Sites. Upon expiration of the Term or
the termination of this Amended Agrecment pursuant to Sections 10, 11.A,, 11.E.

or 11.M. Sprint will immediately cease use of the Channels. Upon_exp;’_@__ﬁ_og_g‘f_ e

Eéd’"ﬂﬁx‘“ééﬁ:‘éii"ﬁb}éﬁént'"td Section
10.A., 11.A., 11.E. or 11.M. unless New Trier holds an FCC authorization for one
6 MHz channel at each Transmit Site that can serve the ITFS Receive Sites
located in the Serviceable Axea attributable to sach such Transmit Site, Sprint will
arrange at no cost to New Trier such channel swaps as are necessary for New
Trier to thereafter hold ap FCC authorization for one 6 MHz channel at each
Transmit Site capable of transmitting a signal which wilt provide for reception of
New Trier’s Services at the Minimum Acceptable Quality of Service at the ITFS
Receive Sites located within the Serviceable Area {as such term is defined in
Section 4.A.) attdbutable to such Transmit Site. Pending the consummation of
any such channel swap, Sprint will at no cost provide New Trier {through channel
loading and/or channel shifting, at Sprint's sole discretion) sufficient capacity to
deliver New Trier’s Services to the ITFS Recsive Sites from the Transmit Sites.

ii.. Continued Operation At Transmit Site. Upon expiration or
termination of this Amended Agreement (other than termination by Sprint
pursuant to Section 10.A.), for so long as Sprint, in its sole discretion, utilizes
space at the Transmit Sites for other MDS or ITFS facilities leased or owned by it,
Sprint will permit New Trier shared access to any MDS/TES -combiner,
waveguide or transmission antenna at the Transmit Sites owned by Sprint, and
space for one ITFS transmitter, the reception portion of the STL Equipment and,
should Sprint have elected pursuant to Section 314 to install digital encoders at
the Transmit Sites, such digital encoders, provided: (g} New Trier reimburses
Sprint for its pro rata share (alculated based on the ratio of 6 MHz to the total
amount of spectrum licensed to the other MDS and ITFS facilities sharing such
equipment) of the “use” value of the shared equipment and of the ongoing costs of

~ owning o leasing such space (including lease fees, utility expenses, taxes, costs
of maintenance and repair of the shared equipment or space, any tower or building
on which the equipment is mounted or in which the equipment is stored, and the
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. systems for lighting, hesting, ventilating, and cooling the space); {b) that such use

by New Trier does not have a material adverse effect by virtue of interruption,
interference or similar causes upon Sprint or its business or any other MDS or
ITES licensee sharing the equipment or space; and (6) any lease pursuziit to which
Sprint is operating at such Transmit Site permits Sprint to allow New Trier
occupancy, which permission Sprint will use commercially reasonable efforts
(both during the Term end, if mecessary, after its conclugion) to secure.
Notwithstanding anything to the contrary contained in this Section 3.K.ii., solong
as New Trier has not leased any of the capacity of the Channels to a third party,
for a one time payment 0. print will provide New Trier with
access and unrestricted use of all equipment and facilities required to transmit
New Trier's Services as provided during the Term, without interruption, or
degradation in quality of service, for a period of twelve (12) months (the “Access
Period™) following expiration or tenmination of this Amended Agrecment. If

. during the Access Period New Trier leases or otherwise permits a third party to

use any of the capacity of the Channels for commercial purposes, then the Access

commencement” of such use or the natural conclusion of the Access Period;
provided that in such event New Trier will pay Sprint the fair market value for use

. of such facilities for the period of time extending from the commencement of

KCDOC/SEITILE
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commercial operations on any of the Channels until the termination of the Access
Pericd. ' :

iii.  Option to Purchase Equipment.

(@  Upon expiration of the Term or the termination of
this Amended Agresment pursuant to Sections 10, 11.A,11E, or 11.M,,
New Trier will have the option to purchase the transmitters being wtilized
at the Transmnit Sites to transmit New Trier"s Services and any encoders
atilized in comnection with the digital compression of New Trier's
programming (if any), or, at Sprint's sole discretion, immediately
available comparable cquipment. Such option may be exercised by giving

)

_ Period shall automatically terminste at the earlier of 2 date.90 days following........ s

e s e habe s ew e e

written notice to Spfint within sixty (60) days following the expiration of

the Temm or the termination of this Amended Agreement pursuant 10
Section 10. The parties will use commercially reasonsble efforis to
consummate the transaction as soon as practicable or, if 8 channel swap
pursuant to Section 3.K.i. is required, upon the consummatiop of such

channel swap. The purchase price for such encoders (if anm and
transmitters set forth in this Section 3.K.iii.(a) will be

() Upon expiration of the Term or the termination of

this Amended Agreement pursnant to Sections 10, 11.A, 11E, or 11.M,
New Trier will have the option to purchase the ITFS combiner, waveguide
or transmission antenna being utilized at the Transmit Sites to trapsmit
New Trie’s Services or, at Sprint’s sole discretion, immediately available
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comparable equipment. Such option may be exercised by giving written
notice to Sprint within sixty (60) days following the expiration of the
Term or the termination of this Amended Agreement pursuant to Section
10. The parties will use commercially reasonable efforts to consummate
the transaction as soon as practicable or, if a channel swap pursuant to
Section 3.K.i. is required, upon the consummation of such chaune} swap.
If this Amended Agreement expires, is ferminated by Sprint pursuant to
Section 10.A., or is terminated pursvant to Section 10.B., the purchase

rice for the equipment made available pursuznt to this Section will be ik
ﬁ If this Amended Agreement is terminated by New Trier .. - ...
o pursuant to Section 10.A_, the purchase price for any or all of such
s equipment or comparable equipment will bc*.
{c)  Upon expiration of the Term or the termination of
this Amended Agreement pursuant to Sections 10, 11.A., 11.E, or 11.M,,
New Trier will have the option to purchase any va:dec[ ‘I‘ransrmssmn
...Eguipment not otherwise subject 1o a New. Trier purchase 0pt10n pursuant. ... oo
to Sections 3.K.ii.{a) and 3K.iii.(b) as such exists at the time, or, at :
Sprint's sole discretion, immediately available equipment comparable to
such equipment. Such option may be exercised by giving written notice to
Sprint within sixty (60} days following the expiration of the Term or the

termination of this Amended Agreement pursuant to Section 10 and the
parties will use commercially reasonable efforts to consummate the

transaction as soon thereafter as practicable. The purchase price for such
iﬁmcnt set forth in this Section 3.K.iii (c) will be_

(d} Any cguipment transferred pursuant to this Section
3.K. shall be transferred free and clear of all liens, security interests and/or
encumbrances created by, through or in respect of Sprint or any Sprint
Affiliate or in respect of Sprint’s ownership of such equipment.

iv.  End of Term Licensing. During the Term and upon its
expiration, the Chanpels shall constitute 24 MHz of spectrum in each Market,
subject to any FCC rule change with respect to the number, bandwidth, or
location of the Charinels on the spectral band or any Final Order (as suth term is
defined in Section 11.R.) which elters the number, bandwidth, or location of the
-Channels on the spectral band, provided that such Final Order is not issued as a
consequence of any application filed pursusnt to Sections 3.A. (other than for
addition of I channels), 3.B. or 3.C. Upon expiration of the Term or termination
of this Agreement pursuant to Ssctions 10.A., 11.A., 11.E,, or 11.M,, New Trier
shall continue to be the exclusive licensee of, and shall have unfettered use of, the
Cheanels as required pursuant to FCC rules as the same exist as of the Effective
Date. Upon the request of New Trier, Sprint will, upon expiration of the Term or .
termination of this Agreement pursuant to Sections 10 A,, 11.A., 11.E,, or 11L.M,,
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use commercially reasonable efforts to facilitate channels swaps which will result
in New Trier being the exclusive licensee following expiration of the Term for the
same ITFS channels in each Market, including the same downstream ITFS
channel at each Transmit Site. Sprint shall be responsible for all costs-incurred in

connection with the obligations set forth in the preceding sentence. Furthermore, -

Sprint agrees that it shall not, nor cause any ITFS or MDS licensee under lease
with Sprint or a Sprint Affiliate (or to the extent that Sprint or a Sprint Affiliate
may contractually prevent any MDS or ITFS licenses from taking or refrining to
take actions, will use commercially reasonable efforts so as to not permit the
licensee), to unreasonzbly impede or oppose any application or interference

consent sought by New Trier in its efforts to relicense the Channels upoa -

expiration of the Term, provided, however, that Sprint's obligation pursuant to
this sentence shall not require Sprint to consent to any facilities, applications or
other changes to the Channels which would have a material adverse effect upon
Sprint’s use or planned use of the channels in the Sprint System or any adjacent
Market. Any reasonsble out-of-pocket e¢xpenses which Sprint incurs in
connection with complying with the preceding sentence shall be promptly
" reibuirsed by New Taer =~ - -~ e e E

L. Determination of Minimum Acceptable Quality of Service, As
used throughout this Amended Apreement, the determination of whether any facility or
modification contemplated herein will be predicted to have, or actuslly causes the picture
or audio quality of New Trier’s video programming at an ITFS Receive Site to drop

" below the “Minimum Acceptable Quality of Service™ shall be based upon a comparison

of the quality of service provided to Sprint’s standard commercial customers and the
picture or audio quality received at such ITFS Receive Site. Furthermore, for purposes of
this Amended Agreement, new or modified facilities will conclusively be deemed to not
cause the picture or audio quality of New Trier’s video progmmming at the ITFS Receive
Sites to drop below the Minimum Acceptable Quality of Service if such facilities are
predicted to resnlt in desired signal-to-undesired signal ratios equal to or superior fo that
which exist at the time the modification is proposed. The parties recognize that this
Section contemplates that picture and audio quality may be maintained in spite of desired
signal-to-undesired signal ratios being below the conclusive standard set forth in the
immediately preceding sentence,

M. Legal Compliance. Nothing in this Section 3 will require New
Trier to violate any law or regulation, including, but not limited to, any rule or policy of
the FCC or any court. If the parties disagree as to whether any action required nder this
Section 3 by New Trier would result in any such violation, the parties will resolve their
dispute promptly in accordance with the process set forth in Section 11.C.iv. below.

SECTION4.  ITFS Receive Sites,

A, Current ITFS Recelve Sites. Attached to this Amended
Agreement as Exhibit B is a list of locations designated as the “Chicago Receive Sites”
which, as of the Effective Date, have operable and active reception equipment which

KCDUTISBITING
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enable such sites to receive service from the Chicago Transmit Site (the “Chicago
Current ITFS Receive Sites™), and that are within (@) New Trier’s FCC-defined protected
service area for the Chicago Channels, (ii) 2 circle centered at the Chicago Transmit Site
and baving a 35-mile radius, and, (iii) North of 41 degrees, 27 minutes, I35 seconds
Jatimde North {thé “Chicago Serviceable Area"). Attached to this Amended Agreement
as Exhibit B is a list of locations designated as the “University Park Receive Sites”
which, as of the Effective Date, have operable and active reception equipment which
enables such sites to receive service from the University Park Transmit Site (the
“University Park Current ITFS Receive Sites”), and that are within (i) New Trier's FCC-
defined protected service area for the University Park Channels (if) a circle centered at
the University Park Trensmit Site and having & 35-mile radivs and, (iv) South of 41
degrees, 27 minutes, 15 seconds latitade North (the “University Park Serviceable Area”).
The Chicago Serviceable Area and University Park Serviceable Area are sometimes
individuslly referred to herein as a “Serviceable Area” ‘and collectively as the
“Qerviceable Areas”. The University Park Current ITFS Receive Sites and Chicago
Current ITES Receive Sites are collectively referred to herein as the “Current ITFS

e s i verem e e oo Receive-Sites™—~Hf-quring the Term New. Trier ceases to-ufilize New. Trier’s. Services ... . o .

from either Transmit Site at a Current ITFS Receive Site, such location shall no longer be
considered as a Current ITFS Receive Site and New Trier will so notify Sprint. New
Trier shall then be permitted to specify a replacement Current ITFS Receive Site for the
purposes of this Amended Agreement, provided, however that New Trier shall be
_responsible for any costs associated with the instaliation of such replacement Curreat
ITES Receive Site. Title to any equipment owned by Sprint being utilized as of the
Effective Date by New Trier to receive transmissions over the Channels located at a
Current ITFS Receive Site shall be transfered by Sprint to New Trier within thirty 30)
days of the Effective Date and hereinafter referred to as the “Current TTES Receive Site
: Equipment”. Such transferred equipment shall be free and clear .of any liens,
g encumbrances and/or other security interests granted by Sprint or resulting from Sprint’s
' ownership of such equipment. Sprint will, at it sole cost and expense, repair, maintain
and replace, as needed, the Current ITFS Receive Site Equipment from the reception
antenna up to the Demark Point (as hereinafter defined), provided, however, that Sprint’s
ohligations to maintain the Current ITFS Receive Site Equipment will be subject to New
. Trier arranging access for Sprint to the Current ITFS Receive Sites.

'B.  Additionsl ITFS Receive Sites. At any time during the Term,
New Trier may designate to serve as additional ITES receive sites locatiods that are
within the Serviceable Area attributable to a Transmit Site, that will utilize New Trier's
Services, that will not suffer interference from previously Yicensed or proposed facilities
10 zn extent that makes such additional sites incapable of obtaining a usable signal from
the Trapsmit Site attributable to the Service Area in which such proposed site is located,
and that can receive transmissions from such Transtit Site cither with a Standard ITFS
Installation (as defined below) or with enhanced installations provided by and at the
-expense of New Trier (as specified below) (the “Additional ITFS Receive Sites™). Sprint
will make a Standard ITFS Installation at the fi Additional ITFS Receive Sites
at 10 cost to New Trier and shall thereafter make & Standard ITFS Installetion 8t any
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further Additional ITFS Receive Sites subject to reimburserent by New Trier for
Sprint’s actual costs without markup or profit. New Trier must obtain and coordinate any
required approvals or penmits prior to the making of a Standard ITFS Installgtion at any
Additional ITFS Receive Site. Sprint will install the equipment comprising & Standard
ITES Installation within ninety (90) days after the date New Trier certifies to Sprint snd
provides such other evidence as Sprint reasonably requests that New Trier has obtained
all required approvals or permits for the making of the Standard ITFS Installation at the

 additional ITFS Receive Site, Each ugiandard TTES Installation” shall consist of the

installation of one sntenna commonly installed for video services within the Sprint

System (however, in no event an antenna with a gain of more than 36 db, a largest.

dimension greater than one meter and on a mnast greater than thirty (30) feet in height), a
dovmconverter, up to one hundred fifty (150) feet of connecting coaxial cable run
through existing, readily-accessible conduit or along fioors and walls, one decoder (if
necessary), and such other miscellaneous equipment as is required to connect such
equipment to & single television set or to the ceatral signal input for an internal

distribution system (the “Additional ITFS Receive Site Equipment”), such point of

Additional ITFS Receive Site Equipment will become the property of New Trier. New
Trier may also, in its discretion and at its own exXpense, but with the reasonable
cooperation of Sprint, provide enhanced installations (including but not fimited to taller
seceive site towers or masts, antennas with greater gain and/or beambenders) as it deems
appropriate to supplement the Stapdard ITFS Installation &t any Additional ITFS Receive
Site so 2s to enable such site to seceive a usable signal; provided, however, that any
Additional ITFS Receive Site which receives New Trier's Services from the either
Transmit Site by virtue of such enhanced instaltations, shall not be considered an ITFS
Receive Site for purposes of Sections 3.A., 3B, 3E. or 3H. Sprint will perform all
repairs, maintenance and replacement of the Additional ITFS Receive Sits Equipment up
to the Demark Point provided, however, that Sprint’s obligations 1o maintain the
Additional TTFS Receive Site Equipment will be subject to New Trier arranging access
for Sprint to the Additional ITFS Receive Sites. For those Additional TTFS Receive Sites
installed at Sprint's expense, such repair, maintenance and teplacement work will be at
the expense of Sprint. For those Additianal TTFS Receive Sites installed at New Trier's
expense, the actual cost of any such repair, maintenance and replacement work pecformed
by or at the dircction of Sprint, without markup or profit, will be reimbursed by New
Trier to Sprint within forty-five (45) days after New Trier's receipt of an invoice
therefore, If New Trier, during the Temm, permenently ceases to utilize New Trer’s
Services from either Transmit Site at an Additional ITFS Receive Site, such lotation will
no longer be considered as an Additional ITES Receive Site and New Trier will so notify
Sprint. At any given time, the Current ITFS Receive Sites and the Additional ITFS
Receive Sites then in existence will collectively be referred to as the “ITFS Receive

' Sites” and the Current ITFS Receive Site Equipment and the Additional TTFS Receive

Site Equipment then instalied at the ITFS Receive Sites (including any equipment
installed pursuant to Section 4.C.) will be referred to as the “TTFS Receive Site
Equipment.” Notwithstanding the foregoing, New Trier acknowledges that locations
within a Serviceable Area may overlap with the FCC-defined protected service area ofa
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co-channel or adjacent channel licemsee. In such event, New Trier agrees that for

purposes of Sections 3.A., 3.B., 3.E., and 3.H., ITFS Receive Sites will not include any
receive site that is located in the half of the oveslap area that is farthest away from a
Transmit Site, the halves of the overlap area being created by bisecting the overlap area
with a lice beginning and ending at the two points where the circles intersect. In
addition, New Trier acknowledges that ITFS transmissions require an uncbstructed
transmission path between a Transmit Site and any ITFS Receive Site and that events
beyond the control of Sprint, such as the construction of new buildings or the growth of
trees, may block the path between a Transmit Site and an ITFS Receive Site. Ifsucha

blockage occurs such that an ITFS Receive Site can no longer receive a ussble sipnal
" grom the applicable Transmit Site, unless such blockage can be overcome by minor

relocations or enhanced installations as specified above, such ITES Receive Site shall no
longer be considered an ITFS Receive Site for purposes of this Amended Agreement;
provided, however, that Sprint will use commercially reasonable cfforts to ensure that
such ITFS Receive Site continues to receive 2 ussble signal. :

-
ol PR T SRR L)

, i If Sprint exercises its right pursuant to Section 5A. t0
digitally compress the Program Tracks specified for New Tder under this
Amended Agreement, prior to commencing digital transmissions Sprint will
install at no cost to New Trier one digital converter/decoder at each of the ITFS
Receive Sites. Thereafter, Sprint will instail additional digital converter/decoders
at future ITES Receive Sites as are necessary, subject to reimbursement by New
Trier of Sprint’s actval costs without matkup or profit. Prior to commencing
digital transmissiops, Sprint will also upgrade, &t no cost to New Trier, the
reception antenne, downconverter, and the internal wiring system leading to 2
single television or the central signal input for an internal distribution system at
any ITFS Receive Site to the extent necessary to avoid the quality of New Trier's
Services at such ITFS Receive Site dropping below the Minimum Acceptable
Quality of Service by virtue of the digitsl compression. Subject to -Section
4.C.iii., any equipment provided by Sprint at po cost to New Trier pursuant to this
Section 4.C.i (the “Provided New Receive Site Equipment”) shall remain the
property of Sprint during the Term and Sprint shall maintain such equipment from
the reception antenna up to the Demark Point at its sole cost and expense. Any
equipment provided by Sprint subject to reimbursement by New Trier pursuant to
this Section 4.C. shall be the property of New Trier, provided, however, that
Sprint shall repair, maintain and replace such equipment from the reception
antenna up to the Demark Point, subject to seimbursement by New Trier for
Sprint’s actual cost for labor and materials within forty-five (45) days after New
Trier's receipt of an invoice therefore.

ii. Subject to appropriate legal, regulatory, health and safety
copcems and limitations, New Trier will cooperate with Sprint in the making of
technical modifications (including the installation of a new or modified decoder
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or the replacement of the antenna, downconvester or transceiver with a superior
model) to any ITFS Receive Site should any such modification be required in
order to avoid heving facilities that are cither proposed in an application
submitted pursuant to Section 3.A., contemplated by a Coordination” Document
submitted pursuant to Section 3.B., installed pursuant to Section 3.E., or installed
by any other entity leasing capacity to Sprint that would cause the quality of New
Trier’s Services at the ITFS Receive Sites to drop below the Minimum
Acceptable Quality of Service at such ITFS Receive Site. Sprint will complete
such ITFS Receive Site modifications at its sole cost and expense prior to the

_operation of such facilities. e e,
‘-=‘;5:g;~:~;-_<;a - ii. Upon expiration of the Term or the termination of this

Amended Agreement pursuant to Sections 10, 11.A,, 11.E, or 11.M., New Trier
will have the option to puichase the Provided New Receive Site Equipment for
Such option may be exercised by giving written notice fo

Sprint within sixty (60) days following the expiration of the Term or the
and clear of any liens, encumbrances and/or other security interests granted by
. Sprint or resulting from Sprint’s ownership of such equipment. Notwithstanding
anything to the contrary contained herein, if this Amended Apreement is
termipated by Sprint pursuant to Section 10.A. as a result of a default by New
Trier, the purchase price for the Provided New Receive Site Equipment will be

) D.  Alternative Distribution.  Sprint may nfilize alternative
distribution mechanisms to satisfy its obligation to deliver New Trier’s Services to the
TTFS Receive Sites from the Transmit Sites, provided that such use of altemative
transport mechanisms (j) does not cause the quality of New Trier's Services at the ITFS
Receive Sites to drop below the Minimum Acceptable Quality of Service and (ii) does
not prevent New Trier’s satisfaction of the ITFS minimum transmission requirements for
the Channels under FCC rules or otherwise violate FCC rules. Notwithstanding anything
to the contrary contained in this Amended Agreement, if as a result of a modification
made pursuant to Section 3 hereof, Sprint has elected to provide alternative distribution
pursuant to this Section, such locations served by alternative distribution will be deemed
ITFS Receive Sites for purposes of Section 3.K.i.

E.  Complementary Internet Access Sites. Sprint will make a
Standard Intemet Access Installation (as such term is defined below), at no cost to New
Trier, and thereafier during the Term provide entry level two-way high-speed Internet

access service at a data rate and at a quality level of no less than that provided to Sprint’s
commercial custorners aﬂﬁum designated by New Trier (the “Infernet
Access Receive Sites™) wi ject to Section 4.B., are within the Serviceable Areas
and that can receive and transmit the two-way high speed Intemet access service in
accordance with the FCC's rules and regulations with a Standard Intemnet Access -

Installation (as defined below). New Trier acknowledges that Sprint is under no
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obligation to utilize the Sprint System for the provision of a two-way high-speed Intemnet -
access service and that New Trier has no rights. under this Section 4.E. unless Sprint
chooses, in its sole discretion, at any given time to continue to provide such a service.
New Trier must obtain and coordinate any required approvals or permits prior to the
making of & Standard Internet Access Installation at any Internet Access Receive Site.
Sprint will install the equipment comprising 2 Standard Intemnet Access Installation
within ninety (90) days after the date New Trier certifies to Sprint and provides such
other evidence as Sprint reasonably requests that New Trier has obtained all required
L approvals or pennits for the making of the Standard Intemet Access Installation at the
k Internet Access Receive Site. To the extent such equipment is necessary to receive

antenna commonly installed within the Sprint System (however, in no event an antenna
with a gain of more than 36 db, a largest dimension greater than one meter and on a mast
: greater than thirty (30) feet in height), a transceiver, & cable modem, up to one hundred
! fifty (150) feet of copnecting coaxial cable run through existing, readily-accessible

i conduit or along floors and walls, amd/or such other miscellaneous equipment as is
' required (ihe “Intemet Access Receive Site Equipment”). Upon installation, the Intemnet

: _ “Access Receive Site Equipment will become the ‘property of New Tsier, provided, =
! ' however Sprint shall be solely responsible for all repairs, maintenance and replacement
of the Internet Access Receive Site Equipment from the reception/transmission antenna

up 1o the Demark Point.
SECTIONS. Allocaticn and Use of Airtime,

A.  New Trier’s Capacity. During such time as New Trier's Services
: are transmitted using -analog technology, New Tder shall reserve for its wuse:
. (i) one (1) full-time six (6) MHz channel on which to transmit New Trier's Services in

R : signal along with subcarriers, secondary audio channels, vertical blanking intervals and
b other sigrial components normally utilized in the transmission of NTSC formatied
: television signals) (a “Program Track”) from each Transmit Site and (ii) one six (6) MHz
channel on which to transmit a Program Track to the ITFS Receive Sites during each day
that New Trier's classes are in session (Monday through Friday between the hours of
7:00 2.m. and 4:00 p.m.} from cach Transmit Site. Such capacity reserved or provided by
Sprint to New Trier pursuant to this Amended Agreement shall herein be referred to as
- «New Trier's Capacity”. New Trier acknowledges that transmitting New Trier’s
educational and instructional video programming as sct forth herein utilizing analog
technology will fulty utilize all of New Tricr’s minimum use and recapture tim under the
_ FCC's rules applicable to analog ITFS facilities, provided, however, that to the extent
' * such transmissions do not satisfy FCC rules, New Trier may recapture such additional
: capacity to meet such minimum requirements. New Trier recognizes that the shifting of
jts video programming onto another channe! within the Sprint System and/or the digital
compression of that programming would improve the spectral efficiency of the system.
Therefors New Trier agrees that, subject to compliance by Sprint with Section 4.Ci,
throughout the Term Sprint may, at its sole discretion, digitally compress New Trer's
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Services and/or channel shift or channel load the tmnsmission of New Trier’s Services
onto any MDS or ITFS channels, provided such digital compression and/or shifting or
loading will not cause the quality of New Trier's Services at the ITFS Receive Sites to
drop below the Minimum Acceptable Quality of Service and furthermore Sprint provides
New Trier with thirty (30) days advance notice of any shifting, loading or digital
compression. Upon digital compression of New Trier’s Services at a Transmit Site as
permitied pursuant to this Section, New Trier's Capacify applicable to the Market
cerviced by such Transmit Site shall equal the greater of the capacity sufficient to
transmit the equivalent of one (1) full-time NTSC-formatted television signal (or such

other prevailing national standard utilized for the iransmission of ITFS/MDS video .

programming) and one (1) part time NTSC-formatted television signal {or such other
prevailing national standard wfilized for the transmission of ITFS/MDS video
programming) during each day that New Tricr’s classes are in session (Monday through
Friday between the hours of 7:00 a.m. and 4:00 p.m.) from such Transmit Site (each a
“Digital Program Track”) or five percent (5%) of the capacity of the Channels. From time
to time, New Trier may request use of additional capacity for special programming.

_ Provided that wse of such additional capacity will not interfere with Sprint’s operations.or- . - - -« -

require Sprint to incur more than de sninimis expense, New Trier may use such additional
capacity, provided however, that f such increase in New Trer’s Capacity is for a
duration longer than two (2) months, the Monthly Fees set forth in Section 6 shall be
reduced for the entire duration of such use in proportion to the decrease in the Leased
Excess Capacity (as defined below). Should such additional use prohibit Sprint from
using such capacity even though New Tricr does not transmit full time, for purposes of

this Section the Leased Excess Capacity shall be deemed to be reduced by the amount of

capacity that Sprint is unable to use.

B.  Leased Excess Capacity, Except for New Trier's Capacity, the
remaining capacity of the Channels will be reserved for the exclusive use of Sprint (the
*L eased Excess Capacity™). ,

C.  Use of New Trier’s Capacity.

i New Trier’s Capacity will be used for the transmission of
video and other material which, at a minimum, satisfics the FCC's minimum
educational usage requirements for ITFS licensecs engaged in the leasing of
excess capacity. The transmigsions made by New Trier to the ITFS Receive Sites
will be referred to as “New Trier’s Services™ for purposes of this Amended

Apreement.

i In addiion to the Digital Program Tracks provided
pursuant to Section 5.A. New Trier may, at its sole discretion, fransmit one or

" more additional Diital Program Tracks (the “Additional Program Tracks™) from

- each Transmit Site, provided thet: (a) it reduces the compression ratio utilized to
digitally compress such Digital Program Tracks such that the Additional Program
Track and the Digital Program Tracks combined do not utilize more than five
percent (5%) of the capacity of the Channels; (b) it bears all costs and expenses
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associated with the delivery of the Additional Program Tracks to the applicable
Transmit Site and transmission of the Additional Program Tracks, reimbursing
- Sprint for all edditional costs Sprint incurs; (¢) New Trier coordinates with any
other MDS or ITFS licensee transmitting frora such Transmit Site to assure that
the trapsmission of Additional Program Tracks will not adversely impact their use
of the Sprint System, recognizing that technical limitations currently exist which
require certain uniformity among all video programming that is transmitted in
digitally compressed format over a single channel; (d) New Trier provides Sprint
o less than twelve (12) months advance notice of its desire to transmit Additional
Program Tracks; and {¢) Sprint reasonably detenmines that New Triet’s proposal __
B, will not have a material adverse effect upon Sprint or jts business, such
determination 1ot to be unreasonably conditioned, delayed or withheld.

iii. Subject to the prior written consent of New Trier, Sprint
will have the night to integrate New Trier's Services into the overall
commupications service offered to Sprint’s subscribers. Nothing contained herein

e i s o sonenas e me et . .shall be.construed as to pmhibit-New..‘I?ﬁer-ﬁ'om charging\Sprint-furthe.-fair NAIE - oo - o s

for the use of New Trier’s Services by Sprint as set forth in this Section 5.C.iil. or
refusing to provide consent on the ground that such integration of services would
violate any law or copyright restrictions. .

D. Use of Leased Excess Capacity. Sprint may, without the pricr
consent of New Trier, sublease any portion of the Leased Excess Capacity, provided that
the sublessee agrees in writing to be ‘bound by the restrictions of this Section 5.D. Sprint
may, without the prior consent of New Trier, permit any eptity that is owned by Sprint,
owns Sprint or is owned in common with Sprint (a “Sprint Affiliate”) to utilize any
portion of the Leased Excess Capacity, provided that the Sprint Affiliate agrees in writing
to be bound by the restrictions of this Section 5.D. Nothing in this Amended Agrecment
<hall be construed to create a duty on the part of Sprint to actually transmit any minimum

. pumber of hours of programming, except as required by FCC rules and regulations to,
among other things, preserve New Triec’s authorizations for the Channels, or to obligate
Sprint to obtain or furnish substitute or altemnative programming in cases where
programming is decmed prohibited by this Section 5.D. Except as provided herein, the
Leased Excess Capacity may be uscd by Sprint for any now or hercafter legal purpose
(inctuding, but not limited to, the transmission of one-way or twWo-Way voice, video
and/or datz services in fixed, portable or mobile format), without any restriction on the
substance, format or type of information or signal to be transmitted. To the extent that
Sprint elects to use Leased Excess Capacity to transmit & video programming Service, it
will only select for transmission over the Channels video programming of & sort which
would not materially damage the reputation of New Trier in the community, provided,
however that in no event will bona fide news programming be deemed to materialty
damage New Trier's reputation in the community. Furthermore, Sprint will not transmit
A dult Content” video programming over the Channels. “Adult Content” shall include
any motion pictare which is rated “R”, “X” or “NC-17” by the Motion Picture
Association of America or which does not cairy an MPAA rating and would reasonably
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be considered “adult” in nature. New Trier acknowledges that Sprint may not exercise
control over the content, communications of postings initiated or made by third parties
over the Internet or other computer, date petworking or voice systems and that Sprint will
not be restricted by this Section in providing Intemnet, data, video streaming or voice
ise be liable to New Trier for the content, communications or postings

services or otherwis
initiated or made by third partics over the Intemet or other computer, data networking or
ded that Sprint will comply with all

voice systems transmitted over the Channels; provi
applicable Jaws. Neither parly shall make any representation to any third party that it has

control aver, or relationship to, the programming trapsmitted by the other party.

SECTION 6. Fess.

“Incentive

A. Incentive Payments. Sprint will pay to New Trier as

Payments” the aggregate amount of
payable as follows: (i

upon the { applications, fequs
y Sprint for two-way use of the Channels or twelve (12) mon from the Effective

Date, and (iii)
easlier of the prant of the first application requested by Sp
Channels or twelve {12) months from the Effective Date.

rint for two-way use of the
Furthermore, provided that

New Trier shall have executed and delivered this Amended ent to Sprint no later
~ than July 3, 2002, Sprint shall pay New Trier an additional
within thirly (30) days of the Effective a _ '

Monthly Fee. Commencing on the first full calendar month
i pav to New Trier a “Monthly Fee” equal to
per month. Upon cach anniversary

te of the first day of the first full calendar m ollowing the Effective Date, the then
current Monthly Fee shall be increased by an amount e to the preater of]

B-
following the Effective Date I

C. Payments. The Monthly Fee for a given month must ke sent to

New Trier at such address as New Trier designates from time to time by first-class,

United States Postal Service mail, no later than thirty (30) days after the last day of the
be sent to New Trier at such address by

month in question. Incentive Payments must
first-class, United States Postal Service mail when due.

D. Proration. If the Term ends on a date
calendar month, then the Monthly Fee for that partial month will be

proportionate basis.
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) E.  Reimbursements. Where one party is required pursuant to this
Amended Agresment to reimburse the other party for costs incurred, such payment will
be sent to such address as the party to receive such reimbursement designates, from time
to time by first-class, United States Postal Service mail, no later than forty-five (45) days
following receipt of an invoice and such supporting documentation as the party paying,
the reimbursement reasonably requests.

SECTION 7. Additional Covenants.
A. Mazintenance of FCC Authorizations.

i. Preservation of Authorizations. During the Term, New
Trier will preserve the authorizations to use the Channels and permit Sprint to use
capacity thereon pursuant to “the terms and, conditions of this Amended
Agregment. New Trier will maintain in force the licenses with respect to the use
of the Channels pursuat to this Amended Agresment. New Trier acknow ledges

Channels and that Sprint would suffera material adverse effect were it denicd the
ability to utilize those frequencies as provided for herein. Except as set forth in
‘Section 7.A ii., New Trier will i) take all necessary steps to renew the licenses for
the Channels ptior to their cxpiration; and (ii) avoid any act or activity which
could reasonably be expected to cause the FCC to impair, restrict, revoke, cancel,
suspend or refuse to renew the licenses for one or more of the Channels. Each of
the parties hereto must take all reasonable steps to comply with the
Cox_nmunicaﬁons Act of 1934, as amended, and the rules and policies of the FCC,
and must timely Sle ail reports, schedules and/or forms required by the FCC to be
filed by it. Upon the request of New Trier, Sprint shall prepare for New Trier's
review and subsequent filing any regulatory materials necessary to comply with
o the FCC’s rules and policies. New Trier will not be decmed to be in defeult under
. this Section 7.A. if New Trier’s failure to preserve ar maintain any license, permit
or authorization is due in part to Sprint’s advice ot other conduct or to Sprint’s
neglect. = '

il Cancellation or Non-Renewal. During the Term of this
Amended Agreement, New Trier may rotum any authorization for the Channels to
the FCC for canceliation or elect not to rencw any such authorizatiost, provided
that it gives one hundred eighty (180) days prior written notice to Sprint of its
intent to do so. Tpon written request of Sprint, New Trier will assign at no cost
such authorizations to such eligible entity as Sprint designates during such one
hundred eighty (180) day period that is willing to assume all remaining
obligations and benefits of such authorizations, subject 0 FCC consent. New
Trier will promptly and diligently prepare and fite, and expeditiously prosecute
any necessary assignment application and take afl such actions and give all such
notices as may be required or requested by the FCC or as may be appropriate in
any cffort to expedite the authorization of such assignment. Until such time as the
FCC issues a Final Order disposing of the assignment application, New Trier will

KCDOCISBITILE
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not take any action that would jeopardize Spnnt’s rights under this Amended
Agreement. If any person petitions the FCC to deny the assipnment application or
otherwise opposes the assignment application before the FCC, or if the FCC
enters an order granting the assignment application and any person petitions for ~
seconsideration or review of such order before the FCC or appesls or applics for
review in any judicial proceeding, then New Trier will oppose such petition
before the FCC or defend such order of the FCC diligently and in gbsolute good
faith, to the end that the assignment contemplated by this Section 7.A.ii. may be

finally consummated.

______ #ii.  Assignment of Authorizations. Subject to the receipt of all. --
R necessary consents, including the consent of the FCC, New Tricr may assign sll
L of its authorizations for the Channels on terms and conditions of its choosing to &
third party eligible to fold such authorizations provided that prior to such
assignment New Trier agrecs in writing to assign all ofits rights and cbligations
under this Amended Agreement and such third party agress in writing to assume '
all of New Trier's rights and cbligations under this Amended Apreement. Such

e g a5 gritten aseipiinicnt and assum 'pﬁon“r‘nu‘st‘be‘provi'ded‘to'Sprint gio less-than sixty =~~~ 77T

(60) days prior to the consummation of the proposed authorization assignment(s}
and must be in form reasonably satisfactory to Sprint.

iv.  Reimbursement. Sprint will reimburse New Trier for all
reasonable expenses that New Trier incurs as & consequence of its efforts to
comply with its obligations (as opposed to New Trier’s efforts to exercise its
rights) pursuant to this Section 7.A. ' :

ability of the facilities utilizing the Channels to withstand interference, the design of
those facilities and the coordination of that desipn with the design of other facilities
licensed to or leased by Sprint is essential to the success of Sprint’s business plans.
Therefore, unless requested by Sprint pursuant to Section 3.B., during the Term New
Trier will not execute or otherwise become a party to any Coordination Document.
Notwithstanding the foregoing, New Trier may execute or become 2 party to a
Coordination Document during the last yeer of the Term, provided that (i) such
Coordination Document explicitly states that it is revocable, by New Trier or any
subsequent holder of the Channels, at any time prior to the expiration of the Right of First
Refusal Period (as such tesm is defined in Section 11.0.), (ii) New Trier has provided
Sprint a tme and correct copy of such Coordination Document and Sprint shall have
consented to such Coordination Document, such consent to not be unreasonably
withheld, conditioned or delayed, (ii) such Coordination Document or the facilities
contemplated by such Coordination Document will not have a material adverse effect
upon Sprint’s use or planned use of the Channels or other channels in the Sprint System
during the Term or Sprint’s planned use of other channels in the Sprint System afier the
Term, as determined by Sprint in its reasonsble discretion, and (iv) such Coordination
Document will not be effective, nor shall any facilities contemplated by such

KCDOC/581711.8
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Coordination Document or any application filed in conjunction therewith be
jmplemented, until after the expiration of the Right of First Refusal Period.

C. Modification of Facilities. New Trier acknowledges that the use
of the specific frequencies assigned to the Channets, the design of the facilities utilizing
the Channels and the coordination of that design with the design of other facilities
licensed to or leased by Sprint is essential to the success of Sprint’s business plans.
Therefore, unless requested by Sprint pursuant to Section 3.A. and except as hereinafier
provided, New Trier will not apply to the FCC for authority to add new facilities that

_ wtilize or interfere with the Channels or to modify any facilities that utilize or interfere
oy with the Channels without obtaining the prier written consent from Sprint, which will not **
be unreasonably withheld, conditioned or delayed. Anything hereinbefore to the contrary
' notwithstanding, New Trier will not be required to obtain Sprint’s prior written consent to

any such applications to the FCC during the last twelve (12) months of the second
Renewal Term, or if Sprint has not elected to renew the Term as provided in Section 2
hereof, during the last twelve {12) months of the Initial Term or first Renewal Term, as
the case mzy be. However, any additions or modifications to the facilities that utilize the

" Channels authorized by the FCC with Tespect to any Sich ‘applications ‘will'not B 7 T

implemented or otherwise put into operation by New Trier until after the later of the
expiration of the Term or the expiration of the Right of First Refusal Period (as defined in
Section 11.0.). Nothing contained in this Section 7.C. shall obligate Sprint to copsent to-
any facility modification, swap of other action which wouid bhave a material adverse

~ effect upon Sprint’s use or planned use of the Channels or other channels in the Sprint
System during the Term of Sprint’s planned use of other chanmels in the Sprint System
after the Term.

D. Confideptiality. New Trer acknowledges that Confidential
Information (as such term is defined below) may be made available to it pursuant to this
Amended Agreement, and that such Confidential Information has been and will be
developed by Sprint at considerable effort and expense and represents special, unique and
valuable proprietary assets of Sprint, the valuc of which may be destroyed by
unauthorized dissemination. Accordingly, except as may be required for the performance
and/or enforcement in an arbitration proceeding or court action under or relating to this -
- Amended Agreement, or compliance with any applicable law, rule, or regulation during
the Term and for 2 period of five (5) years thereafter peither New Trier nor any of its
employees, representatives, agents of affiliates will disseminate or in any way disclosé
any Confidential Information to any third person, firm, corporation or other entity for any
reason whatsoever, said undertaking to be enforceable by injunitive or other equitable
relief to prevent any violation or threatened violation thereof. New Trier must exercise
reasonable care to protect the Confidential Information and will disclose Confidential
Information only to those of its employees, representatives, agents or affiliates who need
‘to know such information. New Trier may disclose Confidential Information if required
by any judicial or governmental request, requirement or order, provided that New Trier

will take reasonable steps to give Sprint sufficient prior notice in order to contest such
request, requirement or order by notifying Sprint of such request, if New Trier is legally

XCDOC/5EIT11.E
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* permitted to do so. As used herein, the term “Confidential Information” means
information or material that has been created, discovered, developed or otherwise become
known to Sprint (including, without limitation, information created, discovered,
developed or made known to Sprint by third parties) which has commercial vale in the
telecommunications business and is designated by Sprint as confidential, including any
engineering design, manufacturing processes of source code, nop-public financial
information regarding Sprint, information relating to Sprint and Sprint Affiliate research
and development, new product pricing and marketing plans of Sprint and Sprint
Affiliates, and non-public information relating to Sprint’s and Sprint Affiliates’
operations, revenues, trade secrets or mansgement prachices. Notwithstanding the ..

sk _ forepoing, mon-public information relating to Sprint’s negotiations and relations with
New Trier, Sprint Corporation’s Asynchronous Transfer Mode or Digital Subscriber Line
systems, and wireless access systems will be considered Confidential Information.
Confidential Information does not include information which (i) is or becomes generally
available to the public, other then as a result of an unauthorized disclosure by New Trier
or any of its employees, representatives, agents or affiliates, (ii) was available to New

i b a-non-cenfidential basis prior to its disclosure to New Trier, -or-(jii) becomes- -~ -

available to New Trier on a non-confidential basis from a source other than Sprint,
provided that such source is not bound by 2 confidentiality agreement with Sprint relating
to the disclosure of such information or is not otherwise prohibited from trapsmitting the
information to New Trier.

E. Cooperation. Sprint and New Trier will each, within ten (10}
business days of receipt, provide the other with copies of all cotrespondence,
authorizations, forms or other documentation of any sort received from the FCC or any
third party relating to the Channels or New Trier's status as an FCC licensee and all
correspondence, forms, applications or other submissions by New Trier or Sprint to the
FCC and relating to the Channels, date-stamped by the FCC to evidence receipt;

' provided, however, that this Section will not reguire New Trier to disclose any
correspondence or other documentation of any sort prepared by New Trier or New Trier's
employees, representatives, agents, affiliates or, if Sprint has notified New Trier of its
jntent not to renew the Term pursuant to Section 2 hercof, any third party that is
negotiating with New Trier to use the Channels after the end of the Term. New Trier and
Sprint must promptly notify each other of any event of which it has knowledge that may
affect any of the authorizations relating to the Channels or New Trier’s status as an FCC

ficensese.

F. Further Efforts. The parties must utilize their best efforts to take
such further action and execute such farther applications, documents, assurances and
certificates as either party may reasonably request of the other, consistent with the
parties® rights and obligations under this Amended Agreement, in order to cffectuate the
puspose of this Amended Agreement. In addition, each party agrees that it will not take
any action not otherwise authorized by this Amended Agreement which would adversely
affect tiie rights granted by it to the other party hereunder. Sprint will reimburse New

KeDocssi g
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. “Trier for any reasonzble consultants’ and attorneys® fees and other reasonable costs that
New Trier incurs as a consegquence of complying with this Section.

G.  Insuranoce.

i Policies Required. At its expense, Sprint will secure and
maintain with financially reputable jnsurers not less than the following insurance:
(a) “All Risk” property insurance covering the Provided Transmission Equipment
for its full replacement value, () Commercial General Liability insurance

covering lizbility resulting from Sprint's :m:iwge Provided Transmission

S Equipment with limits of not less than mbined single limit per
: oocurrence for bodily injury and property damage liability andﬁ:nual

agpregate, and (¢} Workers' Compensation, Business Auto Jiability and other

_jnsurance as required by law er customarily maintained by operaiors of ITFS
excess capacity such as Sprint. Sprint is not obligated. to provide the foregoing
coverages with respect to the STL Equipment. '

PR

ii. Insurance Policy Forms. New Trier must be named a5
additional insured or loss payee, a5 appropriate, on the above-referenced
insurance (except Workers' Compensation). Such insurance must be primary to
any coverage which New Trier carzies

iii.  Proof of Insurance. A certificate of insurance must be
promptly delivered to New Trier evidencing that the above coverage is in effect
_and will not be canceled or materially altered without first giving New Trier thirty
(30) days® prior written notice. Renewal certificates must be delivered prior to the - -
expiration of the then-current term of the relevant insurance. -,

tv.  Waiver of Subrogation. Anything in this Amended
Agreement to the contrary potwithstanding, neither New Trier nor Sprint will be
lizble to the other or to any insurance company insuring the other party (by way
of subropation or otherwise) for any loss or damage to any structure, building,
equipment or other tangible property, or any resultipg losy of income, cven though
such damage or loss might have been occasioned by the negligence of New Trier
or Sprint or any of their ageats or employees, if any such loss or damage is
covered by insurance benefiting the party suffering such loss or damage, or was
required of such party to be covered by insurance pursuant to thiy Amended
Agreement, but only to the extent such loss is or should have been covered by
such insurance. This waiver does not cover deductibles, i.e., the party causing or
responsible for a loss will be Linble for any and all deductibles under the insurance
policies of either party and it will not be entitled to any payment oOr
reimbursement thereof.

: H. Prevention of Unauthorized Reception. Upon the request of
Sprint, New Trier will take such actions as Sprint seasonably requests to assist Sprint in

preventing the upauthorized reception of transmissions over the Channels. Sprint will
KCDOC/S817118
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reimburse New Trier for all costs reasonably incurred in connection with New Trier's
efforts to comply with this Section. . '

L.  Covenant Not To Compete. New Trier tecognizes that, during
the term of this Amended Agreement, New Trier's cooperation with Sprint is essential to
the success of Sprint’s copmercial venture, and that such cooperation may be impaired
by conflicts of interest. New Trier also recognizes that, during the Term of this Amended
Agreement, New Trier will become privy 10 Confidential Information concerning
Sprint’s business practices, technology, subscriber growth rates, business plans and other

' information which, if revealed to a competitor, could be used in a manner harmful to
A, : Sprint. Therefore, during the Term New Trier will not, directly or indirectly, acting
‘alone, through an affiliate, or as & member of 2 partnership or association, or other
business entity (i) offer, provide or deliver, utilizing the Channels or any other MDS or
ITES channels, any commercial telecommunications, video, voice, data or internet
service within one hundred miles of the Chicago Transmit Site ather than services which
qualify as ITFS vses under Section 74.931 of the FCC’s Rules as the same exist as of the
 Effective Date (a “Competing Service”) or (if) lease o license any part of New Tdec's
Capacity to a third party that offers, provides or delivers a Competing Service.

SECTIONS. Representations and Warranties.

A Of Sprint; Sprint hereby represents and warrants to New Trier
that: -

i, . Orpanization. Both People’s Choice and Preferred are duly
organized, validly existing and in good standing under the laws of the state or
commonwealth of their respective formation, and each has full power and
authority to camy out all of its respective obligations contemplated by this
Amended Agreement.

ii. Authorization; Valid and Binding Aprcement.  People’s
Choice and Preferred have taken all action necessary to authorize the execntion
and delivery of this Amended Agreement. The person O entity signing this
Amended Agreement on behalf of People’s Choice and Preferred is duly
authorized to execute and deliver this Amended Agreement and to legally bind
People’s Choice and Preferred to all of the terms, covenants and conditions
contained in this Amended Agreement. Upon cxecution and delivery, this
Amended Agreement will constitute a yvalid and binding agreement of People’s
Choice and Preferred, enforceable in accordance with its terms, except to the
extent that such enforcesbility may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws.

jiii. Mo Violation. Except as disclosed herein, neither the
execution and delivery of this Amended Agresiment nor she consummation of the
transactions contemplated hereby, will constitute or be conducted in such a
manner 45 to be a violation of, be in conflict with, or constitute a default under,
XCDOT/581711.8 : '
Ml
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any term or provision of any agreement governing either People’s Choice or
Preferred’s formation or other governing instruments, or any agreement or
commitment to which either such party is bound, or any judgment, decree, order,
regulation or nule of any court or governmental authority, or any statite or law,
Except for approval of the FCC and state regulatory authorities, no consent of any

federal, state or local authority is required in connection with the execution and

delivery of this Amended Agreement or with the performance of the transactions
contemnplated hereby. '

jv. Litigation. There is mo action, suit, proceeding or

investigation pending or, to the actual imowledge of Sprint, threatened against ..

cither People’s Choice or Preferred before any court, administrative agency or
other governmental body relating in any way to the transactions contermplated by
this Amended Agreement. No unsatisfied judgment, order, writ, injunction,
decree or assessment of any court or of any federal, state, local or other
‘governniental department, commission, board, bureau, agency or instrumentality
relating in any way to this Amended Agreement or any other agreements,

against and served upon either People’s Choice or Preferred. There is no action,

proceeding or investigation pending or, to the best knowledge of either People's

Choice ot Preferred, threatened agaiost either People’s Chaoice or Preferred which
questions or challenges the validity. of or otherwise secks to prevent the
consummation or performance of this Amended Agreement.

B. Of New Trier. New Trier hereby represents and warmm to

Sprint that:

KCDOC/SBITIE
Ml

i. Organization. Both District #203 and NTTC are duly
organized, validly existing and in good standing as non-profit entities under the
laws of the state or commonwealth of their formation, and each has full power
and authority to carcy out all of the transactions contemplated by this Amended

Agpreement.

ii.  Authorization. Valid and Binding Agreement. ‘District
#203 and NTTC each have taken all action necessary to authorize the execution
and delivery of this Amended Agreement. The persons signing this Amended
Agreement on behalf of NTTC and District #203 are duly authorized to execute

and deliver this Amended Agrecment and to legally bind NTTC and District #203

to all of the terms, covenents and conditions contained in this Amended
Agreement. Upon cxecution and delivery, this Amended Agrecment will
constitute 2 valid and binding agreement of NTTC and District #203, enforceabie

 in accordance with its terms, except to the extent that such enforceability may be

limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws. :
B
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iii. No Violation. Except as disclosed herein, neither the
execution and delivery of this Amended Agreement nor the consummation of the
transactions contemplated hereby will conmstitute or be conducted jn such a
manner as to be a violation of, be in conflict with, or constitute a default under,
any term or provision of any agreement goveming either NTTC's or District

., #203"s formation or other goveming instruments, or any agreement or
commitment to which either of such partics is bound, or any judgment, decrec,

KCDOC/SEI?1LE
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order, regulation or rule of any court or governmental authority, or any statute or
law. Except for approval of the FCC, no consent of any federa), state or local

authority is required in connection with the execution and delivery of this .

Amended Agreement or with the performance of the transactions contemplated
hereby.

jv.  FCC Authorizations. Set forth as Exhibit C is a true,
correct and complete copy of each currently outstanding (as of the Effective Date)
authorization that the FCC has issued to New Trier to construct and/or to operate

collectively, the “FCC Authorizations”). No application is presently pending
hefore the FCC proposing any rmedification to any FCC Authorization. Except as
provided in this Section, each FCC Authorization is issued pursuant to a Final
Order and is unimpaired by any act or omission by New Trier. There is no
complaint, inquiry, investigation or proceeding pending before the FCC or, to the
‘best knowledge of New Trier, threatened which could result in the revocation,
modification, restriction, cancellation, termination or non-tepewal of or other
action adversely affecting, any FCC Authorization and New Trier knows of no
facts that, if brought to the attention of the FCC, could resuit in the revocation,
modification, restriction, cancellation, termination, non-renewal of, or other
action adversely affecting, any FCC Authorization. Except as described in
Section 1, New Trier has not entered into any agreement fo permit any third party
to utilize, whether or not for compensation, any portion of the capacity of the
Channels. Notwithstanding anything to the contrary contained herein, New Trier
does mot represent and warrant as to the status of FCC authority for the
construction of new facilities for KGZ66 covered by FCC Authorization File No.
BMPLIF-19950914GQ and the parties agree that construction of the facilities
authorized therein may or may not be pexmitted by the FCC. A

V. Interference Issues. No FCC Authorization was issued
based upon the consent of any other party to the proposed facilities, and no
facility authorized under an FCC Authorization is required to utilize or comply
with any particular technical parameters (including to utilize carrier offset) as &
result of any agrecment with any third party. Except for agreements to which
Sprint is a party, New Trier has not entered into any agreement which requires or
could requite any current or future facilities that operste on the Channels to utilize
or comply with any particular technical parameters, to cease operation, to limit the
hours of operation, or to accept interference. Except for Coordination Documents
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to which Sprint is a party, New Trier has not provided any Coordination
Document to any third party or the FCC pursuant to which New Trier agreed to
accept’any interference from any other party.

. vi.  Litigetion. There is mo action, suit, proceeding or
investigation pending oz, to the actual knowledge of New Trier, threatened against
New Trier before any court, administrative agency or ather governmental body
relating in any way to the transactions contemplated by this Amended Agreement.
No wmsatisfied judgment, order, wiit, injunction, decree or assessment of any
court or of any federal, state, local or other governmental department,
commission, board, burcau, ageacy of instrumentality relating in any way to this ..
Amended Agreement or any other agreements, certificates or instrurments to be
executed and delivered hercwith has been entered against and served upon New
Trier. There is no action, proceeding or investigation pending or, to the best
inowledge of New Trier, threatened against New Trer which questions or
challenges the validity of or otherwise secks to prevent the consummation or
performance of this Amended Agrecment. :
C. Survival of Representations and Warranties. The
representations and warranties contained in this Amended Agreement will be deemed to
be continuing during the Term of this Amended Agreement, and each party has the duty
promptly to notify the other of any event or circumstance which might reasonably be
deemed to constitute a breach of or lead to a breach of its warranties or representations.

SECTION Y. Indemnificetion.

A. By New Trier. To the extent permitted by taw, New Trier hereby
covenants and agrees to, and does hereby, indemnify, defend and save harmless Sprint,
its directors, officers, shareholders, erployees and agents (the *'Sprint Indemnitees™)}
from and against and shall reimburse any Sprint Indemnites on demand for any and il
liabilities, losses, damages, claims, demands, actions, costs and expenses (including,

~ without limitations, reasonable court costs and attomeys® fecs) of whatsoever kind or
pature, which any of the Sprint Indemnitees may suffer, sustain, incur, pay, expend or lay
out by reasonm, by virtue or as a result of any third party claim against eny Sprint
Indermnites based on or alleging (a) any breach or default by New Trier of any of its
covenants, agreements, duties or obligations hereunder, (b) any breach or default of, or
inaccuracy or omission in, any representation or warranty of New Trier contaitred herein,
or (c) any negligence or willful misconduct of New Trier, its officers, empjoyees of
agents in connection with the performance of this Amended Agreement. Moreover, New
Trier will forever protect, save, defend and keep the Sprint Indemnitees harmless and
indemnify them against: (i} any and all claims, demands, losses, costs, damages, suits,
© judgments, penalties, expenses and lisbilities resulting from third party claims of libel,
slander or the infringement of copyright or the unauthorized use of any trademark, trade
name, service mark or any other claimed harm or unlawfulness arising from the selection
and/or transmission of any programming by New Tries; (ii) third party claims arising as a
result of selection andfor transmission by New Trier of programming or other material

XCDOC/SEI7ELE
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‘that is obscene, indecent, profane, or defamatory under 18 U.5.C. Sec. 1464, as it may be

arnended from time to time, or under any other federal statute, regulation or rule, or

which is obscene, indecent, profane or defamatory under the laws of the state in which -

the Transmit Sites are located.

B. By Sprint Subsidiary, To the extent permitted by law, Sprint
hereby covenants and aprees to, and does hereby, indemnify, defend and save harmiess
New Trler, its board members, officers, employees and agents (the “ITFS Indemnitees”)
from and against and will reimburse any ITFS Indemnitee on demand for any and alf

liabilities, losses, damages, claims, demands, sctions, costs and expenses (including, ..

without limitations, reasonable court costs and attomeys” fees) of whatsoever kind or
nature, which any of the ITFS Indemnitses may suffer, sustain, incur, pay, expend or lay
out by reason, by virtue or as a result of any third party claim against any ITFS
Indemnitee based on or alieging () any breach or defeult by Sprint or any Sprint Affiliate
of any of its respective covenants, agreements, duties or obligations hereunder, (b) any
breach or default of, or inaccuracy or omission in, any representation or wamanty of

Sprint Affiliate, its officers, directors, stockholders, employees or agents in connection

~with the performance of this Amended Agreement or its offering of communications

services over the Sprint System. Morcover, Sprint will forever protect, save, defend and
keep the ITFS Indemnitees harmaless and indemnify them ageainst: (i) any and all claims,
demands, losses, costs, damages, suits, judgments, penalties, expenses and liabilities
resulting from third party claims of libel, slander or the infringsment of copyright or the
unauthorized use of any trademark, trade name, service mark or any other claimed harm
or unlawfulness arising from the selection and/or transmission of any information by
Sprint; (ii) third party claims arising as e result of any selection and/or transmission by
Sprint of programming or other material that is obscene, indecent, profane, or defamatory
under 18 U.S.C. Sec. 1464, as it may be amended from time to time, or under any other
federal statute, regulation or rule, or which is obscene, indecent, profane or defamatory
under the laws of the state in which the Transmission Site is located.

C. Claims for Indemnification. Where indemmification under this
Section is sought by a party (the “Claiming Party™): {2) it must notify in writing the other
party (the “Indemnifying Party”) promptly of any claim or litigation or threatened claim
to which the indemnification relates; (b) upon the Indemnifying Party’s written
acknowledgment of its obligation to indemmnify in such instance, in form and substance
satisfactory to the Claiming Party, the Claiming Party will afford the Indemnifying Party
an opportunity to participate in and, at the option of the Indemnifying Party, control,
compramise, settle, defend or otherwise resolve the claim or litigation (and the Claiming
Party may not effect any such compromise or settlement without prior written consent of
the Indemnifying Party); provided, however that neither may the Indemnifying Party
compromise or settle any claim or litigation without the prior written consent (which
consent shall not be unreasonebly withheld, conditioned or delayed) of the Claiming
Party, or consent to the entry of any judgment or enter into any setflement which does not
include es an unconditional term thereof the giving by claimant to the Claiming Party a
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release from all liability with respect to the claim; and (c) the Claiming Party will
cooperate with the Indemnifying Party in its above-described participation in any
compromise, settlement, defense or resolntion of such claim or litigation. If the
Indemnifying Party does not so acknowledge its indemnification responsibility, the
Claiming Party may proceed directly to enforce its indemnification rights. )

D. Survival The agreements of indemnification set forth in this
Section will remain in full force and effect for 2 period of one (1) year following the
termination or expiration of the Term unless, during such one (1) year period, & Claiming

Party makes a claim against an Indemnifying Party pursuant to Section 9.C., in which -

. event such claim will continue to be governed by the provisions of this Section 2 until a

resolution of such claim has been completed with all applicable appeal periods having
expired. '

SECTION 10. Termination or Expiration.

e Bt s WA s AT

A, Termination by Reason of Default. A party may terminate this

Amended Agreement upon ninety (90) days written notice to.the. other party.if the other . .~ oroen e

party is in defeult and fails within such minety (90) day peried to cure such default,
provided, howeves, if such default is not reasonably capable of being cured within such
ninety (90) day period, this Amended Agreement may not be terminated so long as the
party in default commences ection to cure such default within said ninety (90) day pericd
and thereafter diligently pursues such cure to completion. A party will be deemed to be
in default under this Amended Agreement if it fails to comply with any material
obligation, term or covenant of this Amended Agreement, if it breaches any mategial
representation or warranty, o if it enters into bankrupicy (voluntary of involuntary).

B. Termination of FCC Authorization. This Amended Agreement
will terminate upon the issuance by the FCC of a Final Osder terminating New Trier’s
authority to utilize or lease the Channels. : '

C.  Effect of Termination. Except as otherwise specificelly provided
in this Amended Agreement, and except with respect to Sections 1, 6.E.,, 7.0, and 11.0,,
upon expiration of the Temm or in the event of the termination of this Amended

_Agreement, this Amended Agreement will no longer have any effect in establishing the

rights and obligations of the parties hereto. Termination of this Amended Agreement
pursuant to Section 10.A. will not affect or diminish the rights or claims of remedies
available in equity or at law to the non-defaulting party arising by reason of any defauit
leading to such termination. Temmination pursuant to Section 10.B. will be without
Jiability to either New Trier or Sprint, unfess such termination results from a defimlt by 2
party under this Amended Agreement, in which case such termination will not affect or
diminish the rights or claims or yemedies available in equity or at law to the non-
defaulting party arising by reason of such default. :
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. SECTION 11. Miscellaneous.

P Ll ch i St

“addition 10 auy financial, technical or '163&'66&i3§ﬁb’ﬁ§."ﬂomihﬂm"" ding anything

: A. Assignment of Agreement. Fither party may assign this
Amended Agreement to an entity controlled by, in control of, or otherwise affiliated with
either party by providing a written notice to the other party of its intent to assipn its rights
and obligations, provided that (i) the assignor is in full compliance with this Amended

Agreement, (i) the proposed assignee agrees to be bound by and to assume all of the-

assignor’s rights and obligations under this Amended Agreement, (iii) the assignor has
made a good faith detemination that the assignee is financially and otherwise capable of
assuming such rights and obligations, end (iv) in the case of an assignment by New Trier,

the proposed assignec acquires New Trier's authorizations for the Channels and the ™

provisions of Section 7.A jii. are complied with. Ifthe proposed assignee is not an entity
controlled by, in control of, or otherwise affiliated with either party, assignment of this
Amended Agreement will require the written consent of the. non-assigning party, such
consent not to be unreasonably withheld, conditioned or delayed. In determining whether
to consent to an assignment to an assignec not affiliated with Sprint, New Trier may

consider the overal] character, integrity and/or reputation of the proposed assignee, in_ |

the contrary contained herein, Sprint may assign, pledge, hypotbecate or grant a security
interest in its rights under this Amended Apreement as collateral or security for any
financing arrangements it makes. Sprint may also grant a security interest in any of the
Provided Transmission Equipment as collateral or security for any financing arrangement
it makes; provided, however, that any security interest in any of the Provided
Transmission Equipment shall be made subject to all of the rights of New Tiier pursuant
to the provisions of this Amended Agrecment, including, but not limited to Sections 3.K.
and 4.C. If, without the consent of New Trier, control of either of the parties identified
herein as “Sprint” transfers to an entity that is not affiliated with Sprint Corporation and
which is in a line of business orhas 8 reputation that would reasonably be considered to
cause New Trier's reputation in the comgmunity to be impaired by such affiliation, New
Trier shail have the unilateral right to terminate this Amended Apreement upon ninety
(90) days written notice. In any dispute involving New Triexr’s objection to such transfer
of control based vpon detriment 1o New Trier's reputation as provided herein, New Trier
shall have the burden of estzblishing that such objection is reasonable, made in good
faith, without pretext, and that such affiliation would reasonably be considered to impair
New Trier's reputation in the community based upon the reasonable judgment of the
mainstream community. . '

B. Counterparts. This Amended Agrecment may be executed in one
or more counterpats, each of which will be deemed an original, but all of which topether
will constitute one and the same agreement.

C. Dispute Resolution Through Arbitration.

i Dispute Resolution. The parties must utilize good faith
efforts to resolve any disputes arising out of or relating to the negotiation,
execution, interpretation, performance or nonperformance of this Amended
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Agreement through amicable setilement discussions to be commenced by the
giving of a written notice of dispute by the party claiming to be aggrieved. The
notice of dispute must state with specificity the matters in dispute, the position of
the party giving the notice of dispute and the rationalé for that position. Exceptas
provided for in Section 11.C.ii. below, if the parties fail to resolve the dispute by
amicable setilement within five (5) business days from the date the notice of
dispute is given, cither party may then request the final settlement of such dispute
through arbitration in the city and state in which the Chicago Transmit Site is
located, under the Commercial Arbitration Rules (the “Rules”) of the American

Arbitration Association {the “AAA™) by potifying the other party and the AAA I --

accordance with the Rules. The arbitration will be conducted by three 3)
arbitrators appointed in accordance with {he Rules and will be conducted pursuant
1o expedited and accelerated procedures. The arbitrators must decide the issues
submitted to them in accordance with the provisions and commercial and
educational purposes of this Amended Agreement.

SURTUDNUIPRNI | fR _Pmewaﬁon--of—- Status - Quo The -partics graust - Utilige - - e
commercially reasonable efforts to preserve the status quo between written notice

of dispute and the eatlier of 8 settlernent of the dispute or the issuance of a final
decision by the arbitrators. However, New Trier acknowledges the complexity of
the system development Sprint intends to undertake, the practical necessity of
coordinating among numerous MDS and ITFS licensees the execution and filing
of applications and Coordination Documents, and the potential adverse impact
ander the FCC's rules and policies should the filing of such documents be
delayed. In light of these and other considerations, the parties agree that time is

. of the essence with respect to requests by Sprint for New Trier to complete and

file any spplication submitted to it pursuant to Section 3.A., 10 execute any
Coordination Document submitted to it purspant to Section 3.B., or to complete
and file any notice or notification submitted to it pursuant to Section 3.B. If New
Trier belicves that grant of an application submitted by Sprint pursuant to Section
3.A., or that facilities contemplated by any Coordination Document submitted 1o
it pursuant to Section 3.B., or that facilities instelied ot modified pursuant to
Section 3.E. would cause the quality of New Trier’s Services at the ITFS Receive
Sites to drop below the Mininmum Acceptable Quslity of Service, New Trier’s
sole remedy (other than the coordination obligations of the parties pursuant to
Sections ‘3.A.ifi. and 3.B.ii) is to give a written notice of dispute pursuent to
Section 11.Ci. within thirty (30) days of Sprint’s submission to it ahd, if the
parties are unable to settle the dispte amicably within fifteen (15) days, either

- ‘may require that the matter be submitted for resolution by arbitration. In order to

assure New Trier ample opportunity to review any application, Coordination
Document, notification or other document submitted to it by Sprint, the execution
by New Trier of an application, Coordi tion Document, notification or other
document submmitted by Sprint pursuant to Section 3.A., 3.B., or 3.E. prior to the
expiration of such thirty (30) dey period will be without prejudice to New Trier’s
right to give a written notice of disputc and commencs & dispute resolution
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procedure within the deadtines set forth in this Section as to whether the facilities
in jssue would cause the quality of New Trier’s Services at the JTFS Receive Sites
to drop below the Minimum Acceptable Quality of Service., Notwithstanding the
first sentence of Section 11.C.ji., while any such dispute is pending, (2)New Trier
must (except as otherwise provided in Section 1 1.C.iv. below, if it has not already
done so, complete and file the application, execute the Coordination Document, ar
complete and submit the notice or notification, as the case may be, as requested
by Sprint; and () New Trier must (except as otherwise provided in
Section 11.C.iv. below) refrain from withdrawing or failing to prosecute auy
application or renouncing any Coordination Document or otherwise jeopardizing

the FCC anthorization of the contemplated facilities, and must wtilize good faith -

efforts to prosecute the application to grant. Tn order to assure that New Trier will
not suffer any material adverse effect during the pendency of any dispute
resolution procedure, (i) should any facilities contemplated by any application or
Coordination Document be authorized by the FCC while any dispute is pending,
Sprint agrees that any such facitities will not be placed into operation uness and
until the dispute is resolved favorably to Sprint; () Spent ‘will not place into
if Sprint receives the notice of dispute prior to doing 50; (iii) Sprint will take all
steps necessary to enforce New Trier’s rights with respect to a Coordination

* Document as specified in Section 3.B.i., (iv) New Trier will not be reguired to

KCDOC/SBITLIR
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consummate any disputed channel swap unless and until the dispute is resolved
favorably to Sprint; and (¥) Sprint will cease utilizing facilities installed pursuant
10 Section 3.E. or will return facilities modified pursuant to such Section to their
prior configuration if the dispute is resolved unfavorably to Sprint.

i  Finality of Arbitration Award. The parties agree that the
award of the arbitrators under Section 11.C.i or Section 11.CJi will be final and
waive eny tight to trial by jury er to challenge the arbitrators’ award. However,
any party aggrieved by 2 default by the other may seck immediate injunctive
relief pursuant to Section 1L.P. before any court of competent jurisdiction set
forth in Section 11.1. and agree that such relief will not be sought to avoid or stay
the arbitration. Judgment on the award of the atbitrators may be entered in any
court having jurisdiction oves the party against whom enforeement of the award is
being sought. In their final award, the arbitrators may apportion costs between
the parties as flie arbitrators deem sppropriate. Anything in this Amended
Agreement to the contrary notwithstanding, in no event may the arbitrators award
consequential damages unless the arbitrators determine that such damages were
the result of bad faith, malicious and willfu} misconduct of the losing party.
Furthenmore, New Trier shall not be held lisble in tort for any loss to any real or
personal property unless such damage is caused as a result of New Trier’s own
gross negligence or willful misconduct.

iv.  Non-Conformance and Inaccuracy Objections-
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_ (@) I New Trierin good faith reasonably believes that
- (g) the mere act of filing any application submitted to it pursuant to
Section 3.A. or prosecuting such application pursuant to Section 3.C; or
(b) that the cxccution and delivery of amy Coordination “Document
cubmitted to it pursuant to Section 3B., based upon the advice of -
" competent legal counsel familiar with the roles and policies of the FCC
applicable to [TFS, would cause New Trier to be in violation of FCC rules
or policies which would serve as the basis for the FCC to terminate New
Trier’s authorizations to operate the Channels or impose adminjstrative
_ sanctions on New Trier, New Trier will, within thirty (30) days from the
it date on which Sprint submits to New Trier the requested application or -
Coordination Document, provide Sprint with written potice setting forth
with particularity the basis for such objection (a “Non-Conformance
Objection™). Sprint will i sbsolute good fith respond in writing to cach
of New Trier's concerns set forth in any Non-Conformance Objection. If
the parties are not sble to reach amicable agreement as to 2 resolution of
.. ...... the issues rais
days of Sprint’s receipt of the Non-Conformance Objection, Sprint, in its
sole discretion, may submit the matier 0 the Chief of the Branch of the
FCC responsible for ITFS licensing issues (FCC Chief”) for an informal
decision. Upon such election by Sprint, New Trier and Sprint will
promptly arrange to jointly meet with FCC Chief and request an informal
opinion as to whether the requested action which is the basis for the Non-
Conformance Objection would be a violstion of FCC xules or policies.
New Trier and Sprint agree to be bound by the determination of the FCC
Chief's informal opinion, provided, howeve, that if an informal ruling is
not available, Sprint may elect to submit the matter to the FCC for e
formal advisory ruling and in such event the partics agree to be bound by
the determination of the FCC formal advisory ruling. Notwithstanding
anything to the contrary contai ed in this Amended Agreement, New Trier
will not be obligated to file or prosecute an application or execute and
deliver any Coordination Document which is the subject of a Nom-
Conformance Objection until the parties either reach amicable agreement
“as to the issues set forth thercin or the FCC Chief issues an informal
opinion, or if such informal opinion is unavailable, the FCC issues &
formal advisory ruling, resolving the issue in favor of Sprint. -

If New Trier in good faith reasonsbly believes,

“based upon the advice of FCC counsel familiar with FCC rules and polices
applicable to TTFS, that any application (or pleading relating thereto)

submitted to it pursuant to Section 3.A. or 3.C. or that any Coordination

‘Document submitted to it pursuant to Section 3. is factually inaccuzrate
10 the extent that the requested action would be in violation of FCC rules

or policies which would serve as the basis for the FCC to terminate New

Trer's authorizations to operate the Channels or impose administrative
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sanctions on New Trier, New Trier will, within thirty (30) days from the
date on which Sprint submits to New “Trier the requested application,
pleading, or Coordination Document, provide Sprint with written notice
setting forth with particularity the basis for such objection (an “Inzccuracy
Objection”). Sprint will in sbsolute good faith respond in writing to each
of New Trier’s concerns set forth in any Inaccuracy Objection within 15
days of Sprint's receipt of the Inaccuracy Objection. I the parties are
unable to reach amicable agrecment as to the issues set forth in any
Inaccuracy Objection, Sprint may, in its sole discretion, elect to submit the

matter to the dispute resolution procedure set forth in Section 11.C.ii, -

provided, however that New Trier will not be obligated to flc any
application or pleading or cxecute and deliver any Coordination Document
which is the subject of an Inaccuracy Objection until such time as the
matter is resolved amicably or resolved in favor of Sprint pursuant to the
dispute resolution procedure set forth in Section 11.C.ii.

permitting New Trier to refuse to file an application or pleading submitted
to it pursuant to Sections 3.A. or 3.C. or to refuse to execute a
Coordination Document submitted to it pursuant to Section 3.B. based
upon the theory that the mere act of corplying with the obligations set

- forth in Sections 3.A, 3B, or 3.C. would abrogate licensee control and is
therefore in violation of FCC rules or policies.

V. Cooperation. The parties rmust facilitate the arbitration by
(i) making availsble to one another and to the arbitraters for examination,
i som and extraction, all documents, books, records and personnel under their
coutrol if determined by the arbitrators 0 be relevant to the dispute and not
otherwise privileged from disclosure, subject to written agreement by the
arbitrators to hold all Confidential Information so disclosed in confidence, and
(ii) observing strictly the time periods established by the rules or by the arbitrators
for submission of evidence or briefs. The parties acknowledge and agree that
time is of the essence in resolving any dispute submitted to the dispute resolution
processes set forth herein.

D. Entire Agreement. This Amended Agreement constitutes the
entire apreement between the parties and supersedes all prior oral or written contracts or
agreements of any kind. The partics further agree that this Amended Agreement may only
be modified by a writen agresment signed by both parties. A

E. Force Majeure. - If by reason of act of God, ects of public
enemies, orders of any branch of the government of the United States of Ameyica, any
state or any political subdivision thereof which are not the result of a breach of or default
under this Amended Agreement, orders of any military guthority, insurrections, rofs,
epidemics, fires, civil disturbances, explosions, or any other similar canse or event not
reasonably within the control of the adversely affected party, either party is unable in
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whole or in part to perform its obligations hereunder, such party so unabie to perform will
ot be deemed in violation or defauilt of this Amended Agreement during the period of
such inability and the other party hall be excused from performance of its gbligations
 hereunder during such period of inability. If the petiod of inability extends beyond one
hundred eighty (180) days, the party that is able to perform its obligations may terminate
this Amended Agreement without liability by.providing thirty (30) days written notice to
the otber party at any time following the expiration of such one hundred eighty (180) day
period. ,
F. [Headings. The headings contained in this Amended Agreement .
are for convenience of reference only and do mot affect in any way the meaning or
interpretations of this Amended Agreement.

G. Governing Law. This Amended Agreement is govemed by.and is
to be constreed and enforced in accordance with the Communications Act of 1934, as

amended, the FCC’s mles and policies, and the laws of the State of Illinois and, with :

. ... respecttoarbitration, the Federal Arbitration Aot - - =

H. Interpretation. If this Amended Agreement requires
interpretation or construction, this Amended Agreement will not be interpreted or
construed more strictly against any one party by reason of any rule of interpretation or
construction under which a document is to be construed more stiictly against the drafting

paty.

1. Jurisdiction and Venue. Subject to the provisions of Section
11.C., any suit brought with respect to this Amended Agrecment must be brought in the
state court district, or the Federal court district, situated in Cook County, Illinojs. For any
and all such purposes, the parties bereto hercby isrevocably submit to the jurisdiction of
such courts, waive all objections thereto (on the grounds of improper venue, forum non
convenicns or otherwise), and agree that service of process upon each as provided in
Section 11.K. will be effective to establish personal jurisdiction over it in such courts.

J.  Licensee Control Notwithstanding any other provisions of this
Amended Agreement, New Trier will at ail times retain such ultimate and exclusive
responsibility for the operation and contro] of the facilities licensed to it as is required by

the FCC's mules.

_ K.  Notice. Except for payments pursuant to Sections 6.C.and 6.E.,
all notices given or made pursuant to this Amended Agreement must be in writing and
will be deemed received as of the first weekday {excluding Federal holidays) after being
sent for next-day delivery by United States Postal Service Express Mail, return receipt
requested, or by Federal Express or other reputable overnight courier, signature requi
to the other party at the following address:

KCDOC/581711.8
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i. If to New Trier:

Steven M. Baule, PhD., EdD. -

Asst. Superintendent for Information Technology
New Trier High School District 203

385 Winnetka Ave.

‘Winnetka, Iliinois 60093

Phone: (847) 784-2360

Fax: (847) 501-6488

with a copies to:

Paul Millichap, Esq.
Franzeck & Sullivan .
300 South Wacker : |
Chicago, Ilinois 60606-6785

_Phone:, (B12).786-610L, . ooy vmom s i T
Fax: (312)986:9192

Teffrey H. Olson, Esq. :

Paul, Weiss, Rifkind, Wharion & Garrison
1615 L Strest, NW, Suite 1300
‘Washington, DC 20036

Phone: (202) 223-7300

Fax: (202)223-7420

fi. If to Sprint:

People’s Choice TV Corporation /
Preferred Entertainment, Inc.

Atin: Contract Administration Manager
6360 Sprint Packway

Overland Park, KS 66251

Mailstop: KSOPHEO3 10-3A522

with a copy to:
Sprint Corporation
Atin: Vice President, Spectrum Management
6360 Sprint Parkwey
Overland Park, KS 66251
Mailstop: KSOPHE0306-3B775

' L. Payment of Expenses. Not later than forty-five (45) days after
receipt of any invoice from New Trier, Sprint shall pay New Tr '
KCDOT/S817118

M1 .
SPRINT PROPRIETARY INFORMATION 38

At T9ET0N oo M Bd ¢ BzpsL SSIIN angd z8:17 Tes61/e8



New Trier
Chicago/University Park

0 provide assisiance [0 opnnk 1n Ueen Ang and other matters in connecugn witl the
performance of this Amended Agreement reasonzbly requested by Sprint from time to
time during the Term. Sprint shall also pay all taxes, assessments and fecs due from
Sprint or New Trier as a result of the use of the Channels (including any taxes or
assessments imposed on equipment) for the. provision by Sprint or any other party of
communications services, including but not limited to eny required contributions of New
‘Trier to the Universal Service Fund under the Communications Act of 1934, as emended,

e e " "

hele

- ad : cIdudl oprint wil pay 18
osts and expenses incident to megotiating and fulfilling its obligetions under this

arbitration award, or other litigation between the parties arising out of or related to this
Amended Agreement, the substantially prevailing party therein is entitled 1o have its
attomey’s fees, reasonable expenses, related costs and costs of suit (if any) paid by the
non-prevailing party to the extent determined by the merits of the matter. In the case of
asbitration, the arbitrators will make such award; in any litigation, the court hearing the
dispute will make such determination.

M. Reformation and Severability. If any provision of this Amended
Agreement is determined by any coust, the FCC or any other governmental authority to
be invalid, illegal or incapable of being enforced, all other provisions will nevertheless
remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adveérse to eny
party. Upon any determination that any provision is invalid, illegal or incapable of being

 enfarced, or should Congress, the FCC or any other government authority adopt any new
_ or modified law, rule or public policy such that any provision of this Amended

Aprecment would be invalid, illegsl, incapable of being enforced, or incapable of being
performed without a substantial and material adverse effect upon the party responsible for
such performance, the parties hereto will negotiate expeditiously and in good feith to
modify this Amended Agreement so as to effect the original intent of the parties 2s
closely as possible in an acceptable manner to the end that the transactions contemnplated
hereby are fulfilled to the maximum extent possible. If the partics are mnable to negotiate
a modification of this Amended Agreement under such circumstances, this ‘Amended
Agreement may be terminated by the party that would suffer 2 material adverse effect as
a result. .

N. Relationship of the Parties. New Trier and Sprint acknowledge
and agres that by the provisions of this Amended Agreement they are entering into an
airtime lease relationship and not a joint venture, Neither party will present itself as the
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other party, nor as having any relationship with one another other than that set forth under
the terms of this Amended Agreement. The parties hereto agree that any and all contracts
entered into between Sprint and its customers or any other entity shall be for the sole

* benefit of the parties thereto and shall not be interpreted or construed in any manner as

obligating New Tsier to perform for the benefit of such customers, nor shall such -

contracts be interpreted or construed as creating in New Trier any rights as a third party
beneficiary or as otherwise entitling New Trier to the benefits of such contracts. New
Trier shall not be lisble to Sprint’s customers by virtue of leasing excess capacity under
this Amended Apreement and, except as otherwise expressly stated herein, New Trier

chall have no claim to any revenues derived from such customer’s use of the Sprint --

System or from Sprint’s contracts or other relationships with such customers or any other
entity. - .

: O. Right of First Refusal. Except during any period after which
Sprint, pursuant to Section 2, has given notice to New Trier of its election not to extend
this Amended Agreement for a Renewal Term or following the termination of this

-~ - Amended-Agreement-by-New Trier pursuant to-Section 10:A., New Trier-will not-during- --

the Term entertain offers from, negotiate with, or enter inio any agreement with a third
party pertaining to the lease or use for purposes other than ITFS uses as set forth in
Section 74.931 of the FCC’s Rules as the same exist as of the Effective Date by such
third party of any or all of the capacity of the Channels, provided, however, that subject
1o Sprint’s Right of First Refusal (as defined below), New Trier may entertain offers gnd
negotiate with third parties for the lease of the Channels during the last 90 days of the
Term. Unless Sprint has elected not to renew this Amended Agreement for either
Renewal Term or New Trier has terminated this Amended Agreement pursuant to Section
10.A., Sprint will have the exclusive right (the “Right of First Refusal”) to match the
material terms and conditions of any bona fide offer to lease or otherwise usc after the
Term any or all of the i e Channels, provided such offer is received by New

@ 1f New Trier commences any negotiations with any third
person to eater into an agresment to lease or.otherwise use any or all of the
capacity of the Channels for non-ITFS purposes within the Right of First Refusal
Period, New Trier must provide written notice to the third party advising such

third party of the Right of First Refusal. If New Trier receives any offer from any

third person to exter into an agreement to lease or otherwise use any of all of the
capacity of the Channels for non-TTFS purposes within the Right of First Refusal
Period, New Trier must provide written notice to the third party advising such
third party of the Right of First Refusal as well as written notice to Sprint advising
thﬁa} an offer has been made, whether or not New Trier intends to accept such
offer. ‘

(i) 1f New Trier desires to accept any offer to lease or :
otherwise allow the use for non-TTFS purposes by a third party of any or all of the
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capacity of the Channels, New Trier must first provide wriiten notice fo Sprint,
identifying the person with whom the proposed agresment is to be made,
describing all of the material terms and conditions of the proposed agregment, and
representing its intent to accept the offer if Sprint does not elect to match the offer
on substantially the same material terms and conditions as those contained in the
potice (the “Lease Offer Notice”). Sprint will have a period of thirty (30) days
after its receipt of a Lease Offer Notice from New Trier in which to elect, by
giving written notice (the “Lease Offer Acceptance”)} to New Trier, to enter into
an agreement on the same terms and conditions (except as provided in Section

11.0.iv.) as contained in the Lease Offer Notice. 1f Sprint doesnotpivealease .. - -—-

Offer Acceptance within the requisite thirty (30) day period, New Trier mey enter
into an agreement with such third party upon the ferms and conditions set forth in
the Lease Offer Notice. In connection with the foregoing, New Trier agrees that it
may not accept any offer, including but not limited to, an offer to refrain from
leasing excess capacity on the Chanaels, that includes terms and conditions that
have the purpose or effect of preventing Sprint from exercising its Right of First

. Refusal:-Furthermore, the partics agree that the-filing by New Trier of amy -~ -~ o wows oo

application for modification of the Channels pursuzsnt to any agreement with, or at
the request of, any third party commercial operator shall violate the terms of the
preceding sentence. '

(iix) If Sprint does not exercise its Right of First Refusal with
respect to any offer, and any material term of such offer is subsequently changed,
‘before accepting such changed offer New Trier must follow the procedures
specified in the foregoing subsections, providing Sprint with notice regarding the
revised offer and giving Sprint the opportunity to exercise its Right of First
Refusal with regard thereto during the Right of First Refusal Period.

av) If the Lease Offer Notice provides that any consideration is
1o be paid by the third person in whole or in part in a form other then cash, Sprint
may substitute, in whole or in part, for such non-cash consideration an amount in
cash fairly equivalent to the fair market value of the non-cash consideration
payable by the third person. The Lease Offer Acceplance must specify the
amount of any such substitute cash consideration and the non-cash consideration
for which it is intended to substitute. 1f New Trier disputes that the substitute
cash consideration specified by Sprint is in an amount fairly equivalent t the fair
value of the non~-cash consideration payable by the third person, New Trier rust
within five (5) days after receipt of the Lease Offer Acceptance provide Sprint
with 2 written notice specifying the amount it considers to be fairly equivalent to
the fair value of the non-cash consideration payable by the third person (the
“[ ease Counter-Offer”). The question of the fair value of the non-cash
consideration will be referred to the American Arbitration Assaciation pursuant to
Section 11.C. unless Sprint gives New Trier written notice within five (5) days
after its receipt of the Lease Counter-Offer that it agrees to enter into an
agreement containing the fair value set forth in the Lease Counter-Offer. If the
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question of the fair value of the non-cash consideration is referred to the
American Asbitration Association, New Trier will not enter into any agreement
with the third party until five (5) days after determination by the arbitrator. Upon
such defermination, Sprint will have the option of agreeing to enter into an
agreement containing the fair value determined by the arbitrator by giving written

. notice of such election to New Trier within five (5) days of the arbitrator’s
determination.

P.  Specific Performance. Each of the parties acknowledges and
agrees that the rights reserved to the other are of a special, unique, unusual and .. .. ...
. extraordinary character, which gives them peculiar value, the loss of which cannot be
e reasonably or adequstely compensated for in damages in an action at law and the breach
' by either party of any of the provisions hereof (other than provisions calling for the
payment of money) will cause the other irreparable damage and injury. In such event,
subject to Section 11.C. of this Amended Agreement, the non-defaulting party will be
ol : entitled, as a matter of right, without further notice, to require of the other party specific
s s enanns o ssms rancm = . -o~DEFfOMYANCE-0f -all-of the acts;-services -and-undertakings- required under-this Amended-~-— oo
: Agreement, including the obtaining of all requisite authorizations to execute or perfonn
i this Amended Agreement and to obtain injunctive and other equitable relief in any court
I : of competent jurisdiction to prevent the violation or threatened violation of any of the
' provisions hereof. Neither this provision nor any exercise by any party of righis to
equitable relief or a specific performance herein granted will constitute a waiver of any
other rights which the non-defanlting party may have to damages or otherwise. '

Q. Waiver. No failure or delay on the part of any party hereto in the

-exercise of any right hereunder will impair such right or be constmed to be a waiver of,

or acquiescence in, any breach of any representation, warranty or covenant or other

- obligation herein. The express or implied.waiver by either party of any breach of any

. yepresentation or warranty or any failure to fulfill any covenant or othier obligation under

this Amended Agreement will not constitute a waiver of any other representation or

warranty or of any other failure in the future or in the past by the other party to fulfill
such representation, warranty, covenant, or obligation hereunder.

R. Word Meanings. As used in this Amended Agreement, the term

“including” is deemed to mean “including, without limiting the genemlity of the

foregoing.” A “‘Final Order” means an order of the FCC which is effective, which is not

~ subject to any petition for reconsidsration, petition to demy or informal ebjection,

application for review, notice of appeal, petition for writ of certiorari or request for stay

and the time for any party to seek such relief or for the FCC to grant such relief sua

sponte has expired. All pronouns and any variations therefore are deemed to refer fo the
masculine, feminine, neuter, singular or plurat as the context may require.

S.  Survival of Obligatiens. All obligations of Sprint or New Trier
which by their nature involve performance, in any particutar, after the end of the Term, or
which cannot be ascertained to have been fully performed until after the end of the Term,
will survive the expiration or sooner termination of the Term.

KCDOC/581711.8
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T.  No Publicity Without Consent. Neither party will issue or permit
the issuance of any press release or publicity regarding the other or this Amended
Agreement without prior coordination with ard advance written approval by the other
_party, which may be granted or withheld at the other party’s sole discretion.

A et e o it o

: V.  Construction Requirements, For all work performed-by Sprint
on New Trier's behalf at New Trier’s facilities pursuant to the terms of this Amended
Agresment, Sprint will comply with any applicable bonding and insurance requirement
generally required for the construction of public works. ‘Furthermors, to the extent that
such construction work is performed by entities which are not Sprint Affiliates, Sprint
will require such contractors or subcontractors to pay prevailing wages. To the extent
required by law and at the request of New 'Tricr, Sprint will place any contract for work at
New Trier’s campus facilities up for public bid and such contract will be awarded to the
lowest responsible bidder who complies with Sprint’s requirements.

-
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, W. Compliance with FCC Rules. Sprint will not place New Trier in
jeopardy of violating any FCC rules or policies concerning cable cross ownership
including, but not limited to, Section 74.931(i) of the FCC’s rules. Furthermore, to the
extent applicable, Sprint shall comply with the FCC’s rules and policics Zonceming
Equal Employment Opportunity, including, but not limited to, Part 76; Subparts E and U
of the FCC’s rules. Additionally, in its use of the Channels pursuasnt to the terms of this
Amended Agreement, Sprint will comply with the Communications Act of 1934, as
amended, and the rles and regulations of the FCC. :

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Amended
Agreement to be executed by their duly authorized officers as of the Effective Date,

v

BOARD OF EDUCATION Oi? NEW TRIER TECHNOLOGY
TOWNSHIP HIGH SCHOOL ' COOPERATIVE

DISTRICT #203 - . .
By: 3 C By: %D
Name: _Jnni dﬁujé.(‘ Name: __<Tivse’ M & Autsr
Title:__1 2 - Title: A€ _Sea-7-

Date; A Date: _ & / z'f/ 02

-PREFERRED EN‘I‘ERTAINMENT, INC.,, PEOPLE’S CHOICE TV CORPORATION,
2 Delaware co

2Delaware corporation

. y:
apé: ToddA_ Rowley . Neme: Todd A. Rowley

T:tle' Vice President _ Title: Vice President

Date: _ Lo JARICTD Date:__ (ol IZV DA
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as Sprint Subsidiary
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AMENDED AND RESTATED

ITFS EXCESS CAPACITY LEASE AGREEMENT

: THIS AMENDED AND RESTATED ITFES ,555 SS CAPACITY LEASE
AGREEMENT (the “Amended Agreement”) is made as of / A4 é@ZOOB (the
“Effective Date”) by and between Board of Trustees, Community College District No. 535 a/k/a
Oakton Community College (“Oakton™), a subdivision of the State of Ilhnois, and Preferred
Entertainment, Inc., a Delaware corporation, and a wholly-owned subsidiary of Sprint
Corporation (such wholly-owned subsidiary hereinafter “Sprint”).

WHEREAS, FCC Rules and policies contemplate that ITFS frequencies,
including the Chanvels, are to be used for the primary purpose of education while allowing ITFS
licensees, i their discretion, to lease excess capacity on their systems subject to terms and
conditions adopted by the FCC; and

WHEREAS, Oakton operates Instructional Television Fixed Service (“ITES”)

call sign WHR498 in Chicago, Illinois from a site located at 41 degrees 52 minutes 44 seconds

latitude North, 87 degrees 38 minutes 10 seconds longitude West (the “Transmit Site”), utilizing
the two 6 MHz channels at 2536-2542 MHz (B3) and 2548-2554 MHz (B4) (subject to the
provisions of Section 10.B.ii., each, a “Channel” and collectively, the “Channels™) pursuant to a
license issued by the Federal Communications Commission (the “FCC”); and

WHEREAS, Sprint operates a wireless communications system in the Chicago,
Ilinois area that utilizes multiple Multichannel Multipoint Distribution Service, Multipoint
Distribution Service ( collectively “MDS”) and ITFS channels that are licensed by the FCC
either to Sprint or to others who lease capacity 1o Sprint to provide video and/or data services;
and :

WHEREAS, Specchio Developers Investment Corp. and Oakton entered into that
certain ITFS Channel Lease Agreement dated July 1, 1992, as the same was amended pursuant to
that certain Amendment to Lease Agreement dated December 15, 1992 (collectively, the
“Existing Agreement”) which was assigned to Sprint pursuant to that certain Assignment and
Assumption Agreement dated December 5, 1997, under the terms of which Sprint has leased
from Oakton certain excess capacity on Oakton’s ITFS facilities for commercial use; and

WHEREAS, Oakton and Sprint desire to enter into this Amended Agreement to
provide for the ability of Oakton to transmit Oakion’s educational and ipstructional
programming from the Transmit Site during and following the term of this Amended Agreement
while also taking advantage of the flexibility afforded under the FCC’s rules and policies and
promoting the efficient use of MDS and ITFS spectrum for the distribution of digital, two-way
broadband video, voice, data and other possible services.

NOW THEREFORE, in consideration of the mutual promises, undertakings,
covenants and conditions set forth herein, Oakton and Sprint agree as follows:

610458.06



SECTION 1. ° Effect on Existing Agreement. As of the Efféctive Date, this Amended
Agreement shall be deemed to supercede and replace the Existing Agreement in ils entirety,
except that Sprint will be obligated to pay to Oakton all periodic leasing fees due under Section 8
of the Existing Agreement for Sprint’s use of the Channels through the conclusion of the month
in which the Effective Date occurs.

SECTION 2. Term of Agreement. Subject to the provisions for earlier termination
contained in Sections 10, 11.E. and 11.M. hereof, this Amended Agreement will extend for:
(a) an initial ferm of five (5) years from the Effective Date (the "Initial Term™); and (b) two
additional terms of five (5) years each (each a “Renewal Term” and collectively, the “Renewal
Terms™) unless Sprint notifies Oakton at least | u gy days before the end of
the Initial Term or the first Renewal Term, as the case may be, that print elects not fo extend
this Amended Agreement for the upcoming Renewal Term. The Initial Term and any Renewal
Term that goes into effect will herein be referred to collectively as the “Term.” If Sprint elects
not to renew this Amended Agreement at the conclusion of the Initial Term or the first Renewal
Term, as the case may be, Sprint will pay to Oakton a one-time, early termination fee equal to
the aggregate of all EESEIREEEEIN (as defined in Section 6) paid to Oakton during the m
months immediately preceding such date of termination. :

SECTION 3.  System Licensing and Deployment. Qakton acknowledges that, although the
Channels are currently operating from the Transmit Site utilizing analog modulation, Sprint 1s
entering into this Amended Agreement in contemplation of the use of the Channels in the
deployment of a complex two-way, broadband wireless system utilizing MDS and ITFS
spectrum licensed to multiple parties and that, in the design of this system, Sprint may employ,
among other techniques, digitization, cellularization, sectorization, subchannelization and/or
superchannelization of some or all of the MDS and ITFS spectrum in order to increase spectral
efficiency and minimize intra-system and inter-system interference. In furtherance of these
objectives, the parties agree, subject to the other terms and conditions of this Amended
Agreement (including, without limitation, the prompt reimbursement by Sprint of the reasonable
expenses mcurred by Oakton pursuant to Sections 3.A. through 3.E., inclusive) as follows:

A. Applications for New or Modified Facilities and Channel
Swaps.

e 1. Provided that the facilities proposed in such applications
will not be predicted to have a material adverse effect upon the delivery or
reception of Oakton’s Services (as such term is defined in Section 5.C.i.) to the

! ITFS Receive Sites (as such term is defined in Section 4.B.), and subject to ihe
provisions of this Amended Agreement including, but not limited to, Sections
3.D. and 11.C,, Oakton will complete, submit to the FCC on such date as
requested by Sprint, and prosecute such applications for new response station
hubs, for new high-power boosters, for modifications to facilities utilizing the
Channels (including changes in location, power, polarization, antenna system
design or coverage, or modulation) or for the addition of the I channels associated
with the Channels (in which case such I channels will be considered Channels for
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purposes of this Amended Agreement) as Sprint requests from time to time during
the Term.

ii. Provided that it will not be predicted to have a material
adverse effect upon the delivery or reception of Oakton’s Services to the ITFS
Receive Sites and subject to the provisions of this Amended Agreement
including, but not limited to, Sections 3.D. and 11.C., Oakton will complete,
submit to the FCC on such date as requested by Sprint, and prosecute such
applications as Sprint may request to effectuate an exchange of one or more of the
Channels for the same number of other ITFS or MDS channels (except MDS
Chanpel 1, 2 or 2A) licensed in the same general geographic area as the Channels,
and will thereafier consummate such exchange. Effective upon consummation of
such exchange, any Channel(s) assigned by Oakton will no longer be considered
as Channel(s) for purposes of this Amended Agreement, and any channel(s)
assigned fo Oakton will be con51dered Charmnel(s) for purposes of this Amended
Agreement.

fii.  Sprint will provide Oakton with a draft, in substantially
final form, including the engineering portion thereof, of any application to be
completed, submitted and prosecuted pursuant to Section 3.A hereof at least
: ays in advance of the filing date specified by Spn'nt Oakton will have
¥ days to review such apphcat]on I, upon reviewing the application,
Oakton believes that such application is inaccurate, untawful or contrary to the
standards set forth in Sections 3.A.1. or 3.A.ii. above (as applicable), Oakton will
provide Sprint written notice stating with particularity any good faith objections,
the reasons therefor and any possible suggestions to modify the application so as
to comply with the standards set forth in Sections 3.A.i. or 3.A.ii. above. Sprint
will, in absolute good faith, respond in writing to each of Oakton’s concems
and/or objections and use commercially reasonable efforts in light of the parties’
obligations hereunder to remedy any concerns that Oakton may have with respect
to the application. It is agreed that cach party has an affirmative duty to cooperate
in efforts to amicably resolve any disputes arising pursuant to their respective
obligations under thls Sect:on If the parties are unable to reach amicable
agreement within [SESEESHMEEERY (ays from the date on which Sprint initially
provides Oakton with a particular application pursuant to this Section, subject to
Section 11.C.iv., Oakton will nonetheless file and prosecute the application (as
may bave been modified by agreement of the parties) with the FCC subject to
resolution of the dispute as fuither set forth in Section 11.C.ii. below.

B. Coordination With Other Licensees.

1. Provided that the facilities contemplated by a document
referenced in this Section 3.B. are not predicted to have a material adverse effect
upon the delivery or reception of Qakton’s Services to the ITFS Receive Sites and
subject to the provisions of this Amended Agreement including, but not limited to
Sections 3.D. and 11.C., Oakton agrees, upon request of Sprint, to execute and

610458 Execution Copy

Sprint Proprictary and Confidentia) Information
Ml



promptly return to Sprint any market coordination agreement, -interference
consent or similar document consenting to facilities of another licensee that
would not otherwise be permitted under the FCC’s rules and policies (a
“Coordmation Document™).

- i Sprint will provide Oakton with a drafi of any .
Coordmation Document submitted pursuant to this Section and Oakton will have
days to review such Coordination Document. If upon such review
Oakton reasonably believes that such Coordination Document is conirary to the
standards set forth in Section 3.Bi. above, Oakton will provide Sprint written
notice stating with particularity any reasonable good faith objections, the reasons
therefor and any possible suggestions to modify the Coordination Document so as
to comply with the standards set forth in Section 3.B. Sprint will, in absolute
good faith, respond in writing to each of OQakton’s such concerns and or
objections and use commercially reasonable efforts in light of the parties’
. obligations hereunder to remedy any concerns that Oakton may have with respect
to such Coordination Document. It is agreed that each party has an affirmative
duty to cooperate in efforts to amicably resolve any disputes arising pursnant to
their respective obligations under this Section. If the parties are unable to reach
an amicable agreement. within [FkEe %¥ Jays from the date on which Sprint
imtially provides Oakton with a particular Coordination Document, but subject to
Section 11.C.iv., Oakton will nonetheless execute and deliver such Coordination
Document (as may have been modified by agreement of the parties thereto) to
Sprint, subject to resolution of the dispute as further set forth in Section 1 1.Cii, it
being understood and agreed that any Coordination Document so executed and
delivered will be contingent upon the resolution of such dispute in favor of Sprint.
Furthermore, any party in whose favor such Coordination Document extends, will-
have agreed in a writing reasonably satisfactory to Oakton to be bound by the
determination of the dispute resolution process as set forth herein. Sprint will, at
1s sole cost and expense, as against any such third party, enforce Oakton’s rights
with respect to facilities contemplated by a Coordination Document entered into
at the request of Sprint and otherwise hold Oakton hammless as provided in
Section 9.B. ' -

C. Prosecution of Applications. Subject to Section 3.F., Oakton will
promptly and diligently prepare, file and prosecute all necessary application amendments,
briefs, pleadings, petitions for reconsideration, applications for review, waiver requests,
documents and supporting data, and take all such actions and give all such notices as may be
required or requested by the FCC or as may be appropriate to expedite the grant of the
applications filed under this Amended Agreement without conditions materially adverse to
Oakton and/or Sprint. If any person petitions the FCC to deny one or more of the FCC
applications filed under this Amended A greement or otherwise opposes one or.more of such
applications before the FCC, or if the FCC enters an order granting one or more of such
applications and any person petitions for reconsideration or review of such order before the
FCC or appeals or applies for review in any judicial proceeding, then if requested to do so by
Sprint and at its expense, Oakton will oppose such petition before the FCC or defend such
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order of the FCC diligently and in absolute good faith, to the end that the objectives

contemplated by this Amended Agreement may be achieved. If the FCC denies one or more
of the applications submitted under this Amended Agreement or grants one or more of such
applications with conditions materially adverse to Oakton and/or Sprint, then if requested to
do so by Sprint, Oakton will seek reconsideration or review of such action diligently and in
absolute good faith, to the end that the objectives contemplated by this Amended Agreement
may be achieved.

D. Withdrawal of Application, Cancellation of Authorization or
Delay in Construction. Oakton acknowledges that because of the complexities inherent
in designing two-way digital broadband systems consistent with the FCC’s rules and

~ policies and coordinating such designs among multiple MDS and ITFS licensees or for

other reasons, Sprint may, in its sole discretion, elect not to construct or operate facilities
authorized to Oakion by the FCC in granting an application submitted pursuant to
Section 3.A. Provided there is no material adverse effect on the delivery to, or reception
by, the ITFS Receive Sites of Oakton’s Services, and upon request of Sprint, Oakton
agrees that it will withdraw any pending application submitted pursuant to Section 3.A,
return to the FCC for cancellation any authorization secured by grant of an application
submitted pursuant to Section3.A., withdraw any filing submitted pursuant to
Section 3.C; and complete, submit to the FCC on such date as requested by Sprint and
prosecute an application for additional time to construct any facility authorized by grant
of an application submitted pursuant to Section 3.A. or to consummate any channel swap
authonized pursuant to an application submitted pursuant to Section 3.A.ii.

E. Permissible Modifications, Low-Power Boosters, Etc. Provided
that the facilities will not be predicted to have a material adverse effect upon the delivery
or reception of Oakion’s Services to the ITES Receive Sites, Sprint may install facilities
(including low-power boosters) or make facility modifications that are now or hereafter
permitted under the FCC’s rules without prior FCC authorization. Sprint will provide
Oakton with the engineering portion of any notice or notification to be complcted
submitted to the FCC and prosecuted pursuant to this Section at least 28 i
advance of the installation or modification. Upon notice by Sprint of such Istallation or
modification and subject to Section 11.C.ii., Oakton will complete, submit to the FCC on
such date as requested by Sprint and prosecutc such notices or notifications as are
required under the FCC’s rules.

F. Rexmbursement of Reasonable Expenses. Notwithstanding
anythmg else herein, B :

LT to TEVIEW any oordination
Document submltted pursuant to Secnon 3. B or to review and complete any submission
requested pursvant to Section 3.D. or Sectlon 3.E., provided that, if requested in writing
by Sprint, Oakton has given Sprint a good faith written estimate of such costs prior to
incurring them and, if Sprint objects within a reasonable time in writing to such estimate
as excessive, Oakton has made a good faith effort to address Sprint’s concerns; provided
further, however, that, if Sprint raises such an objection, in the absence of a prior written
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commitment from Sprint for such reimbursement, Oakton will not be required to file any
application to be submitted pursuant to Section3.A., fo execute any Coordination
Document requested pursuant to Section 3.B., or to submit any item requested pursuant
to Section 3.D. or Section 3.E. Should Sprint raise an objection to any good faith written
estimate of expenses pursuant to this Section 3.F., Oakton agrees to use commercially
reasonable efforts to find alternative engineering and legal assistance and obtain a good
faith written estimate from such alternative sources. Such commercially reasonable
efforts will include consideration of using legal and engineering firms recommended by

Sprint. ‘
G. Amelioration of Adverse Effects.

i At the ITFS Receive Sites. If facilities operated as the
result of either (i) the grant of any application submitted by Oakton pursuant to
Section 3.A., (ii) the submission to the FCC of any Coordination Document
executed by Oakton pursuant to Section 3.B., (iii) any notification submitted by
Oakton pursuant to Section 3.E., (iv) any response station installed by Sprint or a
Sprint Affiliate (as defined in Section 5.D.) or operated in connection with the
Sprint System, regardless whether notice of such installation has been given or
not been given to Oakton pursuant io Section 3.H., or (v) any other change in the
facilities or operation of the Sprint System (as defined in Section 6.B.1i.(b) below)
within the control of Sprint, actually has a material adverse effect upon ihe
delivery or reception of Oakton’s Services to the ITFS Receive Sites, Sprint-will,
at its own expense, promptly take all steps, including but not limited to, upgrading
such ITFS Receive Site(s) to eliminate or reduce any such adverse effect. Sprint
will respond in a timely manner to resolve any and all system maintenance or
operational issues affecting the transmission and/or reception of Oakton’s
Services, so as to restore Oakton’s ability to provide Oakton’s Services
unimpaired to the affected ITFS Receive Site. Sprint’s response and resolution of
such issues will be at Sprint’s expense, except where the problem arises from
negligent or wrongful actions by Oakton. Oakton will reasonably cooperate with
Sprint’s efforts pursuant to this Section 3.G.i. ' :

1. At the Campus Sites. Notwithstanding Section 3.G.i,, the
parties acknowledge that these ITFS Receive Sites located at Oakton’s campuses
at 1600 E. Golf Road, Des Plaines, Illinois and 7701 N. Lincoln Avenue, Skokie,
IMlinois (each, a “Campus Site™) are used to receive and deliver Oakton’s Services
to cable headends and other sites through which Oakton’s Services are delivered
to students for instructional purposes. Therefore, if facilities operated as the
result of either (i) the grant of any application submitted by Oakton pursuant to
Section 3.A., (i) the submission to the FCC of any Coordination Document
executed by Oakton pursuant to Section 3.B., (jii) any notification submitted by
Oakton pursuant to Section 3.E., (iv) any response station installed by Sprint or a
Sprint Affiliate or operated in connection with the Sprint System, regardless
whether notice of such installation has been given or not been given to Oakton
pursuant to Section 3.H., or (v) any other change in the facilities or operation of
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the Sprint System within the control of Sprint, actually has a material adverse
effect upon the delivery or reception of Qakton’s Services to either Campus Site,
Sprint will, at its own expense, réspond and commence actions to eliminate such
material adverse effect within & g feemhours of notice from Oakton and, in
any event, eliminate such material adverse effect at either Campus Site within
ays of such notice. In conjunction with the preceding sentence, Sprint will .
use its commercially reasonable best efforts to eliminate or reduce any such
material adverse effect at any Campus Site as quickly as possible. Furthermore,
- Sprint will respond in a timely manner to resolve any and all system maintenance
or operational issues affecting the transmission and/or reception of Oakton’s
. Services at any Campus Site. If any such material adverse effect at any Campus
Site is not so eliminated or reduced to non-objectionable levels, as reasonably
determined by Oakton, within such aforementioned time periods, Sprint will
mmediately terminate operation of the offending facility or immediately provide
for alternative distribution of Oakton’s Services to the affected Campus Site.
Qakton will reasonably cooperate with Sprint’s efforts pursuant to this Section

3.Gl. :

H. Notification Zones. Oakton agrees that neither Sprint nor any
FCC licensee providing MDS or ITFS capacity to Oakton will be required either to
provide advance notice to Oakton prior to any response station installation, or to
professionally install any response station. If Oakton experiences any material adverse
effect upon the delivery of Oakton’s Services at an ITFS Receive Site which is the result
of block downconverter overioad or any other technical problem anising from the
proximity, frequency, power and/or directionality of any response station operated in
connection with the Sprint Systemn, Sprint will be obligated to rectify the situation as
specified in Section 3.G. Oakton will reasonably cooperate with Sprint’s efforts to cure
such mterference. '

610458 Execution Copy
Sprint Proprietary and Confidential Information
Mi



L Transmission Equipment.

1. Provision of Transmission Equipment. Throughout the
Term, Sprint will provide Oakton, at no cost, with the use of such transmitters, -
combiners, waveguide or coaxial cable, transmission. or response station hub
antennas and associated combiners, jumpers and connectors (some or all of which
may be shared with other licensees) as is required to construct the transmission
facilities currently authorized by the FCC for the Channels or subsequently
authorized pursuant to Section 3.A. (unless such authorization is returned to the
FCC by Oakton for cancellation pursuant to Section 3.D.) or for which a
notification is submitted pursuant to Section 3.E. (collectively, the “Provided
Transmission Equipment™). A list of the Provided Transmission Equipment is
included on Exhibit A hereto. If Sprint elects to digitally compress Oakion’s
Services pursuant to Section 5.A., prior to commencing digital transmissions,
Sprint will provide Oakton at no cost with shared use of a digital controller and
with use of two digital encoders, which Sprint may, at its sole discretion, install
either at Oakton’s program origination facility or at the Transmit Site (in which
case Sprmt will provide space for such encoders at no cost). Such controller and
encoders will become Provided Transmission Equipment. Subject to the
provisions of Section 3.K.iii., Sprint will retain title to the Provided Transmission
Equipment and will be responsible for the payment of all ad valorem taxes and
other charges assessed against the Provided Transmission Equipment during the
Term. Sprint, at jts own cost and expense, may make such alterations of, or
attachments to, the Provided Transmission Equipment as may be reasonably
required from time to time by the nature of its business; provided, however, that
such alterations or attachments will not result in a material adverse effect on the
delivery or reception of Oakton’s Services to. the ITFS Receive Sites or
contravene any FCC rule or policy.

ii. STL Equipment. Throughout the Term, Sprint will
provide Oakton, at no cost, with the use of such transmission and reception
equipment as is required to transport Oakton’s Services from Oakton’s now
existing studio preduction facilities to the Transmit Site (the “STL Equipment™)
or Sprint may provide for transport of QOakton’s Services via a fiber line leased
from a third party (a “Fiber STL”). A list of the current STL Equipment is
included on Exhibit A. Sprint will pay all costs and expenses of preparing and
filing the application(s) for the STL(s), including the engineering, legal and
administrative costs for the application and any additional necessary and
appropriate equipment for the transmission of Qakton’s Services as provided
herein to the Transmit Site. Subject to the provisions of Section 3.K.ii., Sprint
will retain title to the STL Equipment and will be responsible for the payment of
all ad valorem taxes and other charges assessed against the STL Equipment
during the Term. Sprint will be responsible during the Term for all costs
associated with the use of the Fiber STL, if applicable.
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1. Operation and Maintenance. Sprint will, at its sole
expense (but subject to Oakton’s right to supervise the maintenance and operation
of the equipment operating under its FCC authorizations), maintain and operate
the Provided Transmission Equipment and the STL Equipment during the Term in
good working order in compliance with the FCC’s rules and sound engineering
practices. Oakton will promptly provide written notice to Sprint if any of the
Provided Transmission Equipment or the STL Equipment malfunctions or is not
maintained in compliance with the foregoing sentence. The Provided
Transmission Equipment and the STL Equipment may be replaced or repaired, at
Sprint’s sole discretion, from time to time for maintenance purposes, to complete
construction of subsequently authorized facilities, or for other purposes and
Exhibit A will be deemed amended accordingly; provided, however, that any such

- replacement or repair is undertaken so as to minimize interruption of the delivery
or reception of Oakton’s Services. Sprint will have no liability to Oakton for any
losses or damages Oakton may suffer due to any malfunction of the Provided
Transmission Equipment, the STL Equipment or any other equipment utilized by
Sprint to deliver Oakton’s Service to the ITFS Receive Sites from the Transmit
Site, unless such losses or damages result directly from the negligence of Sprint
or wrongful action or any of its employees or agents. However, regardless of the
cause of any malfunction, Sprint will use best efforts to restore service at the

earliest possible time.

J. Site Availability. During the Term, Sprint will be responsible, at

its sole cost and expense, for securing the rooftop, transmission tower, and equipment

room space necessary for installation of the transmission facilities authorized to Oakton
for the Channels pursuant to this Amended Agreement. In addition, during the Temm
Sprint will provide space at the Transmit Site for the installation of the reception portion
of the STL Equipment.

K. Post-Agreement Considerations.

1. License at Transmit Site. Upon expiration of the Term or
the termination of this Amended Agreement pursuant to Section 10, Sprint will
immediately cease use of the Channels. Upon expiration of the Term or the
termination of this Amended Agreement pursuant to Section 10.A., 11.E., or
11.M., unless Oakton already then holds such FCC authorization, Sprint will
arrange at no cost to Oakton such channel swaps as are necessary for Oakton to
thereafter hold an FCC authorization for such ITFS channel(s) at the Transmit
Site which will enable Oakton to continue delivering Oakton’s Services to the
ITES Receive Sites with a received signal quality as good or better than that
which Oakton has enjoyed during the Term. Pending the consummation of any
such channel swap, Sprint will at no cost provide Qakton (through channel
loading and/or channel shifting, at Sprint’s sole discretion) sufficient capacity in
1ts system to deliver Oakton’s Services to the ITFS Receive Sites.
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1. Continued Operation At Transmit Site. Upon expiration
or termination of this Amended Agreement (other than termination by Sprint
pursuant to Section 10.A.), for so long as Sprint, in its sole discretion, utilizes
space at the Transmit Site for other MDS or ITFS facilities leased or owned by it,
Sprint will permit Oakton shared access to any MDS/ITFS combiner, waveguide
or transmission antenna at the Transmit Site owned by Sprint, and space for two
ITFS transmitters, the reception portion of the STL Equipment and, should Sprint
have elected pursuant to Section 3.1.1. to install digital encoders at the Transmit
Site, such digital encoders, provided: (a) Oakton reimburses Sprint for its pro rata
share (calculated based on the ratio of the spectrum used by Qakton to transmit
Oakton’s Services to the total amount of spectrum licensed to other MDS and
ITFS licensees sharing such equipment) of the value of the shared equipment, and
of the ongoing costs of owning or leasing such space (including lease fees, utility
expenses, taxes, costs of maintenance and repair of the shared equipment or
space, any tower or building on which the equipment is mounted or in which the
equipment is stored, and the systems for lighting, heating, ventilating, and cooling

- the space); (b) that such use by Oakton does not have a material adverse effect by
. way of interruption, interference or similar causes upon Sprint or its business or

any other MDS or ITFS licensee sharing the equipment or space; and (¢) any
lease pursuant to which Sprint is operating at the Transmit Site permits Sprint to
allow Oakton occupancy, which permission Sprint will use commercially
reasonable efforts (both during the Term and, if necessary, at its concluston) to
secure. Furthermore, Sprint has negotiated a provision in its lease of space at the
Transmit Site (the “Transmit Site Lease”) to allow Oakton, or a group of licensees
of which Oakton is a member, to assume the Transmit Site Lease if such lease is
terminated or if Sprint intends to dispose of the Transmit Site Lease. In such
case, Sprint will use commercially reasonable efforts to assist Oakton with the
assumption of its proportionate share of the Transmit Site Lease.

11l Option to Purchase Equipment.

(a)  Upon expiration of the Term or the termination of
this Amended Agreement (other than termination of this Amended
Agreement pursuant to Section 10.B.1. as a result of Oakton’s loss of the
FCC authorizations for the Channels), Oakton will have the option to
purchase the STL Equipment (if any), the transmitters being utilized at the
Transmit Site to transmit Oakton’s Services and any encoders utilized in
connection with the digital compression of Oakton’s Services (if any), or,
at Sprint’s sole discretion, immediately available equipment of equal or
better quality. Such option may be exercised by giving written notice to
Sprint within EEORREENE days of the expiration of the Term or the
termination’ of this Amended Agreement pursuant to Section 10. The
parties will use commercially reasonable efforts to consummate the
transaction as soon as practicable or, if a channel swap pursuant to
Section 3.K.i. is required, upon the consummation of such channel swap.
The purchase price for such encoders (if any), the transmitters and STL
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Equipment (if any) will be : unless this Amended
Agreement has been terminated by Spnnf pursuant to Section 10.A., in
which case it will be the greater of the replacement cost or fair market
value. If a Fiber STL 1s being used to transport Qakton’s Services 1o the
Transmit Site, upon expiration of the Term or termination of this
Amended Agreement (other than termination of this Amended Agreement
pursuant to Section 10.B.i. as a result of Oakton’s loss of the FCC
authorizations for the Channels), Oakton will have the option of assuming
the lease for the Fiber STL.

(b)  Upon expiration of the Term or the termination of
this Amended Agreement (other than termination of this Amended
Agreement pursuant to Section 10.B.i. as a result of Oakton’s loss of the
FCC authorizations for the Channels), Oakton will have the option to
purchase a proportionate interest (in proportion to the number of other
ITFS licensees using such equipment) in the ITFS combiner, waveguide or
transmission antenna being utilized at the Transmit Site to transmit
Oakton’s Service or, at Sprint’s sole discretion, immediately available
equxpment of equal or better quality. Such Optlon may be exercised by
giving written notice to Sprint within FEEsSEaays of the expiration of
the Term or the termination of this Amended Agreement pursuant to
Section 10. The parties will use commercially reasonable efforts to
consununate the transaction as soon as practicable or, if a channel swap
pursuant to Section 3.K.i. is required, vpon the consummation of such
channel swap. The purchase price for the equipment made available
pursuant to this Section 3.K_iii.(b) or the equal or better equipment will be
$1.00, unless this Agreement is terminated by Sprint pursuant to Section
10.A., in which case it w:ll be the greater of its replacement cost or fair
market value.

(¢}  Upon expiration of the Term or the termination of
this Amended Agreement (other than termimation of this Amended
Agreement pursuant to Section 10.B.i. as a result of Oakton’s loss of the
FCC authorizations for the Channels), Oakton will have the option to
purchase any Provided Transmission Equipment not otherwise subject to
an Oakton purchase option pursuant to Sections 3.K.iii.(a) and 3.K.iii.(b)
as such exists at the time, or, at Sprint’s sole discretion, immediately
available equipment comparable to such equipment and of equal or better
quality. Such option may be exercised by giving written notice to Sprint
within BEEEEEER® days of the expiration of the Term or the termination of
this Amended Agreement pursuant to Section 10 and the parties will use
commercially reasonable efforts to consummate the transaction as soon
thereafter as practicable. The purchase price for such equipment will be
the greater of its replacement cost or fair market value.
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1v. Alternative Delivery. Notwithstanding anything else in
this Section 3., if this Amended Agreement is terminated by Oakton pursuant to
Section 10.A., Sprint will provide such equipment, in addition to the equipment
which Oakton has an option to purchase pursuant to Sections 3.K.iii.(a) and
3.K.i1i.(b), as is necessary for Oakton to continue to deliver Oakton’s Services to
the ITFS Receive Sites with a received signal quality as good or better than that
which Oakton has enjoyed dunng the Term. If mecessary in order to provide
Oakton with the ability to deliver Oakton’s Services to the ITFS Receive Sites
with a received signal quality as good or better than that which Oakton has
enjoyed during the Term, Sprint will, in addition, provide an alternative method
of distnibution for such period of time equal to.the duration of the Term of this
Amended Agreement had it not been terminated by Oakton.

L. Determination of Material Adverse Effect.

i. At ITFS Receive Sites.  Sprint shall endeavor at all times

- 1o provide picture quality at each ITFS Receive Site at the TASO 2 level or beiter

(as described in Exhibit B). However, as used throughout this Amended
Agreement and except as provided in Section 3.L.ii., the determination of whether
any facility or modification contemplated herein will be predicted to cause, or
does cause a “material adverse effect upon the delivery or reception of Qakton’s
Services to the ITFS Receive Sites” shall be based upon a comparison of the
picture and sound quality of Oakton’s Services received at an ITFS Receive Site
immediately prior to such modification and subsequent to such modification, and,
subject to the provisions of Section 3.L.ii., if there is a reduction in picture quality
to a level below the TASO 3 standard described in Exhibit B at an ITFS Receive
Site it shall be a material adverse effect. For a digital signal, a “material adverse
effect upon the delivery or reception of Oakton’s Services to the ITFS Receive
Sites” may include short-term or intermittent degradation in picture or sound
quality provided, however, no specific number or duration of impaired reception
occurrences of a digital signal shall necessarily constitute a material adverse
effect. Rather it is the intent of the parties to ensure the overall suitability of
program content not being degraded. For a digital signal, Oakton may videotape
any intermittent adverse effect, should it occur, as evidence of a problem. Quality
of service for an ITFS Receive Site shall be determined at the output of the
addressable decoder (set-top box, location to be determined by Qakton); provided,
however, that for any ITFS Receive Site utilizing more than one hundred fifty
(150) feet of coaxial cable between the antenna and the addressable decoder,
quality of service will be determined as close to the 150 foot point in the cable run
as is reasonably accessible. The parties recognize that picture quality may be
maintained in spite of desired-to-undesired signal ratios being below the standards
set forth in the FCC’s rules as long as plcture quality is maintained at or above the
Biaglcvel. The standards set forth in this Section 3.L. expressly recognize
that duning the Term, Sprint may satisfy its obligations hereunder to deliver
Oakton’s Services to the ITFS Receive Sites using any channels within the Sprint
System.
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1. At Campus Sites. Notwithstanding anything to the
contrary contained in Section 3.L.i. above, if any facility or modification
contemplated pursuant to Section 3 will be predicted to cause, or does cause a
reduction in picture quality to a level below the TASO 2 standard described in
Exhibit B at any Campus Site, it shall be deemed a “material adverse effect upon
the delivery or reception of Oakton’s Services” for purposes of this Agreement.

SECTION 4. ITFS Receive Sites.

A. Current ITFS Receive Sites. Attached to this Amended
Agreement as Exhibit C js a list, as of the Effective Date, of the locations that are within
both Oakton’s FCC-defined protected service area and a circle centered at the Transmit
Site and having a ile radius (the “Serviceable Area”) and which have operable and
active reception equipment which enable such sites to receive Oakton’s Services from the
Transmit Site (the “Current ITFS Receive Sites”) with a picture quality level of TASO 3
or better and a list of the Campus Sites for which the picture quality level 1s TASO 2 or

- better. By executing this Amended Agreement, Oakton certifies that each Current ITFS

Receive Site listed on Exhibit C meets the qualifications set forth in the immediately
preceding sentence. Except where this Amended Agreement clearly provides otherwise,
Current ITFS Receive Sites shall be deemed to include the Campus Sites. If Oakton,
during the Term, permanently ceases to utilize Oakton’s Services from the Transmit Site
at a Current ITFS Receive Site, such location will no longer be considered as a Current
ITFS Receive Site and Oakton will so notify Sprint. . Oakton will then be permitted to

“specify a replacement Current ITFS Receive Site for the purposes of this Amended

Agreement; provided, however that Qakton will be responsible for any costs associated
with the installation of such replacement Current ITFS Receive Site. Any equipment
being utilized as of the Effective Date by Oakton to receive transmissions over the
Channels located at a Current ITFS Receive Site will be owned by Oakton and
hereinafter referred to as the “Current ITFS Receive Site Equipment”. Sprint will, at its
sole cost and expense, repair, maintain and replace, as needed, the Current ITFS Site
Equipment from the reception antenna up to the Demarc Point (as hereinafter defined),
provided, however, that Sprint’s obligations to maintain the Current ITFS Receive Site
Equipment will be subject to Oakton arranging access for Sprint to the Current ITFS
Receive Sites. :

B.  Additional ITFS Receive Sites. At any time during the Term,
Oakton may designate additional ITFS receive sites locations within the Serviceable Area
that will utilize Oakton’s Services, that will not suffer interference from previously
licensed or proposed facilities to an extent that makes such additional sites mcapable of
obtaining a usable signal from the Transmit Site, and that can receive transmissions from
the Transmit Site either with a Standard ITFS Installation (as defined below) or with
enhanced installations provided by and at the expense of Oakton (as specified below) (the
“Additional ITFS Receive Sites”). Sprint will make a Standard ITFS Installation at such
Additional ITFS Receive Sites subject to reimbursement by Oakton for Sprint’s actual
and reasonable costs without markup or profit. Oakton will obtain and coordinate any -
required approvals or permits prior to the making of a Standard ITFS Installation at any
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Additional ITFS Receive Site. Sprint will install the equipment comprising a Standard
ITFS Installation within EREeRE Jays after the date Oakton certifies to Sprint and
provides such other ev:denceas Spnnt reasonably requests that Oakton has obtained all
required approvals or permits for the making of the Standard ITFS Installation at the
Additional ITFS Receive Site. Each “Standard ITFS Installation” will consist of the
installation of one antenna commonly installed for video services within the Sprint
System (however, in no event will an antenna with a gain of more than 26 dBi, a
dimension greater than four feet, and placement on a mast greater than thirty (30) feet in
height, be required), a downconverter, up to one hundred fifty (150) feet of connecting
coaxial cable run through existing, readily-accessible conduit or along floors and walls,
one decoder (if necessary), and such other miscellaneous equipment as is required to
connect such equipment to a single television set or to the central signal input for an
ternal distribution system (the "Additional ITFS Receive Site Equipment™), such point
of connection being herein referred to as the “Demarc Point”. Upon installation, the
Additional ITFS Receive Site Equipment will become the property of Qakton. Oakton
may also, in its discretion and at its own expense, but with the reasonable cooperation of
Sprint, provide enhanced installations (including but not limited to taller receive site
towers or masts, antennas with greater gain and/or beambenders) as it deems appropriate
to supplement the Standard ITFS Installation at any Additional ITFS Receive Site so as
to enable such site to receive a usable signal; provided, however, that any Additional
ITFS Receive Site which receives Oakton’s Services from the Transmit Site by virtue of
such enhanced instailations, will not be considered an ITFS Receive Site (as defined

- below) for purposes of Sections3.A., 3.B, 3.E, 3.G, or 3.H. Notwithstanding the

preceding sentence, Sprint will reimburse QOakton for the cost of any non-standard
mstallation otherwise permitted pursuant to this Amended Agreement; prowded

Receive Site Equipment up to the Demarc Point;
provided, however, that Sprint’s obligations to maintain the Additional ITFS Receive
Site Equipment will be subject to Oakton armranging access for Sprint to the Additional
ITFS Receive Sites. For those Additional ITFS Receive Sites installed at Sprint’s
expense, such repair, maintenance and replacement work will be at the expense of Sprint.
For those Additional ITFS Receive Sites installed at Qakton’s expense, the actual and
reasonable cost of any such repair, maintepance and replacement work performed by or
at the dlrectlon of Sprint, without markup or profit, will be reimbursed by Oakton to
S RRtaal days after Oakton’s receipt of an invoice therefor. If Oakton,
during the Term permanently ceases to utilize Oakton’s Services from the Transmit Site
at an Additional ITFS Receive Site, such Iocation will no longer be considered as an
Additional ITFS Receive Site and Oakton will so notify Sprint. At any given time, the
Current ITFS Receive Sites and the Additional ITFS Receive Sites then in existence will
collectively be referred to as the “ITFS Receive Sites” and the Current ITES Receive Site
Equipment and the Additional ITFS Receive Site Equipment then installed at the ITFS
Receive Sites (including any equipment installed pursuant to Section 4.C.) will be
referred to as the “ITFS Receive Site Equipment.” Notwithstanding the foregoing,
Oakton acknowledges that locations within the Serviceable Area may overlap with the
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FCC-defined protected service area of a co-channe] or adjacent channel licensee. Ia such
event, Oakton agrees that for purposes of Sections 3.A., 3.B,, 3.E,, 3.G., and 3.H., ITFS’
Receive Sites will not include any receive site that is located in the half of the overlap
area that is furthest away from the Transmit Site, the halves of the overlap area being
created by bisecting the overlap area with a line beginning and ending at the two points
where the circles intersect. In addition, Oakton acknowledges that ITFS transmissions
require an unobstructed transmission path between the Transmit Site and any ITFS
Receive Site and that events beyond the control of Sprint, such as the construction of new
buildings or the growth of trees, may block the path between the Transmit Site and an
ITFS Receive Site. If such a blockage occurs such that an ITES Receive Site can no
longer receive a usable signal from the Transmit Site, unless such blockage can be
overcome by minor relocations or enhanced installations as specified above, such ITFS
Receive Site will no longer be considered an ITFS Receive Site for purposes of this
Amended Agreement.

C. Upgrading of ITFS Receive Sites.

i If Sprint exercises its right pursuant to Section 5.A. to
digitally compress QOakton’s Services, prior to commencing digital transmissions
Sprint will install at no cost to Qakton one digital converter/decoder at each of the
ITFS Receive Sites.  Thereafter, Sprint will instal additional digital
converter/decoders at future ITFS Receive Sites as are necessary, subject to
reimbursement by Oakton of Sprint’s actual and reasonable costs without markup
or profit. Prior to commencing digital transmissions, Sprint will also upgrade the
reception antenna, downconverter, and the internal wiring system leading to a
single television or the central signal input for an internal distribution system at
any ITFS Receive Site to the extent necessary to avoid any material adverse effect
on the delivery or reception of Oakton’s Services to the ITFS Receive Sites by
virtue of the digital compression. Any equipment provided by Sprint at no cost to
Oakton pursuant to this Section 4.C.1. will remain the property of Sprint and
Sprint will maintain such equipment from the reception antenna up to the Demarc
Point at its sole cost and expense. Any equipment provided by Sprint subject to
reimbursement by Oakton pursuant to this Section 4.C.i. will be the property of .
Oakton; provided, however, that Sprint will repair, maintain and replace such

~ equipment from the reception antenna up to the Demarc Point at its sole cost and
expense, subject to reimbursement by Oakton for Sprint’s actual and reasonable
cost for labor and materials without markup or profit within § :
Qakton’s receipt of an invoice therefor.

1l Subject to appropriate legal, regulatory, health, safety and
aesthetic concerns and limitations, and its educational mission, Qakion will
cooperate with Sprint in the making of technical modifications (including the
installation of a new or modified decoder or the replacement of the antenna,
downconverter or transceiver with a superior model) to any ITFS Receive Site
should any such modification be required in order to avoid having facilities that
are either proposed in an application submitted pursnant to Section 3.A.,
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contemplated by a Coordination Document submitted pursuant to Section 3B,

installed pursuant to Section 3.E,, or installed by any other entity leasing capacity

to Sprint, that would have a material adverse effect on the delivery or reception of

Oakton’s Services to the ITFS Receive Sites. Sprint will complete such ITFS

Receive Site modifications at its sole cost and expense prior to the operation of
~ such facilities.

D. Alternative Distribution. Sprint may utilize alternative
distribution mechanisms to satisfy its obligation to deliver Oakton’s Services to the ITFS
Receive Sites from the Transmit Site, provided that such use of alternative transport
mechanisms (i) does not have a material adverse effect upon the delivery or reception of
Oakton’s Services to either Campus Site or the ITFS Receive Sites and (i1) does
not prevent Oakton’s satisfaction of the ITFS minimum transmission requirements for the
Channels under FCC rules. Notwithstanding anything to the contrary contained in this
Amended Agreement, if Sprint has elected to provide alternative distribution pursuant to
this Section, such locations served by alternative distribution will be deemed ITFS
Recerve Sites for purposes of Section 3.K..

E. Complementary Internet Access Sites. If Sprint or a Sprint

Affiliate (as defined in Section 5.D.) commences actively marketing a high speed Internet

access service which utilizes the Sprint System (as such term is defined in

Section 6.B.11.), Sprint, at no cost 10 Oakton, will make a Standard Internet Access

Installation (as such term is defined below) and thereafter during the Term provide entry

level two-way high-speed Internet access service at a data rate of no less than that

provided to Sprint’s small business customers at EEES ¥ ocations. that are designated by

Oakton (the “Internet Access Receive Sites”). Oakton acknowledges that Sprint is under

no obligation to utilize the Sprint System for the provision of a two-way high-speed

Internet access service and that Oakton has no rights under this Section 4.E. unless Sprint

chooses, in its sole discretion, at any given time to provide such a service. Sprint will

notify Oakton within g%y days of the date it commences actively marketing
commercially available two-way high-speed Internet access service utilizing the Sprint

System. At any time thereafler during the Term, provided that Sprint is still then offering

, such services, Oakton may designate up tof Bllocations to serve as Internet Access
i Receive Sites, provided that each such site 1s, subject to Section 4.B., within the
' Serviceable Area and that each such site can receive and transmit the two-way high-
speed Internet access service in accordance with FCC rules and regulations with a

Standard Internet Access Installation. Oakton will obtain and coordinate any required

approvals or permits prior to the making of a Standard Internet Access Installation at any

Internet Access Receive Site. Sprint will install the equipment comprising a Standard

Internet Access Installation within eSO He (ays after the date Oakton certifies to

Sprint and provides such other evidence as Sprint reasonably requests that Oakton has

obtained all required approvals or permits for the making of the Standard Internet Access

Installation at the Internet Access Receive Site. Each “Standard Internet Access

Installation” will consist of the installation of one antenna commonly installed within the

Sprint System (however, in no event an antenna with a gain of more than 26 dBi, a

dimension greater than four feet and on a mast greater than EEESRE fcet in height), a
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transceiver, a cable modem, up to one hundred fifty (150) feet of connecting coaxial
cable run through existing, readily-accessible conduit or along floors and walls, and such
other miscellaneous equipment as is required (the "Intemet Access Receive Site
Equipment”). Upon installation, the Intemnet Access Receive Site Equipment will
become the property of Oakton; provided, however, Sprint will be solely responsible for
all repairs, maintenance and replacement of the Internet Access Receive Site Equipment
from the reception/transmission antenna up to the Demarc Point.

SECTION 5. Allocation and Use of Airtime.

A. Oakton’s Capacity. Pror to digital compressmn of Oakton’s
Services as set forth below, Oakton will reserve for its usc [FEEEEE i
formatted television signal (comprising a primary video and audio signal along with
subcarriers, secondary audio channels, vertical blanking intervals and other signal
components normally utilized in the transmission of NTSC formatted television signals) (a
“Program Track™) and one pari-time Program Track consisting of 60 hours per week over
which to transmit Oakton’s Services to the ITFS Receive Sites. Attached hereto as
Exhibit D is a schedule setting forth those times which QOakton has scheduled for
transmission of Oakton’s Services on the part time Program Track over Oakton’s
Capacity. Exhibit D may be amended from time to time; provided, however, that any
changes in the schedule of use of the pari-time Program Track will require Qakton to
provide at ieast{§ d days advance written notice of Oakton’s proposed revisions
and Sprint’s consent whic may not be unreasonably withheld, conditioned or delayed.
Oakton acknowledges that transmitting Oakton’s educational and instructional video
programmng as set forth herein utilizing analog technology will fully utilize all of
Oakton’s minimum use and recapture time under the FCC’s rules applicable to analog
ITES facilities. Oakfon recognizes that the shifting of that programming onto another
channel within Sprint’s system and/or the digital compression of that programming
would mmprove the spectral efficiency of the system. Therefore Qakton agrees that,
subject to compliance by Sprint with Section 4.C.i., throughout the Term Sprint may, at
its sole discretion, digitaily compress Oakton’s Services and/or channel shift or channel load
the transmission of Oakton’s Services onto any MDS or ITFS channels, provided such
. digital compression and/or shifting or loading will not have a material adverse effect on the
R delivery or reception of Oakton’s Services to the ITFS Receive Sites. Upon digital
compression as permitied pursuant to this Section, Oakton’s Capacity W1II equal the
greater of the capacity sufficient to transmit the visual equivalent of Sisatatl full-time
. NTSC-formatted television signals (each a “Digital Program Track”) (mcludmg, if
available, VBI and Closed Captioning components associated with video signals), or 1.2
MHz (i.e. mf the capacity of the Channels).

B. Leased Excess Capacity. Except for Oakton’s Capacity, the
remaining capacity of the Channels will be reserved for the excluswe use of Sprint (the
“Leased Excess Capacity™).

C. Use of Oakton’s Capacity.
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i Oakton’s Capacity will be used for the transmission of
video and other material which, at a minimum, satisfies the FCC’s minimum
educational usage requirements for ITFS licensees engaged in the leasing of
excess capacity. The transmissions made by Oakton to the ITFS Receive Sites
will be referred to as “Oakton’s Services” for purposes of this Amended
Agreement.

ii. In addition to the Digital Program Track provided pursuant
to Section 5.A. Oakton may, at iis sole discretion, transmit one or more additional
‘Digital Program Tracks (the “Additional Program Tracks”) from the Transmit
Site, provided that: (a)it reduces the compression ratio utilized to digitally
compress the Digital Program Track such that the Additional Program Track and
the Digital Program Track combined do not utilize more than (RS
of the capacity of the Channels; (b) it bears all costs and expenses assocxate w1
the delivery of the Additional Program Tracks to the Transmit Site and
transmission of the Additional Program Tracks, reimbursing Sprint for additional
actual and reasonable costs Sprint incurs without mark-up or profit; (c) Oakton
coordinates with any other MDS or ITFS licensee transmitting from the Transmit
Site to assure that the transmission of Additional Program Tracks will not
adversely impact their use of the Sprint system, recognizing that technical
limitations currently exist which require certain uniformity among all video
programming that is transmitted in digitally compressed format over a single
channel; (d) Oakton provides Sprint no less than B @months advance notice
of its desire to transmit Additional Program Tracks; and (e) Sprint reasonably
determines that Oakton’s proposal will not have a material adverse effect upon
Sprint or its business, such determination not to be unreasonably conditioned,
delayed or withheld.

1i1. Subject to the prior written consent of Oakton, Sprint will
have the night to integrate Oakton’s Services into the overall communications
service offered to Sprint’s subscribers. Nothing contained herein will be
construed as to prohibit Oakton from charging Sprint fair value for the use of
Oakton’s Services by Sprint as set forth in this Section 5.C.iii.

D. Use of Leased Excess Capacity. Sprint may, without the prior
consent of Oakton, sublease any portion of the Leased Excess Capacity, provided that (i)
the sublessee agrees in writing to be bound by the restrictions of this Section 5.D., (ii)
any amounts paid by sublessee to Sprint in consideration of the sublease will be included
in System Adjusted Gross Revenue for purposes of calculating fees pursuant to Section 6,
and (1i1) Sprint remains primarily liable for performance of all obligations under this
Amended Agreement. Sprint may, without the prior consent of Oakton, permit any entity
that 1s owned by Sprint, owns Sprint or is owned in common with Sprint (a “Sprint
Affiliate”) to utilize any portion of the Leased Excess Capacity, provided that the Sprint
Affiliate agrees in writing to be bound by the restrictions of this Section 5.D. and any
amounts paid to the Sprint Affiliate will be considered as if paid to Sprint for purposes of
calculating System Adjusted Gross Revenue and fees pursuant to Section 6. Nothing in
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this Amended Agreement will be construed to create a duty on the part of Sprint o actually
transmit any minimum number of hours of programming, except as required by FCC rules
and regulations to, among other things, preserve Oakton’s authorization for the Channels, or
to obligate Sprint to obtain or furnish substitute or alternative prograinming in cases where
programming is deemed prohibited by this Section 5.D. Except as provided herein, the
Leased Excess Capacity may be used by Sprint for any legal purpose (including, but not
limited to, the transmission of one-way or two-way voice, video and/or data services),
without any restriction on the substance, format or type of information or signal to be
transmitted. To the extent that Sprint elects to use Leased Excess Capacity to transmit a
video programming service, it will only select for transmission over the Channels video
programming of a sort which would not serve to place Oakton’s reputation in the
community in jeopardy and will not transmit “Adult Content” video programming over
the Channels. “Adult Content™ will include any motion picture which is rated “R”, X or
“NC-17” by the Motion Picture Association of America or which does not carry an
MPAA rating and would reasonably be considered “adult” in nature. Oakton

- acknowledges that Sprint may not exercise control over the content, communications or

postigs initiated or made by third parties over the Internét or other computer, data
networking or voice systems and that Sprint will not be restricted by this Section in
providing Internet, data, video streaming or voice services or otherwise be liable to
Oakton for the content, communications or postings initiated or made by third parties

~over the Internet or other computer, data networking or voice systems transmitted over

the Channels.

SECTION 6. Fees.
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‘States Postal Service mail, no later than

C. Payments. The Monthly Fee for a given month will be seht to
Qakton at such address as Oaklon des:gnate from time to time by first-class, United

Bldays after the last day of the
month in question. Each payment of the Monthly Fee will be accompanied by a report
accurately specifying the calculation of the Monthly Fee due for the month in question,
mcluding at least the System Adjusted Gross Revenue, the calculation of the Monthly
Royalty Fee and the Minimum Monthly Payment amount. Incentive Payments and the
Renewal Fee will be sent to Oakton at such address by first-class, United States Postal
Service mail when due.

D. Proration. If the Term ends on a date other than the last day of a
calendar month, then the Monthly Fee for that partial month will be paid on a
proportionate basis.

E. Right to Audit.

1. Sprint will at all times during the Term and for S :
years thereafter keep, maintain and preserve complele and accurate records and
accounts in accordance with generally accepted accounting principles consistently
apphed pertammg to its financial obligations hereunder for at least the precedmg
: p month period; provided, however, that in the event of any inquiry
) 1spute pertaining to Sprint’s financial obligations, Sprint shall preserve all
such records for the period of resolution of the inquiry or dispute. Sprint will also
cause any Sprint Affiliate to which it has assigned, subleased or otherwise
allowed to use the capacity of the Sprint System to keep, maintain and preserve
such records and accounts in the same manner relating to such assignment,
sublease or use.

i Within e nonths of the date on which the Monthly
Royalty Fee first exceeds the Monthly Minimum Payment, Sprint will provide a
report issued in conformity with Statement of Accounting Standard No. 70
“Reports on the Processing of Tramsactions by Service Organizations”. Such
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report will be prepared by independent accountants and will provide an opinion
on the controls placed in operation and tests of operating effectiveness of those
controls 1n effect at Sprint and Sprint Affiliates with respect to the collection of
revenues and the computation of System Adjusted Gross Revenue. If such report
indicates that Sprint’s practices are not in compliance with the provisions set forth
n Section 6, Sprint will make payment to Oakton of all amounts due from prior
periods plus interest accruing on such past due amounts at the rate of nine percent
(9%) per anoum.

1. The books, records, and corporate accounts of Sprint and
any Sprint Affiliates to which Sprint has assigned, subleased or otherwise allowed
1o use the capacity of the Sprint System pertaining to the Monthly Fees due to
Oakton will be available for inspection and audit at Sprint's corporate offices at
any time during the term of this Amended Agreement or within “year
thereafter, during reasonable business hours, by Oakton or its designated certified
independent auditors. Except as specified below, only one audit or inspection
will be conducted of Sprint's records and accounts during any calendar year and
the audit or inspection will be limited to the records and accounts of Sprint
relevant to the calculation of the Monthly Fee for the fiscal year just ended, unless
an inspection reveals discrepancies which Oakton determines, in its reasonable
discretion, requires an audit to be conducted, in which case an audit may also be
conducted for the fiscal year just ended. Additionally, if any audit reveals an
; g or more of the total amounts payable during such
period, Sprint’s boo s, records, and accounts for the immediately preceding
ears may be audited. All information obtained by Qakton during any audit or
nspection herein will be maintained by QOakton in strict confidence as if such
were Confidential Information (as such term is defined in Section 7.D.), except as
reasonably necessary for Oakton to enforce its rights under this Amended
Agreement in any arbitration proceeding or court action as provided herein. If an
audit reveals an error in the calculation of the Monthly Fees, then Oakton will
provide a written report specifying the error to Sprint and Sprint will hav
) ays from the date of receipt of the report to verify the discrepancy. Any
monies owed to Oakton as a result of the audit will be paid in full along with
mterest accrued thereon for the period audited and thereafter until paid at the rate
: SR per annum, such payment to be made by Sprint within E
) ays of verification by Sprint of the discrepancy. If Sprint disputes
any monies are due and owing to Oakton, Sprint may submit the matter to
arbitration pursuant to Section 11.C. If it is determined that Oakton was
underpaid by [EElEEEbercent or more for the period(s) in question, Sprint shall
pay the cost of said audlt and any pre-audit inspection.

F. Reimbursements. Where one party is required pursuant to this
Amended Agreement to reimburse the other party for costs incurred, such payment will
be sent to such address as the party to receive such reimbursement demgnates ﬁ"om tlme
to time by first-class, United States Postal Service mail, no later than BB G
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SECTION 7.

calendar days following receipt of an invoice and such supporting documentation as the
party paying the reimbursement reasonably requests.

Additional_Covenants.
A. Maintenance of FCC Authorizations.

1. Preservation of Authorizations. During the Term,
Oakton will take all necessary steps to secure and preserve the authorizations to use
the Channels and to permit Sprint to use capacity thereon pursuant to the terms and
conditions of this Amended Agreement. Oakton will obtain and maintain in force all
hicenses, permits and authorizations required or desired in connection with the use of
the Channels pursuant to this Amended Agreement. Oakton acknowledges that
Sprint is leasing excess capacity on the specific frequencies assigned to the Channels
and that Sprint would suffer a material adverse effect were it denied the ability to
utilize those frequencies as provided for herein. Except as set forth in Section 7.A.i.,
Oakton will (i) take all necessary steps to renew the licenses for the Channels prior
to their expiration; and (i) avoid any act or activity which could reasonably be
expected to cause the FCC to impair, restrict, revoke, cancel, suspend or refuse fo
renew the licenses for one or more of the Channels. Each of the parties hereto will
take all reasonable steps to comply with the Communications Act of 1934, as
amended, and the rules and regulations of the FCC, and will timely file all reports,
schedules and/or forms required by the FCC to be filed by it. The obligations of
Oakton under this Section 7.A.1. include the obligation to provide Sprint with written
notice of any issue, problem or other circumstance peculiar to Oakton or the
Channels which is reasonably likely to prevent Oakton from maintaining the
authorizations to use the Channels.

il Cancellation or Non-Renewal. During the Term of this
Amended Agreement, Oakton may return any authorization for the Channels to the
FCC for cancellanon or elect not to renew any such authorization, provided that it
e : SF 5 prior written notice to Sprint of its intent to do
s0. Upon written request of Spnnt Oakton will assign at no cost such authonzatlons
to such eligible entity as Sprint designates during such [ BRI
period that is willing to assume all remaining obhgahons and bepefrts of such
authorizations, subject to FCC consent. Oakton will promptly and diligently prepare
and file, and expeditiously prosecute any necessary assignment application and take
all such actions and give all such notices as may be required or requested by the FCC
Or as may be appropriate in any effort to expedite the authorization of such
assignment, all at Sprint’s expense. Until such time as the FCC issues a Final Order
(as such term is defined in Section 11.R)) disposing of the assignment application,
Oakton will not take any action that would jeopardize Sprint’s rights under this
Amended Agreement. If any person petitions the FCC to deny the assignment
application or otherwise opposes the assignment application before the FCC, or if the
FCC enters an order grantmg the assignment application and any person petitions for
reconsideration or review of such order before the FCC, or appeals or applies for
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Teview in any judicial proceeding, then Oakton will oppose such petition before the
FCC or defend such order of the FCC diligently and in absolute good faith, at
Sprint’s reasonable cost and expense, to the end that the assignment contemplated by
this Section 7.A.1i. may be finally consummated.

. Assignment of Authorizations. Subject to the receipt of all
necessary consents, including the consent of the FCC, Oakton may assign all of its
authonizations for the Channels on terms and conditions of its choosing to a third
party eligible to hold such authorizations provided that prior to such assignment
Oakton agrees in wrting to assign all of its rights and obligations under this
Amended Agreement and such third party agrees in writing to assume all of
Oakton’s nghts and obligations under this Amended Agreement. Such written
assignment and assumption will be provided to Sprint no less than EEEREaEE
prior to the consummation of the proposed authorization assignment(s) and will be in
form reasonably satisfactory to Sprint. Upon consummation of the assignment and
discharge of any obligations under this Amended Agreement accrued prior to the
date of the consummation of the-assignment, Oakton will be relieved of all further -
Labilities under this Amended Agreement and will have no further rights under this
Amended Agreement.

B. Coordination Documents. Oakton acknowledges that the ability
of the facilities utilizing the Channels to withstand interference, the design of those
facilities and the coordination of that design with the design of other facilities licensed to
or leased by Sprint is essential to the success of Sprint’s business plans. Therefore,
unless requested by Sprint pursuant to Section 3.B., Oakion will not execute or otherwise
become a party to any Coordination Document; provided, however, that nothing in this
Section 7.B shall be deemed to supercede Oakton’s right to determine that its execution
of, or becoming a party to, a Coordination Document is required as a matter of law or
governmental rule or policy; provided further, however, that Oakton will provide Sprint
with at least B8 a8 W days advance notice of any such Coordination Document it
believes is required as a matter of law or governmental rule or policy. If Sprint disputes
such necessity, the matter will be resolved pursuant to the alternative dispute resolution
procedures set forth in Section 11.C.

C. Modification of Facilities. Oakton acknowledges that the use of
the specific frequencies assigned to the Channels, the design of the facilities utilizing the
Channels and the coordination of that design with the design of other facilities licensed to
or leased by Sprint is essential to the success of Sprint’s business plans. Therefore,
unless requested by Sprint pursuant to Section 3.A., Oakton will not apply to the FCC for
authority to add new facilities or to modify any facilities that utilize the Channels without
obtaining prior written consent from Sprint, which will not be unreasonably withheld,
conditioned or delayed. '

D. Confidentiality. Qakton acknowledges that Confidential
Information (as such term is defined below) may be made available to it pursuant to this
Amended Agreement, and that such Confidential Information has been and will be
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developed by Sprint at considerable effort and expense and represents special, unique and
valuable proprietary assets of Sprint, the value of which may be destroyed by unanthorized
dissemination. Accordingly, except as may be required for the performance and/or
enforcement in an arbitration proceeding or court action under or refating to this Amended
Agreement, or compliance with any applicable law, during the Term and for a period 0
years thereatter neither Oakton nor any of its employees, representatives, agents or
attiliates will make use of, disseminate, or in any way disclose any Confidential
Jnformation to any third person, firm, corporation or other entity for any reason whatsoever,
said undertaking to be enforceable by injunctive or other equitable relief to prevent any
violation or threatened violation thereof. Qakton will exercise reasonable care to protect
the Confidential Information and will disclose Confidential Information only to those of
its employees, representatives, agents or affiliates who need to know such information.
Oakton may disclose Confidential Information if required by any judicial or
governmental request, requirement or order, provided that Oakton will take reasonable
steps to give Sprint sufficient prior notice in order to contest such request, requirement or
order by notifying Sprint of such request. As used herein, the term “Confidential

Information” means information or material that has been created, discovered, developed or

otherwise become known to Sprint (including, without limitation, information created,
discovered, developed or made known to Sprint by third parties) which has commercial
value in the telecornmunications business and is designated by Sprint as confidential,
including any engineering design, manufacturing processes or source code, non-public

financial information regarding Sprint, information relating to Sprint and Sprint Affiliate

research and development, new product pricing and marketing plans of Sprint and Sprint
Affiliates, and non-public information relating to Sprint’s and Sprint Affiliates’ operations,
revenues, trade secrets or management practices. Notwithstanding the foregoing, non-
public information relating to Sprint’s negotiations and relations with Oakton, the Sprint
Corporation’s ATM or DSL systems, and wireless access systems will be considered
Confidential Information. Notwithstanding the foregoing, Confidential Information does
not include information which (i) is or becomes generally available to the public, other than
as a Tesult of an unauthorized disclosure by Oakton or any of its employees, representatives,
agents or affiliates, (i) was available to Oakton on a non-confidential basis prior to its
disclosure to Qakton, or (jii) becomes available to Oakton on a non-confidential basis from a
source other than Sprint, provided that such source is not bound by a confidentiality
agreement with Sprint or is not otherwise prohibited from transmitting the information to

Oakton.

E. Cooperation. Sprint and Oakton will each, within ten (10)
business days of receipt, provide the other with copies of all comrespondence,
authorizations, forms or other documentation of any sort received from the FCC or any
third party relating to the Channels or Oakton’s status as an ITFS licensee and all
correspondence, forms, applications or other submissions by Oakton or Sprint to the FCC
and relating to the Channels, date-stamped by the FCC to evidence receipt. Except with
respect to matters of general industry-wide applicability, Oakton and Sprint will promptly
notify each other of any event of which it has knowledge reasonably likely to materially
adversely affect any of the authorizations relating to the Channels or Qakton’s status as
an ITFS hcensee.

610458 Execution Copy
Sprint Proprietary and Confidential Informatioa

M1

26



F. Further Efforts. The parties will utilize their best efforts to take
such further action and execute such further applications, documents, assurances and
certificates as either party may reasonably request of the other, consistent with the
parties’ rights and obligations under this Amended Agreement, in order to effectuate the
purpose of this Amended Agreement. In addition, each party agrees that it will not take
any action not otherwise authorized by this Amended Agreement which would adversely
affect the rights granted by it to the other party hereunder.’

G. Insurance.

L Policies Required. At its expense, Sprint will secure and

maintain with financially reputable insurers not less than the following insurance:

(a) “All Risk” property insurance covering the Provided Transmission Equipment

and STL Equipment for its full replacement value, (b) Cornmercial General

Liability insurance covering liability resulting from Sprint's operation,

mainienance, and repair of the Provided Transmission Equipment, ITFS Recelve

- Site Eqmpment and STL Equipment with limits of not less -than  EEEEEEEE

combined single limit per occurrence for bodily injury and property damage

liability and B annual aggregate, and (c) Workers' Compensation,
Business Auto liability and other insurance as required by law.

: it. Insurance Policy Forms. Oakton will be named as an
additional insured or loss payee, as appropriate, on the above referenced
msurance (except Workers’ Compensation). Such insurance will be primary to
any coverage which Oakton carries.

iii. Proof of Insurance. A certificate of insurance will be
delivered to Oakton evidencing that the above coverage is in effect and wﬂI not
be canceled or materially altered without first giving Oakton & st
prior written notice. Renewal certificates will be delivered prior to the explratlon
of the term thereof.

1v. Waiver of Subrogation. Anything in this Amended
Agreement o the contrary notwithstanding, peither Oakton nor Sprint will be
liable to the other or to any insurance company msuring the other party (by way
of subrogation or otherwise} for any loss or damage to any structure, building,
equipment or other tangible property, or any resulting loss of income, even
though such damage or loss might have been occasioned by the negligence of
Oakton or Sprint or any of their agents or employees, if any such loss or damage
is covered by insurance benefiting the party suffering such loss or damage, or was
required of such party to be covered by insurance pursuant to this Amended
Agreement, but only to the extent such loss is or should have been covered by
such insurance. This waiver does not cover deductibles, i.e., the party causing or
responsible for a loss will be liable for any and all deductibles under the insurance
policies of either party and it will not be entitled to any payment or
reimbursement thereof.
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H. Prevention of Unauthorized Reception. Upon the request of
Sprint, Oakton will take such actions as Sprint reasonably requests to assist Sprnt in
preventing the unauthorized reception of transmissions over the Channels. Sprint will

reimburse Oakton for all costs reasomably incurred in commection with Oakion’s
- satisfaction of its obligations under this Section.

L Covenant Not. To Compete. Oakton recognizes that, during the
term of this Amended Agreement, Oakton’s cooperation with Sprint is essential to the
success of Sprint’s commercial venture, and that such cooperation may be impaired by
conflicts of interest. Oakton also recognizes that, during the Term of this Amended
Agreement, Oakton will become privy to Confidential Information concerning Sprint’s
business practices, technology, subscriber growth rates, business plans and other
information which, if revealed to a competitor, could be used in a manner harmful to
Sprint. Therefore, during the Term Oakton will not, directly or mdirectly, acting alone,
through an affiliate, or as a member of a partnership or association, or other business
entity (i) offer, provide or deliver, utilizing the Channels or any other MDS or ITFS
channels, any commercial telecommunications, video, voice, data or Interhet service
within one hundred miles of the Transmit Site other than services which are provided by
Oakton to its students or to other educational institutions (a “Competing Service”} or
(i1) lease or license any part of Oakton’s Capacity to a third party that offers, provides or

delivers a Competing Service.
-

SECTION 8.  Representations and Warranties.

A. Of Sprint. Sprint hereby represents and warrants to Oakton that:

_ 1. Organization. Sprint is duly organized, validly existing
and in good standing under the laws of the state or commonwealth of its
formation, and has full power and authority to camry out all of the transactions
contemplated by this Amended Agreement.

il Authorization; Valid and Binding Agreement. Sprint
has taken all action necessary to authorize the execution and delivery of this
Amended Agreement. The person or entity signing this Amended Agreement on
behalf of Sprint is duly authorized to execute and deliver this Amended
Agreement and to legally bind Sprint to all of the terms, covenants and conditions
contained in this Amended Agreement. Upon execution and delivery, this
Amended Agreement will constitute a valid and binding agreement of Sprint,
enforceable in accordance with its terms.

111, No Violation. Except as disclosed herein, neither the
execution and delivery of this Amended Agreement nor the consummation of the
transactions contemplated hereby, will constitute or be conducted in such a
manner as to be a violation of, be in conflict with, or constitute a default under,
any term or provision of any agreement governing Sprint’s formation or- other
governing instruments, or any agreement or commitment to which Sprint is
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bound, or any judgment, decree, order, regulation or rule of amy court or
governmental authonity, or any statute or law. Except for approval of the FCC
and state regulatory authorities, no consent of any federal, state or local authority
1s required in connection with the execution and delivery of this Amended
Agreement or with the performance of the transactions contemplated hereby.

iv, Litigation. There is no action, suit, proceeding or

investigation pending or, to the actual knowledge of Sprint, threatened against

Sprint before any court, administrative agency or other governmental body
relating 1n any way to the transactions contemplated by this Amended Agreement.
No unsatisfied judgment, order, writ, injunction, decree or assessment of any
court or of any federal, state, local or other governmental department,
commission, board, bureau, agency or instrumentality relating in any way to this
Amended Agreement or any other agreements, certificates or instruments to be
executed and delivered herewith has been entered against and served upon Sprint.
There is no action, proceeding or investigation pending or, to the best knowledge

-of Spnnt, threatened against Sprint which questions or challenges the validity of

or otherwise seeks to prevent the consummation or performance of this Amended
Agreement.

B. Of Oakton. Oakton hereby represents and warrants to Sprint that:

i Organization. Oakton is duly organized, validly existing
and in good standing as a non-profit entity under the laws of the state or
commonwealth of its formation, and has full power and authority to carry out all
of the transactions contemplated by this Amended Agreement.

1. Authorization; Valid and Binding Agreement. Qakton
has taken all action necessary to authorize the execution and delivery of this

‘Amended Agreement. The person or entity signing this Amended Agreement on

behalf of Oakton is duly authorized to execute and deliver this Amended
Agreement and to legally bind Oakion to all of the terms, covenants and
conditions contained in this Amended Agreement. Upon execution and delivery,
this Amended Agreement will constitute a valid and binding agreement of
Oakton, enforceable in accordance with its tenms.

1il. No Violation. Except as disclosed herein, neither the
execution and delivery of this Amended Agreement nor the consummation of the
transactions contemplated hereby will constitute or be conducted in such a
manner as to be a violation of, be in conflict with, or constitute a default under,
any term or provision of any agreement governing Oakton’s formation or other
governing instruments, or any agreement or commitment to which Oakton is
bound, or any judgment, decree, order, regulation or rule of any court or
governmental authority, or any statute or law. Except for approval of the FCC, no
consent of any federal, state or local authority is required in connéction with the
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execution and delivery of this Amended Agreement or with the performance of
the transactions contemplated hereby.

iv. FCC Authorizations. - Set forth as Exhibit G is a true,
correct and complete copy of each currently outstanding (as of the Effective Date)
authorization that the FCC has issued to Oakton to construct and/or to operate
ITFS facilities utilizing the Channels (each an “FCC Authorization” and
collectively, the “FCC Authorizations”). No application is presently pending
before the FCC proposing any modification to any FCC Authorization. Each
FCC Authorization is issued pursuant to a Final Order and is unimpaired by any
act or omission by Oakton. There is no complaint, inquiry, investigation or
proceeding pending before the FCC or, to the best knowledge of Oakton,
threatened which could resuit in the revocation, meodification, restriction,
cancellation, termination or non-renewal of or other action adversely affecting,
any FCC Authorization and Oakton knows of no facts that, if brought to the

attention of the FCC, could result in the revocation, modification, restriction,

cancellation, termination, non-renewal of, or other action adversely affecting, any
FCC Authorization. Oakton has not entered into any agréement to permit any
third party to utilize, whether or not for compensation, any portion of the capacity
of the Channels.

' Interference Issues. No FCC Authonzation was issued
based upon the consent of any other party to the proposed facilities, and no
facility authorized under an FCC Authorization is required to utilize or comply
with any particular technical parameters (including to utilize carxier offset) as a
result of any agreement with any third party. Except for agreements to which
Sprmnt 15 a party, Oakton has not entered into any agreement which requires or
could require any current or future facilities that operate on the Channels to utilize
or comply with any particular technical parameters, to cease operation, to limit
the hours of operation, or to accept interference. Except for Coordination
Documents to which Sprint is a party, Oakton has not provided any Coordination
Document to any third party or the FCC pursuant to which Oakton agreed to
accept any interference from any other party.

vi. Litigation, There is no action, suit, proceeding or
investigation pending or, to the actual knowledge of Oakton, threatened against -
Oakton before any court, administrative agency or other governmental body
relating m any way to the transactions contemplated by this Amended Agreement.
No unsatisfied judgment, order, writ, injunction, decree or assessment of any
court or of any federal, state, local or other governmental department,
commission, board, bureau, agency or instrumentality relating in any way to this
Amended Agreement or any other agreements, certificates or instruments to be
executed and delivered herewith has been entered against and served upon
Oakton. There is no action, proceeding or investigation pending or, to the best
knowledge of Oakton, threatened against Oakton which questions or challenges
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the validity of or otherwise seeks to prevent the consummation or performance of
this Amended Agreement. '

C. Survival of Representations and Warranties. Except as to any
claim for indemnification timely made pursuant to Section 9.D. and except as fo Sprint’s
representations, warranties and covenants relating to the calculation, certification, and
audit of System Adjusted Gross Revenues, the Monthly Subscriber Fees, and Monthly
Royalty Fees, and maintenance of the books and records relating thereto, all of which
representations, warranties and covenants shall survive the termination hereof for a
period of myear, the representations and warranties contained in this Amended
Agreement will be deemed to be continuing only during the Term of this Amended
Agreement, and each party has the duty promptly to notify the other of any event or
circumstance which might reasonably be deemed to constitute a breach of or lead to a
breach of its warranties or representations.

SECTION 9. Indemmification.

A. By Oakton. To the extent permitted by law, Oakton hereby
covenants and agrees 1o, and does hereby, indemnify, defend and save harmless Sprint, its
directors, officers, shareholders, employees and agents (the “Sprint Indemnitces™) from and
against and will reimburse any Sprint Indemnitee on demand for any and all liabilities,
losses, damages, claims, demands, actions, costs and expenses (including, without limitation,
reasonable court costs and attorneys’ fees) of whatsoever kind or nature, which any of the
Sprint Indemnitees may suffer, sustain, incur, pay, expend or lay out by reason, by virtue or
as a result of any third party claim against any Sprint Indemnitee based on or alleging (i) any
breach or default by Oakton of any of its covenants, agreements, duties or obligations
hereunder, (ii) any breach or default of, or inaccuracy or omission in, any representation or
warranty of Oakton contained herein, or (iii) any negligence or willful misconduct of
Oakton, its officers, employees or agents in connection with the performance of this
Amended Agreement. Moreover, Oakton will forever protect, save, defend and keep the
Sprint Indemnitees harmless and indemnify them against: (i) any and all claims, demands,
losses, costs, damages, suits, judgments, penalties, expenses and liabilities resulting from
third party claims of libel, slander or the infringement of copyright or the unauthorized use of
any trademark, trade name, service mark or any other claimed harm or unlawfulness arising
from the selection and/or transmission of any programming by Oakton; (ii) third party claims
arising as a result of selection and/or transmission by Oakton of any programming or other
material that is obscene, indecent, profane, or defamatory under 18 U.S.C. Sec. 1464, as it

_may be amended from time to time, or under any other federal statute, regulation or rule, or

which is obscene, indecent, profane or defamatory under the laws of the state in which the
Transmit Site is located.

B. By Sprint.  To the extent permitted by law, Sprint hereby
covenants and agrees 10, and does hereby, indemnify, defend and save harmless Oakton, its
officers, employees and agents (the “ITFS Indemnitees™) from and against and will
reimburse any ITFS Indemnitee on demand for any and all liabilities, losses, damages,
claims, demands, actions, costs and expenses (including, without limitation, reasonable court

610458 Execution Copy
Sprint Proprictary and Cenfidential Information

M1

31



costs and attorneys” fees) of whatsoever kind or nature, which any of the ITFS Indemnitees
may suffer, sustain, incur, pay, expend or lay out by reason, by virtue or as a result of any
third party claim against any ITFS Indemnitee based on or alleging (i) any breach or default
by Sprint or any Sprint Affiliate of any of its respective covenants, agreements, duties or
-obligations hereunder, (i) any breach or default of, or inaccuracy or omission- in, any
representation or warmranty of Sprint contained herein, or (iii) any negligence or willful
misconduct of Sprint or any Sprint Affiliate, its officers, directors, stockholders, employees
or agents in connection with the performance of this Amended Agreement or its offering of
communications services over the Sprint System. Moreover, Sprint will forever protect,
save, defend and keep the ITFS Indemnitees harmless and indemnify them against: (i) any
and all claims, demands, losses, costs, damages, suits, judgments, penalties, expenses and -
liabilities resulting from third party claims of libel, slander or the infringement of copyright
or the unauthorized use of any trademark, trade name, service mark or any other claimed
harm or unlawfulness arising from the selection and/or transmission of any material or
information by Sprint; (ii) third party claims ansing as a result of any selection and/or
transmission by Sprint of programming or other material that is obscene, indecent, profane,
or defamatory under 18 U.S.C. Sec. 1464, as it may be amended from time to time, or under
any other federal statute, regulation or rule, or which is obscene, indecent, profane or
defamatory under the laws of the state in which the Transmission Site is located; and §i1)]
third party claims arising under, as a result of, or in connection with any Coordination
Document.

- C. Claims for Indemnification. Where indemnification under this
Section is sought by a party (the “Claiming Party”): (a) it will notify in writing the other
party (the “Indemnifying Party”) promptly of any claim or litigation or threatened claim to
which the indemmification relates; (b)upon the Indemmifying Party’s written
acknowledgment of its obligation to indemmify in such instance, in form and substance
satisfactory to the Claiming Party, the Claiming Party will afford the Indemnifying Party an
opportunity to participate in and, at the option of the Indemmifying Party, control,
compromise, settle, defend or otherwise resolve the claim or litigation (and the Claiming
Party may not effect any such compromise or settlement without prior written consent of the
Indemnifying  Party); provided, however, that neither may the Indemnifying Party
. compromise or seitle any claim or litigation without the prior written consent (which consent
st _ will not be unreasonably withheld, conditioned or delayed) of the Claiming Party, or consent
to the entry of any judgment or enter into any settlement which does not include as an
unconditional term thereof the giving by claimant to the Claiming Party of a release from all
liability with respect to the claim; and (c)the Claiming Party will cooperate with the
Indemnifying Party in its above-described participation in any compromise, settlement,
defense or resolution of such claim or litigation. If the Indemnifying Party does not so
acknowledge its indemnification responsibility, the Claiming Party may proceed directly to
enforce its indemnification rights.

D. Survival. The agreements of indemnification set forth in this Section
will remain in full force and effect for a period of [EREER year following the termination or
expiration of the Term unless, during such JEENEM vear period, a Claiming Party makes a
claim against an Indemnifying Party pursuant to Section 9.C., in which event such claim will
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continue to be governed by the provisions of this Section 9 until a resolution of such claim
has been completed with all applicable appeal periods having expired.

SECTION 10. Termination or Expiration.

A, Termination by Reason of Default. A party may terminate this
Amended Agreement upon thirty (30} days written notice to the other party if the other
party is in default and fails within such thirty (30) day period to cure such default;
provided, however, if such default is not reasonably capable of being cured within such
thirty (30) day period, this Amended Agreement may not be terminated so long as the
party in default commences action to cure such default within said thirty (30) day period
and thereafler diligently pursues such cure to completion within a reasonable period of
time considering the circumstances; provided further, however, thal, except as stated
below, neither party shall be entitled to declare a default if the matter in dispute has been
referred to arbitration, the engineering consultant, or the FCC, and, then, only in the
event that the non-prevailing party fails to ttmely comply with the arbitrator’s award, the
- engineer’s determination, or the FCC’s ruling, as the case may be. Subject to the
foregoing sentence, a party will be deemed to be in default under this Amended
Agreement 1f 1t fails to comply with any material obligation, term or covenant of this
Amended Agreement or if it breaches any material representation or warranty; provided,
however, that notwithstanding anything else in this Amended Agreement, a failure by
Sprint to timely make any payment due Oakton under the terms hereof shall be deemed a
material default, and Oakton shall be entitled to terminate this Amended Agreement if
~ such default is not cured by Sprint within thirty (30) days wriiten notice thereof by
Oakton.

B. Termination of FCC Authorization.

i Termination. Except as specified in Section 10.B.i.
below, this Amended Agreement will terminate upon the issuance by the FCC of
a Final Order terminating Oakton’s authority to utilize or lease the Channels.

1.  Modification. If the FCC issues a Final Order that
_______ . modifies which specific frequencies are authorized to Oakton and defined as
R Channels herein, Sprint may, in its sole discretion, terminate this Agreement
unless (i) following such modification Oakton remains as the licensee for at Jeast
the same amount of spectrum in the 2500-2690 MHz band as that represented by
the Channels as of the Effective Date, and (ii) such relocated spectrum is
configured in such a manner which permits Sprint to use such relocated spectrum
for the provision of services as contemplated by this Agreement, as determined by
Sprnt in its sole discretion. Upon such relocation, the term “Channel” herein
shall mean to include a unit of such relocated spectrum and the term “Channels”
shall mean collectively all such units of relocated spectrum.

C. Effect of Termination. Except as otherwise épeéiﬁca]ly provided
in this Amended Agreement, and except with respect to Sections 1, 6., 7.D., 9 and 11.0,,
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upon expiration of the Term or in the event of the termination of this Amended
Agreement, this Amended Agreement will no longer have any effect in establishing the
rights and obligations of the parties hereto. Termination of this Amended Agreement
pursuant to Section 10.A. will not affect or diminish the rights or claims or remedies
available in equity or at law to the non-defaulting party arising by reason of any default
leading to such termination. Termination pursuant to Section 10.B. will be without
liability to either Oakton or Sprint, unless such termination results from a default by a
party under this Amended Agreement, in which case such termination will not affect or
diminish the rights or claims or remedies available in equity or at law to the non-
defaulting party arising by reason of such default.

SECTION 11. Miscellaneous.

A. Assignment of Agreement. Sprint and Oakion each has the
absolute right to assign its rights and obligations under this Amended Agreement,
provided that the party making the assignment gives written notice to the other party, that
the assignee agrees in writing to assume all of the duties and obligations of the assignor
under this Amended Agreement, and that, in the case of an assignment by Oakton, the.
proposed assignee acquires Oakton’s authorizations for the Channels and the provisions
of Section 7.A.jii. are complied with. Sprint may assign, pledge, hypothecate or grant a
security interest in its rights under this Amended Agreement as collatera] or security for
any financing arrangements it makes. Sprint may also grant a security interest in any of
the Provided Transmission Equipment and STL Equipment as collateral or security for
any financing arrangement it makes. In order to secure Oakton’s option to purchase such
equipment pursuant to Section 3.K.iii., Sprint hereby grants Oakton a priority security
interest in the Provided Transmission Equipment which is used to transmit Oakion’s
Services and the STL Equipment, which security interest may be evidenced by duly-filed
UCC Form 1s. Sprint agrees to execute any UCC Form 1 necessary in order to perfect
such interest. ’

B. Counterparts. This Amended Agreement may be executed in one
or more counterparts, each of which will be deemed am original, but all of which together
will constitute one and the same agreement.

C.  Dispute Resolution Through Arbitration.

1. Dispute Resolution. The parties will utilize good faith
efforts fo resolve any disputes arising out of or relating to the negotiation,
execution, interpretation, performance or nonperformance of this Amended
Agreement through amicable settlement discussions to be commenced by the
giving of a written notice of dispute by the party claiming to be aggrieved. The
notice of dispute will state with specificity the matters in dispute, the position of
the party giving the notice of dispute and the rationale for that position. Except as
provided for in Section 11.C.ii. below, if the parties fail to resolve the dispute by
amicable settlement within §business days from the date the notice of
dispute is given, either party may then request the final settlement of such dispute
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through arbitration in the city and state in which the Transmit Site is located,
under the Commercial Arbitration Rules (the *“Rules”) of the American
Arbitration Association (the “AAA”) by notifying the other party and the AAA in
accordance with the Rules. The arbitration will be conducted 5 -
o appointed 1n accordance with the Rules and will be conducted pursuant
to expelted and accelerated procedures. The arbitrator will decide the issues
submitted to him or her in accordance with the provisions of this Amended
Agreement as well as the educational and commercial purposes of this Amended
Agreement.

ii. Preservation of Status Quo. Except as to complaints of
existing interference, which situations are addressed elsewhere herein, the parties
will utilize commercially reasonable efforts to preserve the stafus quo between a
written notice of dispute and the earlier of a settlement of the dispute or the
issuance of a final decision by the arbitrators. However, Oakton acknowledges
the complexity of the system development Sprint intends to undertake, the
practical necessity of coordinating among numerous MDS and ITFS licensees the
execution and filing of applications and Coordination Documents, and the
potential adverse impact under the FCC’s rules and policies should the filing of
such documents be delayed. In light of these and other considerations, and
notwithstanding anything else herein, the parties agree that time is of the essence
with respect to requests by Sprint for Oakton to complete and file any application
submitted to it pursuant to Section 3.A., to execute any Coordination Document
submitted to it pursuant to Section 3.B., or to complete and file any notice or
notification submitted to it pursuant to Section 3.E., and with respect to requests
: by Oakton for Sprint to correct any interference caused by facilities comprising
. part of the Sprint System. If Oakion determines that grant of an application
submitted by Sprint pursuant to Section 3.A., or that facilities contemplated by
any Coordination Document submitted to it pursuant to Section 3.B., or that
facilities installed or modified pursuant to Section 3.E. would have a material
adverse effect on the delivery or reception of Oakton’s Services to the ITES
Receive Sites, Oakton’s sole remedy (other than the coordination obligations of
‘ - the parties pursuant to Sections 3.A.1ii. and 3 B ii.) is to give a written notice of
e dispute pursuant to Section 11.C.1. within & M days of Sprint’s submlssmn
' to it and, if the parties are unable to settle the 1spute amicably within SRR
days, either may require that the matter be submitted for resolution by a mutua]ly‘
agreeable independent qualified industry engineering consultant to resolve any
dispute as to the technical aspects of such document submitted to Oakton, the
costs of whom will be shared equally by the parties. In order to assure Oakton
ample opportunity to review any application, Coordipation Document,
notification or other document submitted to it by Sprint, the execution by Oakton
of an application, Coordination Document, notification or other document
submitted by Sprint pursuant to Section 3.A., 3.B., or 3.E. prior to the expiration
of such B 1ay period will be without preyudlce to Oakton’s right to give a
written notice of dispute and commence a dispute resolution procedure within the
deadlines set forth in this Section as to whether the facilities in issue would have a
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material adverse effect on the delivery or reception of Oakton’s Services to the
ITFS Receive Sites. Notwithstanding the first sentence of Section 11.C.ii., while
any such dispute is pending, (i) Oakton will, if it has not already done so,
complete and file the application, execute the Coordination Document, or

.complete and submit the notice or notification, as the case may be, as requested

by Spnnt; and (i) Oakton will refrain from withdrawing or failing to prosecute
any application or remouncing any Coordination Document or otherwise
jeopardizing FCC authorization of the contemplated facilities, and will utilize
good faith efforts to prosecute the application to grant. In order to assure that
Oakton not suffer any material adverse effect during the pendency of any dispute
Tesolution procedure, (i) should any facilities contemplated by any application or
Coordination Document be authorized by the FCC while any dispute is pending,
Sprint agrees that any such facilities will not be placed into operation unless and
unti] the dispute is resolved favorably to Sprint; (ii) Sprint will not place into
operation any facilities that are permitted by the FCC without prior authorization
if Sprint receives the notice of dispute prior to doing so; (iii) Sprint will take all
steps necessary to enforce Qakton’s rights with respect to a Coordination
Document as specified in Section 3.B.ii, (iv) Oakton will not be required to
consummate any disputed channel swap unless and until the dispute is resolved
favorably to Sprint; and (v) Sprint will cease utilizing facilities installed pursuant
to Section 3.E. or will return facilities modified pursuant to such Section to their
prior configuration if the dispute is resolved unfavorably to Sprint.
Notwithstanding anything to the contrary contained herein, if a dispute relating to
an application, Coordination Document, notification or other document submitted
by Sprint pursuant to Section 3.A., 3.B., or 3.E. involves the interpretation or

. construction (as opposed to a technical determination of whether a proposed

action would be predicted to have a material adverse effect on the delivery or
reception of Oakton’s Services to the ITFS Receive Sites) of this Amended
Agreement, the matter will be submitted to arbitration in lieu of the engineer, .
provided, however that the other provisions of this Section 11.C.ii. will remain in

operation.

1. Finality of Arbitration Award or Engineer’s Decision.
The parties agree that the award of the arbitrator under Section 11.C.i or the
engineer’s decision under Section 11.C.1i will be final and waive any right to tral
by jury or to otherwise challenge the arbitrator’s award or engineer’s decision.
However, any party aggrieved by a default by the other may seek immediate
preliminary injunctive relief pursvant. to Sectionm 11.P. before any court of
competent jurisdiction and agree that such relief will not be sought 1o avoid or
stay the arbifration or engineer’s decision. Judgment on the award of the
arbitrator or enforcement of the engineer’s decision may be entered in any court
having jurisdiction over the party against whom enforcement of the award is
being sought, and in aid of any such enforcement (but only for such purpose) a
party shall be entitled to those remedies available at law or in equity. In their |
final award, the arbitrator may apportion the costs of the arbitration between the
parties as the arbitrator deems appropriate. Anything in this Amended Agreement
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to the contrary notwithstanding, m no -event may the arbitrator award
consequential damages unless the arbitrator determines that such damages were
the result of the bad faith, malicious and willful misconduct of the losing party.

1v. Non-Conformance and Inaccuracy Objections.

(a)  Notwithstanding anything else herein: If Oakton in good
faith reasonably believes that (a) the mere act of filing any
application submitted to it pursuant to Section 3.A.; or (b)
execution and delivery of amy Coordination Document
submitted to it pursuant to Section 3.B., based upon the advice
of competent legal counsel familiar with the rules and policies
of the FCC applicable to ITFS, would place -Oakton in a
position which is contrary to the FCC rules or policies to the
extent that it would serve as a basis for the FCC to terminate
Oakton’s authorizations to operate the Channels or otherwise
would serve as the basis for the FCC impose administrative
sanctions on Oakton, Oakton will, within hdays from
the date on which Sprint submits to Oakton the requested
application or Coordination Document, provide Sprint with
written notice setting forth with particularity the basis for such
objection (a “Non-Conformance Objection™). Sprint will in
absolute good faith respond in writing to each of Oakton’s
concerns set forth in any Non-Conformance Objection. If the
parties are mot able to reach amicable agreement as to a
resolution of the issues raised in the Non-Conformance
Objection within B8 [ERF days of Sprint’s receipt of the
Non-Conformance Objectlon Sprint, in its sole discretion, may
elect to submit the matter io the Chief of the Division of the
FCC responsible for ITFS licensing matters (“FCC Chief”) for
an informal decision. Upon such election by Sprint, Oakton and
Sprint will promptly arrange to jointly submit to, and meet with,
the FCC Chief and request an informal opinion as to whether
the requested action which is the basis for the Non-
Conformance Objection would be contrary to FCC rules or
policies. Oakton and Sprint agree to be bound by the FCC
Chief’s informal opinion; provided, however, that if an informal
‘ruling is not forthcoming, Sprint may elect to submit the matter
to FCC for a formal advisory muling and in such event the
parties agree to be bound by the determination of the FCC
formal advisory ruling. Notwithstanding anything to the
contrary contained in this Amended Agreement, Oakton will
not be obligated to file an application or execute and deliver any
Coordination Document which is the subject of a Non-
Conformance Objection until the parties either reach amicable
agreement as to the issues set forth therein or the FCC Chief
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issues an informal opinion or, if such informal opinion is
unavailable, the FCC issues a formal advisory ruling, resolving
the issue in favor of Sprint.

(b)  If Oakton in good faith reasonably believes, based upon
the advice of FCC counsel familiar with FCC rules and polices
applicable to ITFS, that an application submitted to it pursuant
to Section 3.A. or that any Coordination Document submitted to
1t pursuant to Section 3.B. is inaccurate to the extent that the
requested action would place Oakton in a position which is
contrary to the FCC rules or policies to the extent that it would
serve as a basis for the FCC to termmate Oakton’s
authonzations to operate the Channels or otherwise would serve
as a basis for the FCC to 1mpose admzmstratlve sanctions on
Oakton, Oakton ‘will, within ENhEEN days from the date on

~ which Sprint submits to Oakton the requested application or

Coordination Document, provide Sprint with wntten notice

 setting forth with particularity the basis for sich objection (an

“Inaccuracy Objection™). Sprint will in absolute good faith
respond in writing fo each of Oakton’s concems set forth in any
Inaccuracy Objection within 15 days of Sprint’s receipt of the
Inaccuracy Objection. If the parties are unable to reach
amicable agreement as to the issues set forth in any Inaccuracy
Qbjection, Sprint may, in its sole discretion, elect to submit the
matter to the dispute resolution procedure set forth in Section
11.C.1i.; provided, hewever, that Oakton will not be obligated to
file any application or execute and deliver any Coordination
Document which is the subject of an Inaccuracy Objection until
such time as the matter is resolved amicably or resolved in
favor of Sprint pursuant to the dispute resolution procedure set
forth in Section 11.C.1i.

(c) Nothing in this Section 11.C.iv. is intended to limit
Oakton’s obligations to file an application or execute a
Coordination Document pending resolution of the dispute as set
forth herein. Furthermore, Oakton agrees that it will not
challenge the provisions of this Section 11 upon the theory that
filing an application or executing a Coordination Document
subject to the dispute resolution procedure provided herein is an
abrogatton of licensee control.

Cooperation. The parties will facilitate the arbitration by

(1) making available to one another and to the arbitrator or engineer (as
applicable) for examination, inspection and extraction, all documents, books,
records and personnel under their control if determined by the arbitrator or
engineer (as apphcable) to be relevant to the dispute and not otherwise privileged
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from disclosure, subject to written agreement by the arbitrator or engineer (as
applicable) 1o hold all Confidential Information so disclesed in confidence, and
(i) observing strictly the time periods established by the rles or by the arbitrator
or engineer (as applicable) for submission of evidence or briefs. The parties
acknowledge and agree that time is of the essence in resolving any dispute
submitted to the dispute resolution processes set forth herein.

D. Entire Agreement. This Amended Agreement constitutes the
entire agreement between the parties and supercedes all prior oral or written contracts or
agreements of any kind. The parties further agree that this Amended Agreement may
only be modified by a written agreement signed by both parties.

E. Force Majeure. If by reason of act of God, acts of public
enemies, orders of any branch of the government of the United States of America, any
State or any political subdivision thereof which are not the result of a breach of or default
under this Amended Agreement, orders of any military authority, insurrections, riots,
epidemics, fires, civil disturbances, explosions, or any other similar cause or event not
reasonably within the control of the adversely affected party, either party is unable in
whole or in part to perform its obligations hereunder, such party shall not be deemed in
violation or default of this Amended Agreement during the period of such inability and
the other party will be excused from performance of its obligations hereunder during such
period of inability. If the period of inability extends beyond B e
days, the party that is able to perform its obh ations may terminate this Amended
Agreement without liability by providing EEHussES¥ days written notice to the other party
at any time following the expiration of such & i day period.

F. Headings. The headings contained in this Amended Agreement
are for convemence of reference only and do not affect in any way the meaning or
interpretations of this Amended Agreement.

G. Governing Law. This Amended Agreement 1s governed by and 1s to
be construed and enforced in accordance with the Communications Act of 1934, as
amended, the FCC’s rules, and the laws of the State of Illinois and, with respect to
arbitration, the Federal Arbitration Act.

H. Interpretation. Any rule of interpretation or comstruction under
which a document is to be interpreted or construed more strictly against the drafting party
shall be given full effect in the event this Amended Agreement requires interpretation or

~ construction.

I Jurisdiction and Venue, Subject to the provisions of Section 11.C.,

-any suit brought with respect to this Amended Agreement will be brought in the county or

other applicable state court district, or the Federal court district, in which the Transmit Site s
located. For any and all such purposes, the parties hereto hereby irrevocably submit to the
jurisdiction of such courts, waive all objections thereto (on the grounds of improper venue,
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forum non conveniens or otherwise), and agree that service of process upon each as provided
in Section 11.K. will be effective to establish personal jurisdiction over it in such courts.

J. Licensee Control. Notwithstanding any other provisions of this
Amended Agreement 1o the contrary, Oakton will at all times retain such ultimate and
exclusive responsibility for the operation and control of the facilities licensed to it as is
required by the FCC’s rules.

. K. Notice. Except for payments pursuant to Section 6, all notices and
other communications given or made pursuant to this Amended Agreement will be in
writing and will be deemed received as of the first weekday (excluding Federal holidays)
after being sent for next-day delivery by United States Postal Service Express Mail,
return receipt requested, or by Federal Express or other reputable overnight courer,
signature required, to the other party at the following address:

1 If to Qakton:

Gary R. Newhouse

Dean of Library & Media Services
Oakton Community College

1600 E. Golf Road

Des Plaines, IL 60016

with a copy to (which shall not constitute notice):

Wilham K. Keane

Arter & Hadden LLP

1801 K Street, N.W., Suite 300L
Washington, D.C. 20006

1. If to Sprint:

Preferred Entertainment, Inc.

Attn: Contract Administration Manager
6360 Sprint Parkway

Overland Park, KS 66251

Mailstop: KSOPHE0310-3A522

with a copy to:

Preferred Entertainment, Inc.

Attn: Vice President, Spectrum Management
6360 Sprint Parkway

Overland Park, KS 66251

Mailstop: KSOPH0306-3B775
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L. Payment of Expenses. Not later than &
days after receipt of any invoice from Oakton, Sprint will pay Oakton an amount equal to
all reasonable legal and consulting engineering expenses in connection with efforts by
Oakton to obtain, renew, and continue in full force the authorizations for the Channels
and to provide assistance to Sprint in licensing and other matters in connection with the
performance of this Amended Agreement reasonably requested by Sprint from time to
time during the Term. Sprint will also pay all taxes, assessments and fees due from
Sprint or Oakton as a result of the use of the Channels for the provision by Sprint or any
other party of communications services, including but not limited to any required
contributions of Oakton to the Universal Service Fund under the Telecommunications
Act of 1996 and the FCC’s rules and policies. Except as otherwise provided, Oakton and

- “Sprint will each pay its own costs and expenses incident to negotiating and fulfilling its

obligations under this Amended Agreement. However, in any arbitration, enforcement
proceeding based on an arbitration award, or other litigation between the parties arising out
of or related to this Amended Agreement, the substantially prevailing party therein is
entitled to have its attorney’s fees, reasonable expenses, related costs and costs of suit (if
any) paid by the non-prevailing party to the extent determined in accordance with resolution
of the merits of the matter. In the case of arbitration, the arbitrator will make such award; in
any litigation, the court hearing the dispute will make such determination.

M. Reformation and Severability. If any provision of this Amended
Agreement 1s determined by any court, the FCC or any other governmental authority to
be invalid, illegal or incapable of being enforced, all other provisions will nevertheless
remain in full force and effect so long as the ecomomic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to a
party. Upon any determination that a provision is invalid, illegal or incapable of being
enforced, or should Congress, the FCC or any other government authority adopt any new
or modified law, rule or public policy such that any provision of this Amended
Agreement would be invalid, illegal, incapable of being enforced, or incapable of being
performed without a materjal adverse effect upon the party responsible for such
performance, the parties hereto will negotiate expeditiously and in good faith to modify
this Amended Agreement so as to effect the original intent of the parties as closely. as
possible in an acceptable manner to the end that the transactions contemplated hereby are
fulfilled to the maximum extent possible. If the parties are unable to negotiate a
modification of this Amended Agreement under such circumstances, this Amended
Agreement may be terminated by the party that would suffer a material adverse effect as

a resulf.

N. Relatmnshlp of the Parties. Oakton and Sprint acknowledge and
agree that by the provisions of this Amended Agreement they are entering into an airtime
lease relationship and not a joint venture. Neither party will present itself as the other
party, nor as having any relationship with one another other than that set forth under the
terms of this Amended Agreement. The parties hereto agree that any and all contracts
entered into between Sprint and-ils customers, or between Sprint and any other entity,
will be for the sole benefit of the parties thereto and will not be interpreted or construed
m any manner as obligating Oakton to perform for the benefit of such customers, nor will
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such contracts be interpreted or construed as creating in Oakton any rights as a third party
beneficiary or as otherwise entitling Oakton to the benefits of such contracts except as
otherwise expressly set forth in Section 6. Oakton will not be liable to Sprint’s customers
by virtue of leasing excess capacity under this Amended Agreement and, except as
otherwise expressly provided in Section 6, Oakton will have no claim to revenues derived
from such customer’s use of the Sprint System or from Sprint’s contracts or other
relationships with such customers or any other entity.

0. Right of First Refusal. Except following Sprint’s notice
pursuant to Section 2 of its election not to extend this Amended Agreement for a
Renewal Term or during the last & gnonths of the second Renewal Term, Oakton
will not, during the Term, entertain offers from, negotiate' with, or enter into any
agreement with a third party pertaining to the lease or use for purposes other than non-
commercial services, by such third party of any or all of the capacity of the Channels.
Unless this Amended Agreement is not extended by Sprint pursuant to Section 2 or is
terminated by Qakton pursuant to Section 10.A., Sprint will have the exclusive right (the
“Right of First Refusal”) to match the material terms and conditions of any bona fide
offer to lease or otherwise use after the Tenm any or all of the capacity of the Channels,
provided such offer is received by Oakton during the Term or within mmonths of
the expiration of the Term (the “Right of First Refusal Period™).

i If Oakton receives any offer or otherwise commences any
negotiations with any third person to enter into an agreement to lease or otherwise
use any or all of the capacity of the Channels for non-ITFS purposes within the
Right of First Refissal Period, Oakton will provide written notice to the third party
advising such third party of the Right of First Refusal.

1t. If Oakton desires to accept any offer to lease or otherwise

allow the use for non-1TFS purposes by a third party of any or all of the capacity
of the Channels, Oakton will first provide written notice to Sprint, identifying the
person with whom the proposed agreement is to be made, describing all of the
material terms and conditions of the proposed agreement, and representing its
intent to accept the offer if Sprint does not elect to match the offer on substantially
the same material terms and conditions as those contained in the notice (the “Lease
Offer Notice™). Sprint will have a period of EEEEEE® days after its receipt of a
Lease Offer Notice from Oakton in which to elect, by giving written notice (the
“Lease Offer Acceptance™) to QOakton, to enter into an agreement on the same
terms and conditions [except as provided in Section 11.0.iv.] as contained in the
Lease Offer Notice. If Sprint does not give a2 Lease Offer Acceptance within the
requisite EEMSRAERRl day period, Oakton may enter into an agreement with such
third party upon the same material terms and conditions set forth in the Lease
- Offer Notice. In connection with the foregoing, Oakton agrees that it may not
accept any offer, including but not limited to, an offer to refrain from leasing
excess capacity on the Channels, which prevents Sprint from exercising its Right
of First Refusal, it being understood, however, that an offer to lease on financial
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or other terms deemed unreasonable or unatiractive to Sprint will not be deemed
as preventing Sprint from exercising its Right of First Refusal.

iii.  If Sprint does not exercise its Right of First Refusal with
respect to any offer, and any material term of such offer is subsequently
materially changed, before accepting such changed offer Oakton will follow the
procedures specified in the foregoing subsections, providing Sprint with notice
regarding the revised offer and giving Sprint the opportunity to exercise its Right
of First Refusal with regard thereto.

iv. If the Lease Offer Notice provides that any consideration is
to be paid by the third person in whole or in part m a form other than cash, if
.Sprint is able to provide or procure comparable non-cash consideration, Sprint
will so provide or procure. If Sprint is unable to provide or procure comparable
non-cash consideration, Sprint may substitute, in whole or in part, for such non-
cash consideration an amount in cash fairly equivalent to the fair market value of
the non-cash consideration payable by the third person. The Lease Offer
Acceptance will specify the amount of any such substitute cash consideration and
the non-cash consideration for which it is intended to substitute. If Oakion
disputes that the substitute cash consideration specified by Sprint is in an amount
fairly equivalent to the fair value of the non-cash consideration payable by the
third person, Oakton will within B gy lays after receipt of the Lease Offer
Acceptance provide Sprint with a en notice specifying the amount it
considers to be fairly equivalent to the fair value of the non-cash consideration
payable by the third person (the “Lease Counter-Offer”). The question of the fair
value of the non-cash consideration will be referred to the American Arbitration
Association pursuant to Section 11.C. unless Sprint gives Oakton written notice
within § days after its receipt of the Lease Counter-Offer that it agrees fo
enter into an agreement containing the fajr value set forth in the Lease Counter-
Offer. If the question of the fair value of the non-cash consideration is referred to
the American Arbitration Association, Oakton will not enter into any agreement
with the third party until § gdays after determination by the arbitrator. Upon
such determination, Sprint wiil have the option of agreeing to enter into an
agreement containing the fair value determined by the arbitrator by giving written
notice of such election to Oakton within B el days of the arbitrator’s
- determination. In any such arbitration, time sha deemed of the essence.

P. Specific Performance. Each of the parties acknowledges and
agrees that the rights reserved to the other are of a special, unique, unusual and
extraordinary character, which gives them peculiar value, the loss of which cannot be
reasonably or adequately compensated for in damages in an action at Jaw and the breach
by either party of any of the provisions hereof {(other than provisions calling for the

- payment of money) will cause the other ireparable damage and injury. In such event,

but only in furtherance of enforcement of an arbitrator’s or engineer’s determination .

‘under Section 11.C., the non-defaulting party will be entitled, as ‘a matter of nght,

without further default nétice, to require of the other party specific performance of all of
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the acts, services and undertakings required under this Amended Agreement, mcludmg
the obtaining of all requisite authorizations to execute or perform this Amended
Agreement and to obfain injunctive and other equitable relief in any court of competent
jurisdiction to prevent the violation or threatened violation of any of the provisions
hereof. Neither this provision nor any exercise by any party of rights to equitable relief

~or a specific performance herein granted will constitute a waiver of any other rights

which the non-defaulting party may have to damages or otherwise.

Q. Waiver. No failure or delay on the part of any party hereto in the
exercise of any right hereunder will impair such right or be construed to be a waiver of,
or acquiescence in, any breach of any representation, warranty or covenant or other
obligation herein. The express or implied waiver by either party of any breach of any
representation or warranty or any failure to fulfill any covenant or other obligation under
this Amended Agreement will not constitute a waiver of any other representation or
warranty or of any other failure in the future or in the past by the other party to fulfill
such representation, warranty, covenant, or obligation hereunder.

R. Word Meanings. As used in this Amended Agreement, the term
“including” is deemed to mean “including, without limiting the génerality of the foregoing.”
A “Final Order” means an order of the FCC which is effective, which is not subject to any
petition for reconsideration, petition to deny or informal objection, application for
review, notice of appeal, petition for writ of certiorari or request for stay and the time for
any party to seek such relief or for the FCC to grant such relief sua sponte has expired.
All pronouns and any variations therefor are deemed to refer to the masculine, feminine,
neuter, singular or plural as the context may require.

S. Survival of Obhgatlons All obligations of Sprint or Oakton
which by their nature involve performance, in any particular, after the end of the Term, or
which cannot be ascertained to have been fully performed until after the end of the Term,
will survive the expiration or sooner termination of the Term.

T. - No Publicity Withoutlclonsent. .Neither party will issue or permit
the issuance of any press release or publicity regarding the other or this Amended
Agreement without prior coordination with and advance written approval by the other

~ party, which may be granted or withheld at the other party’s sole discretion.

U. Bankruptcy or Business Termination. If either party shall cease
doing business as a going concern and, without assigning its obligations hereunder
pursuant to Section 11.A, make an assignment for the benefit of creditors, admit in
writing an inability to pay its debts as they become due, file a voluntary petition in
bankruptcy, be adjudicated bankrupt or insolvent, file a petition seeking for itself any
reorganization, composition, readjustment, liquidation, dissolution or similar
arrangement under any present or future statute or regulation, or file an answer admitting
the material allegations of a petition filed against it in any such proceeding, or consent to
or acquiesce in the appointment of a trustee, receiver, or liquidator of it or of all or any
substantial part of its assets or properties, or if it shall take any action designed to obtain
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its dissolution or liquidation, or within g d@lays after the commencement of any
proceedings against it seeking reorgamzatlon readjustment, liquidation, dissolution or
similar relief under any present or future statute or regulation, fail to have such
proceeding dismissed, or if within (&3 iy days after the appointment, without the
party’s consent or acquiescence, of any trustee, receiver or liquidator of it or of all or any
substantial part of its assets or properties such _appointment shall not vacate, the other
party may terminate this Agreement upon FSSSEEHN days’ written notice thereof to the
defaulting party. Any act or event entitling one party to terminate this Agreement under
this Section shall, for all purposes of this Agreement, constitute a default in and failure
by the other party to perform its obligations within the meaning of Section 10.A.

V. Timeline for Execution. Sprint’s offer to enter into this
Agreement, as evidenced by Spnnts delivery of B Bl exccuted copies of this
Agreement to Oakton will expire if Oakton has not accepted this Agreement by signing
and delivering EakEENEully executed copies of this Agreement to Sprint on or before
such date as Sprmt prov1des Oakton with written notice of its election to withdraw its
offer, provided, however, that Sprint will not withdraw such offer prior to April 20, 2003.
Furthermore, effectiveness of this Agreement is subject to Oakton delivering, along with

" two fully executed copies of this Agreement, a certificate, in a form reasonably

acceptable to Sprint, signed by the Secretary of the Board of Trustees of Oakton,

_certifying that the person signing this document has the authority to do so.

[remainder of page intentionally Jeft blank]
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IN WITNESS WHEREOF, the parties hereto - have caused this Amended
Agreement to be executed by their duly authorized representatives as of the Effective Date. -

PREFERRED ENTERTAINMENT, INC.

BYW/ .

szn/e: Todd A. Rowley i
Title: Vice President ‘

BOARD OF TRUSTEES, COMMUNITY COLLEGE DISTRICT
NO. 535 A/K/A OAKTON COMMUNITY COLLEGE

Name: Howard M. Tennes
Title: Chairman, Board of Trustees

RECV'D & yspecrep
JUL 2 9 2pp3
FOC-B56 My
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EXHIBIT A

PROVIDED TRANSMISSION AND STL EQUIPMENT

Sernal
Equipment Make Model Number Location
Microwave .
STL RX Radio FLR6ARX R2409 SEARS
Microwave
STL RX Radic FLRBARX R2411 SEARS
Microwave . NEW
STL TX Radio FLRBARX R2410 TRIER
o Microwave NEW
STLTX Radio FLRGARX R2412 TRIER
Hardline Andrew 63661 nfa SEARS
Hardline Andrew EW 63 A9340 SEARS
Antenna Andrew HE4-180 4it OCAKTON
FLEXGUIDE Andrew 845512 : QAKTON
Transmiter Comwave SB050B 3954 SEARS
Transmiter Comwave SB050B 3940 SEARS
Modulator Comwave TVM-102 3939 SEARS
Modulator Comwave TVM-102 3940 SEARS
Tower Rohn S8V series 140ft. OAKTON
Microwave ML 318
STLTX Radio NT21 OAKTON
Microwave ML 318
STLTX Radio NT21 OAKTON
Microwave ML 318 NEW
STL RCVR Radio NT279 TRIER
Microwave ML 318 NEW
STL. RCVR Radio NT21 TRIER
UHX6-59 H
Antenna Andrew L T3M12C SEARS
NEW
Antenna Andrew UHX10-59 TRIER
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=== Sprint.

401 9" Street, NW
Suite 400

Washington, DC 20004

July 31, 2002

Via Federal Express

Federal Communications Commission

Wireless Telecommunications Bureau

Rear Entrance, 35 York Street

Gettysburg, PA 17325

ATTN: ITFS/MDS/MMDS APPLICATIONS PROCESSING

‘Re:  Instructional Television Fixed Service StationsGNACZG% (Chicago, IL)) and
WNDS546 (University Park, IL) Licensed to The Catholie Bishop of Chicago ~
ITFS Excess Capacity Lease Agreement (FCC Registration No. 0006-1166-85)

Dear Sir or Madam:

Enclosed, on behalf of The Catholic Bishop of Chicago (the “Archdiocese™), are two
copies of the ITFS Excess Capacity Lease Agreement between the Archdiocese and Preferred
Entertainment, Inc. (“Preferred”). Information relating to the financial terms of this agreement
and the business development plans of Preferred has been redacted.

Should you have any questions or r’éauire additional information, please contact counsel
for the Archdiocese, Edwin N. Lavergne, Esq., Shook, Hardy & Bacon, LLP, 600 14‘_h Street,
N.W., Suite 800, Washington, DC 20005, 202-639-5603.

Respectfully submltted

Jay C. Keithley
Vice President, Regulatory Affairs

Enclosures
cc: Edwin Lavergne, Esq.

RECV'D & INSPECTED

~AUG 0 2 2007
FCC-GBGE MAILROOM
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3 as of June 14'-52002'5'(the

' Channels s)- P

" ITFS EXCESS CAPACITY LEASE AGREEMENT

THIS ITFS. EXCESS CAPACITY LEASE AGREEI\GZENT (the- “Agreement”) is ‘made
f‘Eﬁ'ectwe Date”) by and between, The Cathohc ‘

“Fm”) -

- A Archdlocese ‘holds -an FCC authorization to constructan ‘opeta
station WND 5 in: University Park, Hkinois from: a site located at 41.degrees
seconds. latitude North, 87 ‘degrées 43 minutes 22 seconds. longitude “West' (“U,

- Transmit, Slte”) utilizing the four 6 MHz channels at 2548-2554 MHz' (CD, 2560-2566 MHZ .
- (C2), 2572-2578 MHZ (C3) and 2584-2590 MHz (C4) (each, a “University: Park. Channel” and =
,colIectlvely, the ‘Umversﬂy Park Channe’ls”) pursuant to a license. Issued by the FCC

ple .
ectwely “MDS”) and ITFS channels that are hcensed by the FCC elther‘

_ int 1S who Iease capacﬁy to Sprint to. provide v1deo vmce data and other
services; an ' 2 : :

VWHERE S, -Archmocese and Sprint desire to enter into thls Agrcemcnt to take

: - advantage of. th flexibility afforded under the FCC’s rules and policies for ITFS. lieensees to
- lease their excess icapaclty to; oommerclal operators, to promote the efficient use: 0£,MDS and

ITFS' spectrum for thé distribution of dlgital ‘two-way broadband video, voice, data and other

* possible services, and to provide an effective way for Asrchdiocese to dlstnbute its services

durmg and followmg the term of this Agreement.

NOW THEREFORE in consideration of the mutual prormses undertakmgs, covenants A

and conditions set forth herein, Archdiocese and Sprint agree-as follows:
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S most efﬁment use: ‘0 ‘

~ possible within the- boun ari ) ) ‘
acIcnowledges that, notmﬂlstandmg-the p:ov1s1ons in this Agreement that grant Sprint mgmﬁcant{,' R
flexibility to use the Channels for:the deployrent of commercial -services in the Markets, the .~ + "

SECTION 1.  Effect on Existing Agreements. As of the Effective Date that certain Letter
Agreement dated October 19, 1995, with'respect to the University Park Channels has been

. terminated in its entirety as evidenced by that certain letfer agreement by and. between -
Archdiocese. and People’s Choice TV Corporation, a copy of which is. attached ‘hereto ‘as . -
Exdiibit A, Furthermere, the parties ‘acknowledge: that ceftain Airtime Lease Agreement. dated - - -
“September - 29, 1989, by and betwéen Archd.tocese and - People s Choice TV Parfiiers, - . .
(predecessor to People’s Choice TV Corporation), expued no' later than Novernber 30,,2000 and: . 0.

to-the extent that there are any remammgiobhgaﬁons with respect to such agreeme&t the letter o
agreement attached as Exh1b1t Ate inate: sueh obhgatlons _ ,

P-ark. Transmlt Z'S_‘lte',‘;

L eentemp'lation of the

ty- and. Lake County Tiinois.

Channels are an extremely valuable assetof* mgmﬁcant long—term importance to Archdiocese as,

an educational resource. In ﬁJ.rﬂJerance of their objectwes, the partles agree subject to the other PR

terms and conditions of this Agreement as follows

A Apphcatlons for New or Modlﬁed Facilities and Channe! N
Swaps. ‘

i. -Newor Modiﬁed Facilities. Provided that the facilities
proposed in such applications will not be predicted to cause an Impairment of
Service (as such term is defined in Section 3.M.} at the ITFS Receive Sites (as .
such termn is defined in Section 4.E.) and subject to the provisions of
Sections 3.D., 4.A., 12.C.iiand 12.C.iii, Archdiocese will complete, submit to the

KCO1 58221807
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FCC on such date as requested by Sprint, and prosecute such applications for new
response station- bubs, for new high-power boosters, for any modificatien to '
facilities utilizing the Channels (mcludmg changes in location, power,
'-polanzanon, -antenna system des1gn or cov .0 medulanon) or for the
* -addition of the I channels associated with fhie:Cliannels. (in ‘which- case such I
channels shall be considered Chanriels: for p'__ oses of this Agreement) as Sprint.
requests: from' time to fime durmg the - All' such--applicationg. shall be
- prepared in the name of Archidiocese, and deese shall at all times be the
- licensee: of any mew or mod1ﬁed autho - 1Ssued by the. FCC for the
Channels '

rovided: that it will ‘not be pred10ted to -
ivé Sites and. subject to. the
and 12/C.jii., Archdiocese will *
stei 'by'Sprmt ahd prosecute

- : il Channel Swaps ‘P
.cause an Impalrment of Service at' the ITF' R
. provisions of Sections3.D., 3 N, 4A.; 12
~ complete, submit to the FCC ‘on- such date as
o ... . such applications as Sprint inay- requcst 10°€ ite-ati exchange of one.or more
B of the: Channels for the' same humber: of other ITES or MDS" channels (except -
AR ITES channels B1 and B2, and: MDS: channels 1,:2 or 2A) licensed in the same
general geographlc area as the Channels “ani _Wﬂl thereafter consnmmate such
exchange.  Effective uptn consummatlon of exchange, any Channel(s)
assigned by Archdiocese - will:no 10 e considered as: Channel(s) fer purposes
~of this Agreement a:nd an; 1(5):assigne

o ':th.trty {30) days to review such apphcatlon ,
- Archdiocese beheves that ‘such application. vmla_tes the standards set forth 1n
~"Sections 3.A.1. or 3:Aii. above; as apphcable) rchdiocese will provide notice to -
. Sprint on or before the expiration of: the' ﬂnrty D) day review period, stating with
: _partlculanty any good faith - objectmns, the ‘reasons - therefor and any poss1b1e
" suggestions o modify the application as to comply ‘with the standards set forth in
Sections 3.A.L or 3.A.ii. above (as applicable). Sprint will, in good faifh, respond-
in writing to each of Archdlocese s concetns and- eb_]ectmns set forth in . such.
notice within calendar days, and use commercially reasonable efforts in
&s” obligations hereunder to alleviate any  concerns that
Archdiocese may have with respect to the application. Ttis. agreed that each party
has an affirmative duty to amicably resolve any disputes arising pursuant to their
respective obligations under this Section 3.A. If the parties are unable to reach

oo
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o 7.7 Agr;

~ amicable agreement withi d
- Archdiocese with an apphcatr"

ays from the date on which Sprint provides
uant to. this Section 3.A., Archdiocese will
nonetheless file and prosecute the application with the FCC sub_]ect to resolutrou

‘ .of the dlspute as further set forth in Section 12. C il below .

Coo:rdlnatlon Wlth Other Llcensees

= i.' : Interference Consents -and Market Coordmatmn
nts.: Provrded that the. facilifies- contemplated by such document will niot

Toobe predicted 10 cause an Impa:rment of Service at the TTFS Recelve ‘Sites and
 subject to the previsions of Sections 3.D.; 4.A., 12.C.ii. and.12.C:ii. Archdlocesc

.+ agrees; upon request of Sprmt to execute and promptly refurn to
mer",,_'t’_gcoordinatlon agreement interferenceé consent
" “consenting to.facilities of another licensee that would ng

e under the FCC’s ules and policies (a “Coordmatlou Doct__

‘ ii. Preparatmn and Revrew of Coordmatmn Documents
Sprmt will prov1de Archdiocese with a draft- of any Coordmatron Document

'submitted pursuant fo this Section 3.B. (along with any other hateriais reasonably
“necessary for Archdiocese io evaluate such Coordination Document). and

-~ Archdiocese will have thu’ty {30) days to review such- Coordmatlon Document. If

) 'a.mlcably resolve any drsputes ansmg pursuant to ,

- . under this:Section-3.B. - If the parties are unable ‘to-reach’an amicable agreement
* . within, ﬁfty“f(SO) days-from the date on ‘which" Sprint. provrdes Archdrocese with a
. -Coordination ‘Document pursuant - to this Section- 3.B., Archdmcese will

--upon:-such_rteview Archdiocese reasonably -believes: “that. such Coordination
: "Documentjivmlates the standards set forth in SBthOB"3-B”1’f_ above Archdrocese

e Coordmatron

i asonable efforts in. hght of the P
Goncems that Archd.tocese mayr

‘an’ aﬁ_'urnatwe duty 10
reSpectrve obhgat:lons

- nonetheless execute and deliver the. Coordination’ Document to Sprint, sub_;ect to

KC01 582218, 07
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'resoluh.on ‘of . the - dispute as further set forth in Section 12.Cif, it being
- understood and agreed that any Coordination -Document so. executed and

delivered: shall be contingent upon the resolution of ‘stich dlspute T favor of

- Sprint.”  Furthermore, any other party entitled to enforce such Coordination

Document-shall agree in writing to be bound by the determination of the dispute
resolution process as set forth herein. Sprint will, at its sole cost and expense; as

against any other party, enforce Archdiocese’s rights with respect to facilities
contemplated by a Coordination Document which -is subject of a dlspute
resolutmn process as set forth herein.
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. - mofe of the FCC -applications: fil
" of such applications before the

50 by Sprint, Archdioce
' the FCC «diligently-and;
- Agreement may be.achigved: -

- 'Archdlocese shall vn &
B partlculanty Archdloc 1

 MDS/ATES industry (6.5

2

C. Prosecution of Applications. Subject to the prov1s1ons of Sectlon 5

o 12, C iti, Archdiocese will promptly complete, file and diligently prosecute all necessary.
application ‘amendments; briefs, pleadmgs, petitions for reconsideration, apphcattons for. .

~ review, waiver requests, docuents give. .
C o all such notices as may be qumred or requested by thc FCC or as may be appropnate, i

s and -supporting data, and take all such actions' andg;

1matenally adverse o Archdmc

such applications and any: pers_
the: FCC or appeals- or:applis

under this Agraement of grants 1

ieconmdcratmn or review: ‘of such action dﬂlgently and i i good falth, o the cnd that ‘the -
objectives contemplated by this - ‘Agreement may be achieved.. If Archdiocese- beheves '
(i) that any third party petition, application’or motion beforc ‘the FCC, that if. granted ‘and .
_*unplemented, would cause: an Impalrment of Senuce or {n) the FCC’s grant of any such .

i, apﬁhcatlon or motton befor:e the: FCC
er -of the FCC which would rc;aus

otice ' Inqmry Nottce of Proposed Rulcmakmg, Petiti
Rulemaking, etc.). Similarly,”

Archdiocese from parﬁcnpa ;
telecommmucattons mdusuy or. the MDS/ITF S mdustzy

: 'D.' : Wlthdrawal of Apphcatlon Cancellation of Authonzatlon or -
. Delay in Construction. Archdiocese acknowlcdges that due to the complexities mherent-. -
in designing two-way d1g1ta1 ‘broadband systems consistent with the FCC’s rules. and:
policies and coordinating such- designs among multiple MDS and ITFS licendes. or fori' -
‘other reasons, Sprint may, in its sole discretion, elect not-to construct or operate facllztles
authorized to Archdiocese by the FCC in granting an application submitted pursuant to .
Section 3.A. Upon request of ‘Sprint, Archdiocese agrees that it will withdraw: any.
- pending application submitted. pursuant to Section3.A., return to the FCC for

cancellation any authorization secured by grant of an apphcatxon submitted pursuant to
Section 3.A., or withdraw any filing submitted pursiant to SBCthI] 3C. In addmon 1f

KCO01 58221 8,07
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requested to do so by Sprint, Archdiocese will complete, submit to the FCC on such date
as requested by Sprint and prosecute an application for additional time to construct any
facmty authorized by grant of an application subm1tted pursuant to Section 3.A.1. or to

consummate. any channel swap authonzed pursuant to an. applxcatzon submltted puxsuant

- - to Sectlon 3.Aul.

E. Pernnssxble Modlﬁcatlons,;;:Low—Power Boosters Ete Prov1ded

_,__.that the facilities will not be predlcted" o caus" Impairment of Service at the ITES

. © 'Receive Sites,. Sprint may install. fa

\fac1l1ty modifications that are now or he

. prior FCC authorization. Sprint-will prov1de

.’ any notice or notification to.be- completed subr

. 'to"this Section at least thirty (30) days’ in-adt

. Upon notice by Sprmt of such installation’ or m¢ catxon and subject to:Sections 12.€.ii,

. and:12.C.iii;, Archdiocese will complete, subnn the FCC on such daté asTequested by
: :Sprmt and. prosecute such notices or notlﬁcauon : 'are requn'ed under the FCC’s mules.

caft r permitted under the FCC’s rules without

E. Reimbursement of Reasonable Expenses Within t‘utty (30)

L . days of receipt of an invoice from Archdiocese: (mcludmg such supporting documentation
i . as Sprmt may reasonably request), Sprint shall ‘reimburse Archdiocese’s reasonable

' engineering, legal and consulting costs: to: (a) review, gomplete and prosecute any

nd’ continue ‘in- full- force the
plete. ‘and prosecute’ any application

.. <bu “not-limited to, apphcatmns ‘to, -obtain
' ’autho etlons for the Chanuels, (b) Toview

_ent ‘and. (d) provzde assistance to

Sprmt a good faithi-written estimate
bjects: within ‘a-reasonable. time in
e sh_a,l} mal;e_ a__,g_o.od faith-effort to

} ".;';j__'wrxtmg to Such estlmate as. excesswe ‘-f- :
- address Sprmt’s concems o

G Amehoratmn of Adverse Effeet ‘If the fac111t1es operated as the

-result of either (i) the grant of any. apphcatlo" 4
~Section 3. A, (1) the submission to the FCC of any Coordination Document executed by

Archdsoeese pursuant to Section3.B., (iii)any. niotification submitted by Archdiocese-

. pursuant. to"Section 3.E., (iv) any resPonse ‘station ‘installation regardless whether netice
. of such installation has been given or not been glven 0 Archdiocese pursuantzo Section
o 3.H., or (v} any otlier change in the fa0111t1es or operation of the Sprint System (as
i ' _deﬁned in Exhibit E) within the control of Sprint actually causes Impairment of Service

“(including ‘low-power boosters) or. make.

‘Document-or other dooument‘-.
A soclated with the Channels or amy

hdigcese with the engineering portion of |
o'the FCC and prosecuted pursuant
the installation or modification.

' .apphcatlon or-other document submitted o the FCC relanng to the Channels, including, -

ibmitted by Archdiocese pursuant to

at the ITFS Receive Sites, Sprint will, at its sole cost, promptly take all steps, including .

but not limited to, upgrading such ITFS Receive Site(s), to eliminate such Impairment of
~ Service. Sprint shall respond in a timely manner to resolve any and all system
maintenance or operational issues affecting the transmission or receipt of Archdiocese’s

KC01 582218 07
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Services, so as to restore Archdmccsc s ab1hty to provide Archdiocese’ s Serwces to the .
affected ITFS Receive Site(s). Sprint’s Tesporse and resolution of such 1 issues shall be at
Sprint’s sole cost, except where a problem arises from any willful act or gross: neghgence

. by .Archdiocese. - Archdiocese will.fully cooperate with Sprmt’s efforts pu:suant to this

: 5SecuonA ,G I Sprint: fails to respond in a tirely. manner to chmmate Impamnent of

Service. or 1o resolve amy system maintenance or - opcratlonal -issues: affecting the
,h:ansrmssmn-or receipt of Archdiocese’s Services, Archdibcese may’ attempt 10 resolve
'such matfem dependently or lnre @ tlnrd party to resolve such matters prowded that any-'

' 'Channelé ‘as peﬁmtted hcrcm or Spnnt s-use of other channels wﬁhm the Sprmt System
' ‘ ‘-:hmcly ;manpes " and

Co Vi Notlﬁcauon Zones Archdmcese agrees that neither- Spnnt nor
s : Jany FCC icensee prowdmg MDS or ITES capacﬂ:y to Archdiocese. ‘will: bé required
i : - either fo. prov:de advance netice to Archdiocese prior to any response statlon Anstallation,
or to professmnally install any response station, If Archdiocese experiénces any

Impairment of Service at an ITFS Receive Site due to block downconverter overload or

any other- techmcal problem arising from- the proximity; ﬁ‘equency, -power or

- duectlonahty of any responsa stat:[on operated in connectlon w1th thc Spnnt System,

T T-ran_smlssmn_ Equlpment.

'ﬂ_ :i Provnded Transmlssmn By

eq ‘,pmcn owned by Archdlocese as spemﬁcally set forth in. the B1II of Sale
Upon delivery of the Bill of Sale such equipment used in the operation of the
- ‘Channels and spemﬁed in the Bill.of Sale as Prov1ded Transmlssmn Equipment

KCO1 582218.07
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shall thereafter be considered. Provided Transmission Equipment -for purposes of
this Agreement. : :

i. Addition of Digital Controllers and Encoders. If. Sprmt_ T
elects to digitally - compress Archdxocese s Services ‘transmitted: from either or =
both Transmlt Sltcs pursuaot to- Sechon 5. B ‘prior to commencmg‘ ,chg1tal--_ '

' 'D1g1ta1 Program Tracks_?( ~d
' S1tes from vhich the’ ch‘

.
e . P

g, T e' To Provxded Transmlssmn Equlpment Subject fo "

- : " the provisions: of Sectmn 3.L.ij,, Sprint will retain title to the Provided

' Transn:ussmn ‘Equipment -and will be responsible for the payment of all taxes
assessments fees-and- other charges assessed against the Provided Transmission.
-Equipment dunng the: Term.. Sprint, at its own cost and expense, may make such
alterations of or attachments-to. the Provided Transmission Equipment as may be
reasonably requlrcd from-time to time by the nature of its business; prowded _

_however, that-such’ alterahonS’ or attachments must not result in Impan'mont of o
Serv1cc at; the ITF 'Recewe S1tes or vmlate any FCC nule. - : '

N bemg mamtamcd in. comphance with the foregomg sentence If Spnnt recelves
. such.netice. froth Archdiocese, Sprint shall promptly take: action fo correct any
maintenance problems The Prowded Transmission Equlpment may be replaced
or repmred at Sprint’s- sole discretion, from time to time -for maintenance
purposes, to complete constructlon of subsequently authorized facilities, or for

: other purposes -

-

: v . Duty To Update Exhibit B At the conclus‘bn of the
Initial Term, first Renewal Term -and Term, and upon the written request of
Archdiocese, Sprint will provide an updated Exhibit B which will reflect the
Provided Transmission Equipment as it then exists. If no changes have been
made to the Provided Transmission Equipment since the Effective Date, or the
last updated Exhibit B provided by Sprint, Sprint will notify Archdiocese of that
fact in lieu of prqwdmg an updated Exh1b1t B.

KCO1 582218.07
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:'-respect to the Sears Suite and Sears Lea
" for reimbursing Archdiocese for all ‘costs with-the Sears Suite and the Sears

J.  Sprint Liability For Equipment Malfunctions. Sprint will have
no liability to Archdiocese for any losses or damages Archdiocese may suffer due to any

‘malfunction of the Provided Transmission Equ1pment the STL, the Additional STL, or
.any: .other’ equipment utilized by Sprint to deliver Archdiocese’s - Services to. the. ITFS
Receive Sltes from the Transmit Sites, unless such losses or. damages result directly from'
. any w111ﬁ11 act or gross negligence of' Sprmf, a Sprmt Affiliate, or any of thejr officers,

directors, employees representatives. or agents: Hlowever, regardless of the cause of any

- malfunction; Sprint. will use commercially- reasonable efforts. to rtestore service. at the - -
- earliest possible time. If Sprint fails to" respond in & timely manner to resolve an -

;| -equipment malfunction, Archdiocese may: attempt to resolve such matters independently
‘. orhireathird party to resolve such. matters--«prowded that such efforts by Archdiocese or
- third party do not adversely affect Sprint’s s
" Sprint’s use of other channels within the Spr.
‘timeély manner and Archdiocese takes -actio

- -shall ‘promptly reimbiuirse Archdrocese s: reasonable costs assoclated w1th takmg such

~correct1ve actions. : :

K. Site Availability. Dunng the Term, Sprmt will be responsrble at

- its sole cost, for (i) securing the rooftop, transmlssmn ‘tower, equipment room and any
_ other space 1ecessary for the mstall _,on

audirvili." Further grant Sprint- any. and all :'lessee!hcensee w1th

" .. Lease, including, but not limited to] ntal fees, license fees, znd utility

- expenses; provided; however that if Sprmt Tequests that ‘Archdiocese terminate the Sears
*" Lease, or a-portion thereof, and Archdmcese elects; inits sole discretion, to maintain the
‘Sears Lease, or portion thereof, Sprint shall not ‘be obligated to reimburse Archdiocese
from the date on which the Sears Lease would have been terminated but for

Archdiocese’s election.

KC01 582218.07
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of the Channels ‘as permitted herein or
ystetn. I Sprint-fails-to-take action in a =
puzsuant to.the precedmg senfence, Sprmt-

A_nance and operatron of the Provrded :

During 'e:TermA Sprmt shall be respons1ble '



L. Post-Agreement Considerations.

I Archdiocese’s License at Transmlt Sites.  Upon.
_expitation of the Term or the termination of this Agreement pursuant to -

il “Section-11,-Sprint will m:lmedlately cease use of the -Channels.. Upon expiration o

" of the Term or the termination of this Agreement pursuant to'Section 11, upon the

- ‘written request. of Archdiocesé and subject to FCC - approval and commerclally ‘
+‘reasonable tirn¢-constraints, Sprint will (a) use commerciall asonab}e efforts to

~ fagilitate- appmpnate Ghannel swaps to enable Archiixoce € TE serve “the value. _
.and;".eﬁ‘ective usc of the Channeéls, (b) arrange- at no cost Arohdlocese such

“‘channel swaps- as: are -necessary for Archdiocese to. therea' et hoId, among

hdiocese’s auithorizations for the Channels, an’ FCC
hanirel (i.e. 6 ‘MHz of contiguous' spectrum) at-the

capable of transmitting a- signal which will provide'- for th

' ee to that provided during the Term at the ITFS Rece1

- . Chicago . Serviceable Area ‘(as such ferm'is defined in’ n' 4.B.), and
' f"“r-(c) arrarige at no.cost to Archdiocese such channel swaps. e necessary for

- "Archdiocese to thereafier hold, among Archdiocese’s authonzatxons for the

. :Chansiels, 4n FCC-authorization for one 6 MHz channel-(i:e. 6. MHz of contiguous

. specfrum) at ‘the Umversn'y Park Transmit Site: capable of transmm:mg a signal

E 1] provide: for the comparable level of semce to ‘that. prov1ded dunng the

Transmit:Site

cated inthe

Ar _dmcese 's: Sertrlees, prov1ded, however that such obhgatlon hall not requue '
dction by Sprmt which would resultin a matenally adv Ise: effect o Spnnt s
1SS operatlons in the Markets. R

Bt Archdiocese’s Continued: Operatmn At Transm;t Sltes
Upon explratlon or termination of this Agreement (other-than termination by
Sprmt pursuant to. Sections. 11.A. .or 11.B.), for so 1ong 5. Sprmt, in its sole
! discretion, utilizes space at the Transmit Sites for othet MDS. or ITFS facilities
-leased or owned by it, Sprint will permit Archdmcese shared access to suitable
space at -each Transmit Site for such equipment as necessary to transmit
Archdiocese’s Servmes provided, that: (a) Archdiocese reimburses Sprint for the

" pro rata cost of owning or Jeasing such space needed to opetate such equ1pment '
. (including lease fees, utility expenses, taxes, costs of mamtenance and repair ‘of
the shared equipment or space, any fees associated w1th any tower or building on

KCO1 58221807
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which the equipment is mounted or in which the equipment is stored and-the

systems for lighting, heating, vcntllatmg, and cooling the space); (b) that such'use
by Archdiocese does not have a material adverse effect by virtue of intermiption,

interference or similar causes upon Sprint’s-operations or any other MDS ‘ot ITES
licensee sharing the equipient or space;(c) any leases pursuant to which S; Lintis
operating: at the Transrmt Sifes permit: Sprmt to allow’ Archdiocese- occupa.ncy,'

which permission Spnnt w1H use commercially reasonable efforts (both durmg the

- Term -and, if necessary, at its’ conclusion) to secure; and (d) Spnnt has ho - _
“obligation to provide:rmore ‘space than was used for the Provided Transmission., - -

Equipment used to, transmit Archdiocese’s Services as it existed as of the- iast- day-'r S

of the Term. Altematwely, should Archdiocese elect to exercise ifs- '

option pursuant to. Sectlons 3.L.iii.(a) and 3.L.iii.(b), until such time as’
sch equipment is cdn ummated (and any ‘relocation to. other space gl GOl
Archdiocese: will:have: the use of the:Provided Transmission Egiiping
was utilized. as of The “day of the Term'to transmit Archdiocese’s 'Se

Such use will be” withouit- charge, provided, however, Archdiocese Wﬂl be | _
obligated:to ‘reimburse Sprint for the pro rata cost of owning or leasing the space -~ -

necessary to operate such: eqmpment (mcludmg lease fees, utility expenses, taxes,
costs of maintenance: and tepair of the shared equipment or spdce, any fees
associated with any tower-or building. on ‘which the equipment is mounted or in
whlch the equlpment-,-l 3 stored and the. systems for llghtmg, heatmg, ventdatmg,

w'c;rkmg‘ ord

- sentence: shall not: be
transition of’ reslmns' ili; 'forr transm1ttmg Archd;ocese s Servxces ﬁom Sprmt to‘_ v

Archdmcese s completc o

" . | Archdlocese s Option to Purchase Equlpment

() Dedxcated Equxpment Used To Dlstrlbute

Archdlocese s Services. Upon expiration of the Term or the termination

of this Agreement pursuant to Section 11, Archdiocese will have the

option to purchase the STL and the Addmonal STL (but only if

microwave), the transmitters and any other equipment not subject to.a
_ purchase option subject to Section 3.L.iii.(b) and utilized at the Transmit
‘Sites to transmit Archdiocese’s Services to the ITFS Receive Sites and any
encoders wutilized in connection with the digital compression of

'SPRINT PROPRIETARY INFORMATION 11



Archdiocese’s programming (if any), or, at Sprint’s sole discretion,
immediately available comparable equipment. -Such option may be .
_exercised by giving notice to Sprint within sixty (60) days of the
expiration of the Term or the termination: of this Agreement pursuant to .
Section 11. The parties will use ‘commercially .reasonable efforts to
" consurnmate the transactions contemplated by this Secnon 3 L. (a) as
S00R as practlcable or, xf ny-
- required, upon the consummiz
* price for the equipm ose ec
3.L.iii.(a). will bel unless this Agreement has been
terminated by Sprint:purs ections 11.A. or 11.B,, in whick case it
will be the greater of the. replacement cost or fair market value. This
_ purchase option shall: ot‘extend to the STL or the Additional STL if those _
facilities are (1) fiber;: (11) ‘other: type of transmission medium operated on g = == =i
common catrier basis;.or:{iii): otherwxse leased from an entity which is not L
S : a Sprint Affiliate. However, in: ‘such case, Sprmt will use commercxally
e reasonably efforts to assign‘the nghts to-such fa0111t1es to: -Archdiocese on
-  the most advantageous terms possxble

(b) Shared Equlpment Used To Distribute
Archdiocese’s Semees Upon expi _'twn 6f the Term or the termination
of this Agreement: purstiant -to “Sectioni1, Archdmcese will have the
0pt10n to purchase:thi de, trdnstnission antennas, and
any other shated equi t the Transmit Sites to transmit
Archdiocese’s “Sery eive Sites, or:at Sprint’s sole .
discretion, immie 'equtpment Such optlon
- may. be exercised b ] i '
_explratlon of the Term the ermmatlo
. Section 11A. 'I'he - ‘ y teasonable eﬂ‘orts 10
- consummate the transactions contemplated_ his ‘Section 3.L.iii. as soon
as: practicable or,:: any annel -swaps: pursiiant’ to. Section:3: Li. are
required, upon the' _ n-of such channel swaps. The purchase_ -
price for the equipmen ilable pursuant to this Section 3.L.11.(b),
will bei iS. Agreement has béen terminated by _
Sprint p r 11.B., in which case the purchase
price willbe the -greater placement cost or fair market value. '

_ tlns Agreement pursuant to-

. (c) Other Equlpment Used By Sprint. on the
Channels. Upon expiration “of the Term or the termination of this
~ Agreemient pursuant to Section 11, Archdiocese will have. théoption to
purchase any Provided Transmission Equipment as such exists at the fime-
and not otherwise subject to. an Archdiccese purchase option pursuant fo
Sections 3.L.Hi.(a) and - 3.L.ii:(b), or, at Sprint’s sole discretion,
immediately available comparable equipment. Such option may- be
exercised by giving notice to Sprint within sixty (60) days of the
expiration of the Term or the termination of this Agreement pursuant to

KCO01 582218.07
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- .purchasc price for all equlpm

- " iof any kind and - dclwcred in’ such ‘mianner’ as’
.V‘L-Archdlocesc :._ :

Section 11 and the parties will use commercially reasonable efforts to
consummate the transactions contemplated: by this Section 3.L.iii.(c)as
soon thereafter as practicable. The purchase price for such equipment will

: be the greater of its rcplaccment costor faxr ma.rket value 3

(d) Upgraded Recewe Slte Equlpment Upon'

V-cxpj-rctlon of the Term or. the termination of ﬂ:us Agrccment pprsuant to

:Section 11, Archdiocese will have the cptmn to purchase arty upgraded
© receive site equipment provided by Sprint at o,

pursuant to Section 4.H. hereof. Such' option m

- this Section 3.L.iti(d). will b

has been tcrmmatcdby Sprint: HAATT0°Sert "':.or;'i-IB., in'which'

(e) Condltmn of Equlpment A1'1y eqmpmcnt that
Archdiocese elects to purchase pursuarit-to-this: Section-3,Lii. shall be in
. good working order, free and. clear-of any’ 11ens encumbrances and .claims

G on tutc an Impamncnt of Scmce Rathcr it is the mtcnt cf thc partles to gnsure the

| KD ra‘l 5 "mtab}hty of 1 program content not be degradcd For a ngxtal signal, Archdiocese
‘ ‘?may vidéotape any intermittent Impairinent of Service, should it occuir, as evilence of a

* problém. Quality of service for an ITFS Receive Site shall'be determined at the output of
the. addressable decoder (set-top box, location to be determined by Archdiocese);
provided, however, that for any ITFS Receive Site utilizing more than three hundred
(300).feet of coaxial cable between the antenna and the addressable decoder, quality of
service will be determined as close to the 300 foot point in the cable run as is reasonably

accessible.

KCOo1 582218 07
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'scnably rcquestcd by f



' reasopably ' deems "des

permitted herein or §
‘System. - urthermer

. in arranging channel swaps to accommeodate such channel configurations, pro’

desired-to-undesired signal ratios being below the standards set forth in the FCC’s rules
as long as picture quality is maintained at or above the TASO 3 level. The standards set
forth in this Section 3.M. expressly recognize that during the Term, Sprint may satlsfy its

. obligations hereunder to deliver Archdiocese’s Services to the ITFS Receive Sltes usmg )

any channels w1thm the: Sprmt System :

N. Reconﬁguratlon of Channels. Sprint acknowledges that dunng
the Tenn Archdiocese

with Archdiocese in. effectuatmg such channel swap, provided, that such:a.
does not have a materi verse impact Sprint’s use, or planned use, of the Ch |
t “use, .or planned use, of other channels within_ the’Sp
S'prmt ack:nowledges the desuablhty of - certa han;
configurations at the ¢ of the Term and shall, in.good faith, cooperate ‘with Arch

such channel configirations, or’ the operation of such chanrel configurations: by
Archdiocese or a third -party, does not adversely affect Sprint’s use; -or planned use, of
other channels in the. Sprmt Systém. Such channel conﬁguratlons Toay. include
Archdiocese being licensed on 6 MHz at each-Transmit Site in a pomt-to—multlple point-
downstream confi - 18 MHz ‘of . contlguous spectrum (wlnch maj,r be s
cellulanzed Or. SeC ch of the -

' then emstmg faclh_ es of S ‘rmt System that will provxde for a p1eture quahty equal o -

or better than TASO 3’ mth'-—azStandard TTFS Installation: (“Imtlal ITES Recéeive: SlteS”) R

- In order to permit: sufﬁclent time: for the  Archdiocese to plan for the deployment of the -

~ Initial ITFS Receive: Sites; Spiint agrees that for a period of at least ten (10} months from -
-the Effective Date; Spnnt will take 1o action (and will not ask the Archdiccese to, take -

any action) that would result ia (i).a modification of the Serviceable Area's‘ shownin

Exhibit I, (ii) a modification of the FCC-defined protected service areas shown in Exhibit
I for the Channel or channel over which Archdiocese’s Services are transrmtted, (i) 2
modification of the overlap areas of the FCC-defined protected service areas of-other -

licensees shown in ExhibitI;-or. (iv) the authorization of any new facilities that would

preclude any Initial ITFS  Receive Site from being classified as ITFS Receive: Sites
entitled to protection under Sections 3.A., 3.B., 3.E,,3.G., 3.H,, 3.1ii1,, 3.M,, 4.1, 6.D. or -~

KCO1 582218.07
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ay". desu‘e to effectuate channel swaps which ﬂrchdlocese,.f;f' _
in preparation for Archdiocese’s. post-Term use: of: the .
~ Chanpels. If during: 'the Term Archdiocese desires such a channel swap, it wﬂl notlfy:".‘- ;
Sprint of the partlculars of: the desxred channel swap. -Sprint will, in good fatth erate,. .




Ml

. use commermally reasonable efforts: fo, assist;
"acceptable service to all of the loeauons 1dent1ﬁed by the Archdiocese pursuant to t]:us :
Section4.A. - R, : R

deﬁned protected serv1ce'a
~ the University Park Transmit. S1te and ‘having a 35-m
27 minutes, 15 seconds latitude; and: (iv)less less: that por_tlon of the protected service area for

 the University Park-Chammels’ which: . the ‘half of the overlap area that is

KCO1 582218.07
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6.E. Archdiocese acknowledges that if any of the
within either the Chicago Serviceable Area or Uni

' i _looations identified are not
gérsity Park Serviceable Area (as

defined in Section 4.B. below), such locations (i) maynot be capable of receiving a signal.
' from the Chicago Transmit Site or the University. Park Transmit Site, as applicable,

which will provide for TASO 3 or better picture.quality and (ii) will not be considered as
ITFS Receive Sites for purposes of Séctions 3.A., 3.8:,3.C. 3.E, 3.G., 3.H,, 3.1iii,, 3M,,
4.1, 6.D. or 6.E. Notwithstanding the Toregoing,” Archdlocese may select lqcattons to

- " serve as Initial ITFS Reéceive Sites thiat do not otherw1se satisfy the requirements set forth
*in the first sentence of this Section’ 4 A -provide

rovided; _owever that such locattons will not
be considered ITFS Receive Sites for: purposes of Sections 3.A., 3.B,, 3.C, 3.E, 3.G,
3.H., 3.Liii,, 3.M.,, 41, 6.D. or-6.E. If: techmcally-__ feasible, during the Term, Sprint will

B.  Serviceable Areds. ‘As 'used in this Agreement the “Chicago -
" Serviceable Area” shall mttlally ‘mearn -that geographxc area within both Archdiocese’s
- FCC-defined protected service area for the- Ch1cago Channels and-a circle centered at the

Chicago Transmit Site and having a 35-mile radius. Upon construction of the University

Park Transmit Site and commencement of transmission of Archdiocese’s Services from-

the University Park Transmit Sitein accordance with Section 6.D. hereof, the “Chicage

. . Serviceable Area” shall mean. that geographm ‘area ‘within (i) Archdiocese’s FCC-defined .
'_protected servzce area for the Chlcag ' hannels' (11) a clrcle centered at'the Ch1cago

iile.radius;, (iif) south of 41 degrees

farthest away from the Umversxty Park:'I‘ransnnt_ESﬂe the halves of the overlap belng

créated by bisecting the: overlap. of the' Umversﬁy Park Channels protected service area -
and the protected service area of ITFS Station WND-417 Jicensed in the Ottawa, Illinois
market.area. The- Chxcago Serviceable Area and the University Park Serviceable Areaare
" sometimes individually referred to’ Herein as a “Serviceable Area” and collectively as the
: “Servmeable Areas”. Maps that show the existing Serviceable Areas and the FCC

defined protécted service area for: the Chicago Channels and the University Park
Channels as well as overlapping protected service areas of ITFS Statlons in St. .Toseph
Michigan and Ottawa, Iilinois, both before and after constructton of the Univessity Park
Transmit Site are attached hereto as Exhibit I. :
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C. Installation of Imitial ITFS Receive Sites. After Archdiocese
identifies the Initial ITFS Receive Sites, Sprint will make a Standard ITFS Installation (as
defined in Section 4.F. below) at each of the locations identified by the Archdiocese (or
at such alternate locations :as the parties may agree upon) at: 'no cost to Archdiocese. .
Sprmt acknowledges that AIchmocese desires to install the-Initial ITFS Receive Sites as
soon as posmble and Sprint agrees to use. commercially . reasonable efforts to
accommodate ‘Archdiocese’s timetable for installation. Archchocese may, in its discretion

_and at its' own expense, but with the reasonable cooperatlon of Sprint, provide enhanced
- instaliations. (mcludmg, but not limited: to, taller receive sife fowers or masts; anfennas |
" with greater gain and/or bedmbenders) as it deems appropriate . to supplement: the
Standard ITES Installation at any Initial ITFS Receive Site s0.as to enable such site to
. ._receive a: usable signal’ (‘Enhanced Installation”); provided, however that any Initial
© . TTES: Reéceive Site which receives Archdiocese’s Services: from a Transmit Site by virtue -
of an‘Enharicéd Instatlation, shall not be considered an ITES: Receive Site for purposes-of -
- SectlonSBA ‘3B., 3C 3.E, 3G 3H 31111 3M 4I 6D 0r6E Uponrequest,of

"D. Installation of Additional ITFS Recelve Sites.. At any time

; dunng the Term, Archdmcese may de31gnate to Serve .

"dd;uonal ITFS recewe s1tes :

R extent that makes such addmonal sites. mcapable of o
o Transrmt Slte and that can receive- n—ansmmsmns fro

- Sprin wﬂl mstall the equlpment compnsmg a Standa.rd ITFS Iustallahou within ninety
' -(9_0,. ‘days:after the date’ Archdiocese certifies to Sprint. and’ pr0v1des such other evidenice
as: Spnnt reasonably requests: that Archdlocese has obtairied all required -approvals or
‘ .'*permlts for-the making of the Standard ITES. Installatmn at’ the Additional ITFS Receive
. Site. “Archdiocese may also, in its discretion and at-its own expense, but w1th the
" reasonable cooperation of Sprint, provide Enhanced Installations as it deems appropriate
1o supplement the Standard ITF S Installation at'any Addltxonal ITFS Receive Site s0-25 to
~“enable such site to receive a usable signal; provxded, however ‘that any Addiffonal ITFS
" Receive Site. which receives Archdiocese’s Services from a Transmit Site' by virtue of
* such Enhdnced Installations shall not be considered an ITFS Receive Site for purposes of
Sections 3.A., 3.B., 3.C. 3.E, 3.G., 3.H., 3.Liii, 3.M,, 4L, 6.D. or 6.E.. Uponrequestof
‘Archdiocese, and sub_;ect to avaﬂablhty, Sprint will prowde such Enhanced_I‘n tallation
equipment, subject to reimbursement for Sprint’s Actual Cost thereof, pius g s

KCo1 582218.07
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, E. Definition of ITFS Receive Sites. At any g1vcn time, the Initial
ITFS Receive Sites and the Additional ITFS Receive Sites then in existence will-
collectively be referred ‘to herein as the “ITFS. Receive Sites”. Archdxocese
acknowledges that ITFS ftransmissions require anunobstructed transniission path between
a Transmit Site and an ITFS RGCBIVG Site and that events beyond the control of Sprint,
such as the construction ‘of new buildings or the growth of trees, may block-the path

- between a Transmlt Site and an YTFS Receive Site. If such a blockage oceurs such that -

itel nb Jonger receive.a signal from the applicable Transmit- Site ™

that can pr0v1de for at’ least‘ a TASO 3 picture quality, unless such blockage can be
overcome by minor: rclocatlons such ITFS Receive Site shall no longer be cons1dered an

- ITFS Reccwe S1tef'fo ul_'pOSGS of Sections 3.A., 3.B., 3. C.3E,3.G,3H, 31 IV_I. :

Tocation, such locata_‘ .wﬂlhno longer be con31dered as an ITFS Recc:ve Slte and_,
Archdmcese will s so notlfy Sprmt '

F Standard YTFS Installation. Each “Standard ITFS Installation” '
shall consist of- the mstallatmn of one antenna commenly installed for video:services .
within the Sprint Systern (howcver in no event an antenna with a gain of more'than'36 |
dBi or ani antenna‘size greater than one meter or on-a mast taller than thirty (30): feetin -
’height above the roofior:stnicture-upon which it is mounted, provlded that such structure
_is not on 2 T00 owncouvexter up to three hund:ed (300) feet of conn tin, coa:ﬁal '
.. cablé run throug f ‘
~ appropriate:
or mtegrated'_ TEC!
(set-top’ box):wi
' simnltaneous);
'equipméﬁt
d.lStl‘lbllthIl syste i
herein “Demark Pomt”' Sprmt acknowledges and agr

Standard FTFS- Thstallation: shall not“be: classified as-an Enhanced Installation ‘sirip ,y‘
becauge: Archdxol sé-elects to install more- than three bundred (300) feet of connectmg
coax1a1 cable at any pdrtxcular Jocation. : S

Ga. Malntenance and: Ownershlp of ITFS Receive Slte Eqmpment '
Upon . mstallatmn the TFS Recelve Site Equipment will become the" property - of
Archchocese Sprmt" will' perform all- repdirs, maintenance and replacement 0f the TTFS.
Reéceive Site Eqmpment up-to.the Dema]rk Point provided, however, that Sprmt’ s -
obhgatlons to maintaiir the TTES Receive-Site Equipment will be subject to A?chdmcese
a:rangmg access: for Sprmt 1o the ITES Recewe Sites.

H. Upgrading of ITFS Receive. Sites. If Sprint exercises its. right

pursuant to Section 5.B. to digitally compress Archdiocese’s Services transrmtted from -
 either or both Transmit Sites, prior to commencing digital transmissions Sprint will, at its
sole cost, (1) install such number of digital converters/decoders at each of the ITFS:

KCOt 582218.07
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IR

. Receive Sites in the Serviceable Area(s) being digitally compressed to enable such sites

to receiv{ffJ i Digital Program Tracks, and (i) upgrade any equipment at each.of the -
ITFS Receive Sites to the extent necessary to avoid any Impairment of Service at such

31tes by v1rtue of digital compressmn 'I'hereafter Sprmt will mstall addmonal d1g1tal

either or both Servmeable Area(s) W]nch have been d.tgltally compressed sub_]ect to

- reimbursement by Axzchdiocese of Sprmt’s Aetual Costs without markup or profit. Any '
equipment provided by Sprint.at no cost. o’ Archdiocese pursuant to this Section 4.H. .
shall remain the property’ ‘of Sprint. and. Spnnt shizall maintain such equipment from the -

reception antenna up to the Denark Point at: its- sole cost: and expense. Any equipment
provided by Sprint subject to reimbursement: by Archdiocese pursuant to this Section 4.H.

shall be the property of Archdiocese, provided, bowever, that Sprint shall repair, maintain R

and- replace such. eqmpment ﬁom the receptlon :antenna up to the Demark Point at -

-Sprmt’s sole cost and expense. .

1, Modlﬁcatxons to. I’I‘FS Recewe Sltes Subject to appropriate

legal regulatory, health and safety concerns and limitations, Archdiocese will cooperate

with Sprint in the making of techinical inodifications (including the installation of a new

or modified décoder or the replacement of the. antenna downconverter-or transceiver with

a superior modél) to any ITFS Receive Site. should-any. such modlﬁcatlon be required in
order to avoid having facilities. that are. either: proposed in an’.application submitted
pursuant to Section 3.A., contemplated: by a Coordination _Doeument submitted pursuant

‘to Section 3.B., instélled pursi ]

 capacity to Spnnt which'res

. Sprint will: complete: such.“;}
operahon of such faclhtles

o J. Alternatl

o d15tnbutxon mechanising t6:s

+ . TIFSRecéive Site fromi thie Traris
o mechamsms (i).1s: scheduled in‘coo
.- in the delivery of Archdiocese’s Ser (i1)1d
" at the ITFS Receive Site, and (i) does not préy

not 1 result in an Tmpairment of Serv1ce
t'/Archdiocese’s. satisfaction of the ITFS

minimum transrnission requirements. for the: Chiannels-under. ECC rules. Notmthstandmg _
anything to-the contrary contained: in- this Agreement, if as a result of a modification

- made pursuant to Section 3 ‘Thereof, Spnnt 1as elected to provide alternative distribution

pursuant to this-Section, such locations.served:by: altematlve dlstnbuuon will be deemed

ITFS Reeelve Sites for. purposes of: Secuon 3 L i

-

SECTION 5: Allocaﬁon and Use of Capaclty I' ' >

A. Archdiocese’s Cap_ac:ty Before Digital Conversion. Until such “

time as Sprint or Archdiocese elects to digitally compress Archdiocese’s Services,
Archdiocese shall retain for its own exclusive full-fime use; Channel at each
Trapsmit Site (including a primary video and audio signal &long with subcarriers,
- secondary audio channels, vertical blanking intervals and other signal components

KCO! 582218.07
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installed: by any other entity leasing =
ice-at such ITFS Receive Site, _
cations at- its sole cost prior to. thet-.

s Sprmt may utilize altematwe o
deliver: Archdlocese s Services toany,: -~ -
¢d that such use-of alternative transport™™ =
__'chdlocese to Toinimize any disruption- - -



normally utilized in the transmission of NTSC-formatted television signals) (a “Program
Track”). Such retained capacity shall be referred to as “Archdiocese’s Capacity”.
Archdiocese acknowledges that transmitting Archdiocese’s Services full time over one 6
MHz channel at each Transmit Site to-the ITFS Receive Sites will fully utilize all of
Archdiocese’s minimum use and recapture time under the FCC’s current rules applicable
to analog ITFS facilities. Notwithstanding the foregoing, with the prior wriften consent

-of Archdiocese, Sprint may deliver Archdiocese’s Services to the ITFS Reseive Sites

from locations or facilities other than the Transmit Sites. Archdiocese recognizes that the
shifting of Archdiocese’s Services onto other channels within the Sprint System wounld
improve the spectral efficiency of the Sprint System. Therefore, Archdiocese agrees that
throughout the Term, Sprint may, at its sole discretion, channel shift or channel load the
transmission of Archdiocese’s Services onto any MDS or ITES channels, provided that such
shifting or loading (i) is scheduled in coordination with Archdiocese to minimize any
disruption in the delivery of Archdiocese’s Services, (ii) does not cause an Impairment of
Service at the ITFS Receive Sites, and (iii) Sprint provides Archdiocese with at least thirty
(30) days advance notice of its intent to take such action.

B. Sprint’s Right To Dlgxtally Compress and Archdiocese’s
Capacity Thereafter. Archdiocese recognizes that the -digital compression of
Archdiocese’s Services will improve the spectral efficiency of the Sprint System.
Therefore Archdiocése agrees that, subject to compliance by Sprint with Section 4.H.,
throughout the Term Sprint may, at its sole discretion, digitally corpress Archdiocese’s
Services delivered from either or both Transmit Sites, provided such d1g1ta1 compressmn
will not canse Impainment of Service at the ITFS Receive Sites. Upon d1g1ta1 compression

B

of .Archdiocese’s Services delivered from the Ch1cago Transmit Site, Archdiocese’s

Capacity with respect to the Chicago Market shall equal the greater of: (i) the visual
equlvalent of two (2) full time NTSC—formatted television signals (each ‘a -“Digital
Program Track”) or (ii) five percent (5%) of the capacity of the Chicago Channels (i.e. 1.2
MHz). Upon digital compression of Archdiocese’s Services delivered from the
University Park Transmit Site, Archdiocese’s Capacity with respect to the University
Park Market shall equal the greater of: (i) two (2) full time Digital Program Tracks or (ii)
five percent (5%) of the capacity of the University Park Chamnels (i.e. 1.2 MHz).

C. Use of Archdiocese’s Capacity. Archdiocese’s Capacity may be
used for the distribution of any legaliy permissible religious, educational, instructional, or

. informational - programming services (“Archdiocese’s Services”), provided. that

Archdiocese satisfies the FCC's requirements apphcabIe for ITFS licensees engaged in
the leasmg of excess capacity. -

D. Use of Excess Capacity. Except for Archdiocese’s C;i)acity, the
remaining capacity of the Channels will be reserved for the exclusive use of Sprint (the
“Leased Excess Capacity™).

i Sublease By Sprint. Sprint may, without the prior consent
of Archdiocese, sublease any portion of the Leased Excess Capacity, provided
that the sublessee agrees in writing to be bound by the content restrictions of

KCO01 582218.07

M1

SPRINT PROPRIETARY INFORMATION i9



KC01 582218.07

M1

Section 5.D.iii. In addition, Sprint may, without the prior consent of Archdiocese,
permit any entity that is owned by Sprint, owns Sprint or is owned in common
with Sprint (a “Spnnt Affiliate”) to utilize any pomon of the Leased Excess

Capacity, provided that the Sprint Affiliate agrees in writing to be bound by the

content restnctmns of Section 5.D.iii. ;

ii, - Programmmg Requirements. Nothing in this Agreement

', shall be construed to create a duty ‘on the part of Sprint to actually transmit any
minimum number of hours of programming, except as required by FCC rules and-
' regulahons to, among - other things, preserve Archdiocese’s authorization for thc
‘Channels, or “to’ obhgate Sprint to obtain or furnish substitute: or - altematlve B
programmmg m cases where programnung is deemed prohibited by Seotlonh Diiff.

s T " Content Restrictions. Except as prowded herem, the =~
_ Leased Excess- Capamty inay be used by Sprint for any now -or hereaﬂer legal
purpose (including, but not limited to, the transmission of one-way or two-way

voice,: video anhd/or’ data services, in mobile, portable ot fixed configuration),
without- any restriction on the substance, format or type of information or signal to

be transmitted. Notwithstanding the foregoing, Sprint acknowledges: that it must

use. commercially reasonable efforts to ensure that material is not transmltted over
the Chanpels: that would- be offensive to the faith and morals-of the Roman

:Cathohc'-Church or whlchwould hold Archdiocese or the Roman Catholic Church

ridicule. Thus, to the extent that Sprint elects:to use the
16 transmit a video programming service; ‘or; “any: other

r-hannels it will only select for transrmssmn over the

by ﬂ:urd parhes OVe_ thé Iuternet or other computer, data networkmg or’ 'v01ce
systerms: and that Sprint. will ziot be restricted by this Section 5.D:jii. in. prov;ldmg

“Internet, - data; video. streaming or voice services or othemnsc be lidble to

a. Sprmt .Affiliate ‘has control over the content :0f -

Archdiccese for: the content, communications :or postings initiated- or made by

-~ third parties over the Internet or other computer, data networkmg or vo1qe systcms
: tansn‘utted over the Channels

“iv. Integratmn of Services. Subject to the prior written
consent - of Archdiocese, Sprint may integrate Archdiocese’s Services into the

overall communications service offered to Sprint’s subscribers. . Nothing
" contained herein shall be construed fo prohibit Archdiocese from charging Sprint
-for the fair value for the use of Archdiocese’s Serv;ces
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E. Option To Convert To Two-Way Services. Sprint will provide
Archdiocese notice upon Sprint or a. Sprint Affiliate launching a mobile or a next-generation
broadband wireless two-way data service using the Sprint System. Archdiocese will, at.
anytime during a two (2} year period thereafcer, have the option of g1vmg Sprmt notice of ~
Archdiocese’s desire to convert its, wdeo operations. to two-way-services, provided thaf such -
two-way use satisfies the FCC’s miniium educational use requirements for ITFS licensees -
engaged in the leasing of excess capamty Upon notice of Archdiocese’s intent to convert its
video operations to two-way services, - the parties shall negotiate in good faith to determine
“the nature and extent of such two-way services which Sprint will providé fo-Archdiocese; -
provided, however that such use by Archdiocese may not ex:
capacity of the Channels unless-‘the partlesdmutually agree upou a revised R
- scheme to permit the Archchocese to ‘use such addmonal capaorty Nothmg contam herein N

a fallure to reach agreement w1th resp ot ’to e nature and extent of such two-way servlces EEREE N TR
~ provided-by Sprint to Archdmcese - Archdic ese s eléction:to convert to two-way services |

shall not be the basis of an increase in’ ‘the: compensatmn set forth herein, provided,. however

that to the extent such two-way’ use-involves addifional costs:to-Sprint which are above.and

beyond those contemplated.in this' Agrecroent, the. compensation set forth herein may be

teduced accordingly. ‘Futthermore; 1 ‘fhat_any such transition will be subject to
the parties: reachmg agreement up ertajn portlons of ‘this Agreement ‘which

',Thc -followmg digital- compressmn:,...‘_- S
~Lerm Ofthls Agreement : e

cese’s. nght To- Compress If Sprint has' not -
drgrtally cornpressed Archdioci s ‘Services pursuant to- Section 5.B. above,
Axchdiocese may, at itsi:so * compress Archdiocese’s
Services, and in liew 6f: ! ] from each Transmit. Site, -

. Archdiocese will be en ransmit up to? Digital Program Tracks

~ from each Transmit Sit Vi Et at:. igital Program Tracks
combined do not utilize more than’jone: 1; (b) Archdiocese bears any
additional costs and expenses assocxated with the dellvery of the Digifdl Program
Tracks to-the Transmit Sites and’ transmission of such Digital Program Tracks,
reimbursing Sprint for all additional costs Sprint incurs; (c) Archdiocese
‘coordinates with any other MDS or TTFS licensee transmitting from the Transmit
Sites to assure that the transmission of such Digital Program Tracks will not
adversely impact their use of ‘the Sprmt System, recognizing that technical
limitations currently exist which require certain umformlty among all video

K01 58221807
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L_-_"-Archdlocese glécts to d1g1ta11y compress Archdiocese
‘Section 5.F.i,’then subject to the provisions of Sectm"

" its sole dlseretmn to further digitally COMPIess, such Digital- Program Tracks,

. provided that suck further digital-compression does -not. cause an Impairment of
~ Service ‘at the ITFS Receive Sites. In- 1mp1em ' :
' compression, ‘Sprint may either install. addmonal equip
e equipment or replace the Archdmcese s-digital comp
.~ ‘case Sprint will remove and dehver such” d1g1tal
' 'Arehdlocese .

o Archdlocese may, at its sole dlscretmn -'transmlt one"-'or
. ..'Program Tracks (the “Addmo ' ”

- - '_:"_recognlzmg that techmcal lumtatmns 'cutrently ist. which reqmre certain
" uniformity” among all video -programming.

programming that is transmitted in digitally compressed format over a single
channel; (d) Archdiccese provides Sprint no less than twelve (12) months advarce -
notice of its desire to transmit such Digital Program Tracks; and () Sprint-

reasonably detertnines that Archdmeese s. proposal will not have a thaterial

. adverse effect upon Sprmt’s use of the Chansiels as- penmtted herein, Sprmt s use
~of other channels in the Sprint System “or upon Sprint’s business, such
" determination not to be unréasonably conditioned; delayed or withheld. If
s Services pursuant to this
_.B':;* Sprint may. elect, at .

b4

uch further . digital

ompression equipment 0

ii. Archdiocese’s nght To Further Compress If Sprmt has

_:dxgttally compressed Archdiocese’s Services pursuant ‘to-Section 5.B. above, then

in addition to the D1g1tal Program’ Tracks prov1ded pursuant to Section 5.B.,
more. addltlonal Dlgltal

f- the Sﬁhnt system

_ transrmtted in digitally
compressed format over & single‘channel; {d). Archdxocese ‘provides Sprint no less

- than twelve{12) months advance notice,-of its -desife to ‘transmit Additional

. Program Tracks; and (e) Sprmt reasonably determmes that Archdiocese’s

~ proposal will not have a material adverse effect: upon Sprint’s use of the Channels

I as permitted herein, Sprint’s use of other channels in: ‘thie Sprint System or-upon

SECTION 6.

' Sprint’s business, such determmatlon no‘t to be unreasonably condition€l, delayed
_or withheld. e

Delivery and Distribution of Archdiocese’s Semces

A.  Construction and Operation of STL. Promptly after

' Archdlocese identifies the Ongmatlon Point (as defined below), and throughout the
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Term, Spnnt will prov1de Archdiocese, at no cost, with a point-to-point link (which; sria;
be fiber, microwave, or another mutually agreed upon medium) to transport
Program Track to the Chicago Transmit Site from a point of origination in the C
B _Market to be determined by Archdiocese (the “0ngmatlon Point”). Such point
link is hereinafter referred to as the “STL”. Any microwave STL.- (including an
Additional STL.'as defined below) must have a calculated path reliability (rain +
multipath) as mutually agreed upon by the partics after consuitation with each;pther and
their respective engineers Gt desned) No unlicensed devices such -as: thosc: regulated
undei Part 15 of the FCC’s tiles may be used as an STL or an Addmonal STL mthout; o
the Arohdlocese s consent - : -

_ B e STL_Costs Unless specifically stated othé_r\sfi:so‘.éo ; o ' Spiint

mcludmg, but- not - hmlted to eqmpmcnt costs, application fees, engmeenng,_
‘fees, admmlstratwe costs ‘and recurring charges Rty

_i-. " Title and - Taxes Subjeot fo the prowsxons of -
Section 3 L iii., Sprint will retain title -to any STL and Add1t10na1 STL. equipment
and will be respons1ble for the payment of all taxes, assessments; fees and -other
* charges assessed against-any such equipment dt_lr_mg the Term. - :

: pay a‘l_l-_ st oc’i'a'ted : oonvcrtmg the ST from a pomt—
s capable of. dehverm - ‘Program Track from the Orig
g0’ Site omt to*pomt lmk wlnch is capable of _de]me

opnon, Sprmt w111 pay all costs assoc1ated with (a) convertmg (and subseq
erating) the STL from a point-to-point link which is capat
dellvenng YProgram Track from the Origination Point to the Chi
Transmit Site to 2 point-to-point link which is capable of delivering
Digital Program Track from the Origination Point to the Chicago Tr:
and (b) establishing an additional STL (“Additional STL”) which is cap:
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delivering ’ Digital Program Track from another location within the
Chicago Market to be determined by Archdiocese (“Additional Origination
Point”) to the Chleago Transmit Site.

. D
iv, Dlgltal Compressmn By Archdlocese If Arglgiﬁi'oc'se
o - elects to digitally compress Archdiocese’s Services pursuant to Section 5.F.i.,
< ' Archdiocese shall be solely responsible for any and all costs assoc1ated w1th-
' modifying the STL or addmg addltlonal STLs. -

C. Delwery of Archdlocese s Semces To The Origination Pomt.
Archdiocese shall be responsible for' dehvermg Archdiocese’s Services to the Origination
Point (and any Additional Ongmatlon ‘Point,. if -applicable) in the form of an NTSC-
formatted analog television’ S1gna1 or such other format as mutually agreed upon by the
partxes : :

S D.  Distribution of Archdiocese’s Services Within The Chicago
e Market. Upon delivery of Archdiocese’s Services to the Origination Point (and any

' Additional Origination Point, if-applicable), Sprint shall be responsible for, and pay all
costs associated with, transmitting: Archdiocese’s -Services, without Impairment of
Service, from the Origination Point (and any Additional Origination Point, if applicable}
to the ITFS Receive Sites within. the Chicago Serviceable Area. Sprint shall not edit or
alter Archdiocese’s Services in-any -way other than as reqmred to encode compress, and

_ -modulate Archdlocese S s1g11a Lo '

E. DlStI'lb‘l.lthIl of Archdlocese s Semces Within. the Umve "'1ty e

Park Market “Upeon constt
responsible for, and pay | ‘allicost

. without Impairment of . ‘Servic
- Origination; Point, if appli
‘Serviceable ‘Area. Sprint shal
than asTequired to ‘encode_ "eo'n'i' ¢ss, and 1

late Arohdlocese 5 S1gnal

F. Slgnal Quahty : Between the 0ngmat10n Point . (and any

Additional Origination Poit, if’ apphcable) and each ITES Receive Site, Sprmt shall be - -

: respons1ble for maintaining the- quality and continuity of Archdiocese’s signal. If Sprint
fails to respond in.a timely’ manner"_to resolve any disruption or degradatlon in signal
quality which causes an Impaument of Service, Archdiocese may attempt to resolve such
matters independently or hire a-third party to resolve such matters, provided that such

. efforts do not adversely affect Spnnt’s wuse-of'the-Channels as permitted herein or Sprint’s

“use of other chanmels in the. Sprmt System “In such event, Sprint Shali"prompﬂy
reimburse Archdiocese’s reasonablecosts associated with taking such actions. The
parties acknowledge that in determining. whether a TASO 3 level of service is being
provided at the ITFS Receive Sites in accordance with this Agreement, the television
signal delivered at the Origination Point and/or Additional Origination Point must be of
suitably bhigh quality. Therefore it shall not be deemed an Impau'ment of Service if poor
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picture quality is the result of a substandard television signal delivered by Archdiocese at
the Origination Point and/or Additional Origination Point.

"SECTION 7.  Fee

KCO! 582218.07
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0 ok
mmedlately upon the Effective Date The ‘Ionthly Fee for each raonth must be pa1d by'- '
Sprint to Archdiocese no.later than forty-five (45) days following. the first: d3y of sach

month by electronic funds transfer in accerdance with Archdiocese’s instructions, or by
other means mutually agreed upon by the parties designed to constitute nnmcdmtely
.available funds. If Archdiocese elects the Revenue Share Option, each payment of the
" Monthly Subscriber Royalty Fee or Minimum Monthly Subscriber Royalty Fee shall be
paid by Sprint to -Archdiocese by electronic fund$ transfer in accordance. with
Archdiocese’s instructions, or by other means mutually agreed upon by the parties
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SECTION 8. Addltlo‘nal,Ceye_nan_ts.-. .

designed to constitute immediately available funds, no later than forty-five (45) days after
the last day of that month, and will be accompanied by a report specifying the System
Adjusted Gross Revenues and the calculation of the Monthly Subscriber Royalty Fee. If

_ the Term commences on-a date other than the first day of a calendar month or ends on &
_day other than the last day of a. calendar month the fee for such month(s) shall be pa1d on -

a prorated basis.

E. Late Payments If Sprmt fails to. make timely payment of any, fee

due under this Section 7, such unpaid amount: $hall:begin t0.accrue interest (commencing -

per month compounded. -
daily or; if such rate is greater than the maximum inferest rate allowable under applicable: - ..
_ law; then interest shall accrue at: the maxlmum legally permissible rate until such unpald S

on the date the payment was.due) at the'rate’ of ‘

amout is paid by Sprint;

U oy IR L

F. Reimbursements Where one party is requlred pursuant to tlus o

Agreement to reimburse the - other party: for costs ifcurred, such payment will be sent'to
such address as the party to receive such'reimbursement designates from time to time by
first class United States Postal Service mail, or other method mumally agreed to by the

parties, no later than. forty-five (45) days followmg recelpt of -an invoice and such

supportmg documentation as the party paymg the relmbursement reasonably requests.

Aviliprizations.

thorlzatlons During the’ Té
g authonzat:{ons to use the Channels an
uant to the terms and conditions of th
. force all- hcenses, penmts
nection -with- the-use -of the:'Chan

‘_qwledges that. Sprmt is leasmg ex:
would suﬁer a matenal adverse effect '_

i capamty on the :
it denied the abilit

cancel suspend or refuse to :enew ithe hcenses for one or Tnore of the Channcls

Each of the- parties. her_ b st take all commercially reasonable steps to comply o
with the Commuhications Act 0f1934, as amended, and the rules and regulatlons of
* the FCC, and must timely ﬁle all reports schedules and/or forms requmed by the ., -

FCCtobefiled by it. -

ii. Cancellation or Non-Renewal. During the Term of this
Agreement Archdiocese may return any authorization for the Channels to the FCC
for cancellation or elect not to renew any such authorization, provided that it gwes
one hundred eighty (180) days prior notice to Sprint of its intent to do so. “Upon-
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written request of Sprint, Archdiocese will assign at no cost such authorizations to
such eligible entity as Sprint designates during such one hundred eighty (180) day
period that is willing to assume all remaining obhgatlons and benefits of such
authorizations, subject to FCC consent. Archdiocese will promptly and diligently.

- prepare and file, and expeditiously prosecute any necessary assignment application
and take all such actions and give all such notices as may be required or requested -

by the FCC or as'may be appropriate: inr any effort to-expedite the authorjzation of
_such assignment. Until such time. as the FCC'i issues a Findl Order (as such term is

- defined in Section 12:R.) disposing of the asmgnment application, Archdiocese will

- mot take any action that would jeopardize Sprmt’s rights under this Agreement. -If

_ . .any person petitions the FCC to deny the. a351gmnent application or otherwise
. opposes the assignment application before’ the FCC, or if the FCC enters an order
- _granting the assignment application and any. person petitions for. reconsideration. or
- 'review of such order before the FCC or. appeal or applies for review in'any judicial, —~ ==
- fproceedmg, then Archdiocese will oppose- su'. i:petition  before. the FCC or defend
I ~ such order of the FCC diligently and in good faith, at Sprint’s reasonable cost and
o - . expense, to the end that the a551gnment contcmplated by this: Section: S.Au may be

' o ~ finally consummated. .

' ili.  Assignment of Authonzatlons _Subj ect to the rcce1pt ofall -
ncccssary consents, including the consent of the FCC; Archdiocese may assign all of
._its authorizations for the Channels on terms ‘and: conditions of its.choosing to.a third

X _‘""_party eligible to *hold such: authonzah _at‘pnor to such'assignment °
- Archdiocese agrees-in wrmng to-assign.all of:its: ghis. and obligations under this
.0 v Agreement atid such: third; party: agr o-assume all of Archdiocese’s:
- rghts and obhgatlons under this” Such ‘written assignment and
. 7"-._,’assumpt10n niust be provided o Sprift es than sixty (60). days- pnor to the
.. cohsummation of, the. pmposed authonzatlon: a351gnment(s) and must, be.in. form

3 -reasonably satlsfactory to Sprmt : :

B. Coordmatmn Documents A hdlocese acknowledges that the
ab111ty ‘of the facilities unhzmg the Channels to withstand interference, the design of
‘those: faclhtles and the coordination of that des1gn w1th the design of other facilities -

C :hcensed to or leased by Sprint is essential to: the!: sticeess: of Sprint’s business plans.

" Theréfore, unless tequested by Sprint pursuant o' Section 3.B., Archdwcesc w111 not
"Aexecute or other\mse become a party to any Coordmatmn Document '

S C. . Modification of Facilities. A:chdmcese acknowledges that the
.. nse: of the spec1ﬁc frequenicies a531gned to. the Channels, the design of the facilities
~“utilizing the Channels and the coordination -of that demgn with the design® of other
facilities licensed to or leased by Sprint is essential to the success of Sprint’s business
plans. Therefore, unless requested by Sprint pursuant to Section 3.A., Archdiocese will
not apply to the FCC for autherity to add new facilities or to mochfy any facilities that
utilize the Channels without obtaining the prior writien consent from Sprint, which will

~ notbe unreasonably withheld, conditioned or delayed. .
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Suanasie

D. Conﬁdentlalrty Each of the parties acknowledges that Confidential
Information (as such term is defined below) may be made available to it pursuant to this

Agreement, and Archdiocese acknowledges that such Confidential Information has been.and -
will be developed by Sprint, at considerable effort and expense and represents special,

unique and valuable’ proprietary assets of Sprint, the value of which may be destioyed by
unauthorized dissemination. Accordingly, except as may be required for the: admm13trat10n
performance and/or enforcement of this Agreement, or compliance with any pphgable law,

' 'dunng the Term and for a penod of five (5) years thereafter ] parly recervmg' ;onﬁdentlal

affiliates w111 make' use of for purposes other than the adrmmstratron and.en oreement of

this Agreement dlssemmate or.in. any way drsclose any Confldentlal Informanon

other"entuy for. any reason whatsoever sald undertakmg 15"
eq}ntable rehef to prevent any vmlatlon or: threatened

Conﬁdentlal Informatron if requxred by any. _]udrcral or governmental request, reqmrement ‘

or order, prov1ded that Recexvmg Party will take reasonable steps 10’ ‘give. Disclosing
Party sufficienit-prior notice in order to contest such- Tequest, requrrement or order. 'As

used herem,.‘ the term “Conﬁdentral Information” mieans with Tespect-to. Sprmt, mformauon'

'as_ been created, mscovered developed or. otherwrse beoomelmown to

"non-pubhe fonnatlon relatmg to the partzles negotlatrons and 'latrons Sprmt :
,Corperatr ] ATM_ or DSL systems and Wu'eless systems shall be Conﬁdentral

becotiés” ge ral ‘-avallable to the pubhc other than as a result of an unauthonzed
drsclosure by Recemng Party or-any of its employees, representatrves,,agents or
" affiliates, (i: was dvailable to the Receiving Party on 4 non-confidential-basis prior to its
" disclosure: under this Agreement, or (iii) becomes available to Recewmg Party’bn anon-
confidential basis from a source other than the Disclosing Party provided that such source is
not bound by a confidentiality agreement with the Disclosing party or is ot otherwise =
prohibited from transmitting the information to the Receiving Party.

- E. Cooperation. Sprint and Archdiocese will each, within ten (10)
business days of receipt, provide the other with copies of all' correspoundence,
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- authorizations, forms or other documentation of any sort received from the FCC or any

third party relating to the Channels or Archdiocese’s status as an ITFS licensee and all
correspondence, forms, applications or other submissions by Archdiocese of Sprint to the
FCC and relating to the Channels, date-stamped by the FCC to evidence receipt.
Archdiocese and Sprint. must promptly notify each other of any event of which it has
knowledge that may affect any. ‘of the authorizations relating to the: Channels ‘or

Archdiocese’s status as an ITES hcensee o

-¥

F. - Further: Eff rts The partles must utilize best efforts to-take: such.
further action and execunte such:: further applicatioris, documents, assurances: and -

_certrﬁcates as either- pa.rty may- reasonably request of the other, consistent ‘with:the ..~
parties’ rights and obligations under this Agreement, in order fo effectuate the purpose-of L

this Agreement. In addition, each party. agrees that it will not take any actio t
otherwise authorized by this Agreement that would adversely affect the nghts granted by;‘ 75
it to the other party hereunder ’

G. Insurance .

' i - Pohcres Requlred At its expense, Sprint will secure and
maintain with ﬁnanc1ally repitable “insurers (A-M. Best ratings of A=VII or
better or the’ equwalent_ f)f._ not less than the following insurance: (a) “All

" an addiﬁomﬂ ‘in,
_ Bishop Of’Chica'go, aco

i - I’rnof : f-{:Insurance A certificate of insurance must be "
delivered to Archd.rocese evidenicing that the above coverage is in effect and will
not be canceled or matenally altered without first giving Archdiocese thirty. (30)
days’ prior notice. Renewal. certrﬁcates must ‘be delivered prior to the explrahon'
of the termm thereof o ™ '

iv. Waiver of Subrogation. Anything in this Agreement to
the contrary notmthstandmg, neither Archdiocese nor Sprint will be liable to the
other or to any insurance company insuring the other party (by way of
subrogation or otherwise) for any loss or damage to any structure,. building,
equipment or other tangrbie property, or any resulting loss of income, even though -
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such damage or loss might have been occasioned by the negligence of
‘Archdiocese or Sprint or any of their agents or employees, if any such loss or
damage is covered by insurance bepefiting the party suffering. such 'loss or
damage, or was required of such party.to be covered by insurance pursuant to this
Agreement, but only to the extent such loss is or shotld have beén covered by

* suchinsurance. This waiver does not cover deduictibles; i.e., the party causing or
responsible for a loss will be liable for any and all deductlbles 'under the, insurance
policies -of either party and 1t w111 not’ be entlﬂed to any payment or.
reimbursement thereof. ' - :

- H. Prevention of Unauthonzed Receptmn Upon the request of
E _:Sprmt Archdiocese will take such actions-as Sprmt reasonably requests to:assist- Sprmt n
*-‘preventing the unauthorized reception. of:transmissions over the- Channels. Spnnt will
e "-‘_'rennburse Archdiocese for all costs reasonabiy mcurred m comlectlon with Archdmcese § ==

- safisfaction of its.obligations under this: Sectlon o g o

R o I. = Covenant Not To Compete Archdlocese recognizes that, during:
' the term of this Agreement, Archdiocese’s cooperatlon with Sprint is essential to the
success of Sprint’s commercial venture, and that‘such-cooperation may be impaired by
- conflicts” of interest. Archdiocese also recogmzes that, during the Term of this
'-'Agreement Archdiocese will become. privy o ‘Confidential Information concerning
Sprmt’s busmess practwes technology, sub rib 'growth rates busmess plans and other.

erwce Y or (11) Iease or
‘»oi’fers prowdes or -
Comp { 1'be: interpreted as (i)
.. ting Archdlocese from d1stnb., -Archdlocese S, Services’ wdeo
-."'programmmg supplied’ by ' commercial “entities; . (i) preventmg ‘Archdiecese- from
s collecting, fees from any’ school (elementary, secondary, or ‘post-secondary) or parish,

- - “’students or teachers thereof, or any employees:of: Archdiocese. or its affiliates who use
* . ‘Archdiocese’s Services on-any accredited:basis o as:part -of any ‘bona fide religious,
educatmnal instructional or mformatmn service . offered. by Archdiocese over “the’
. “Channels or other ITFS or MDS channels on the' Spnnt System; or (iii) holdmg
- _Archdmcese responsible or liable for any- ‘biisiness- arrangement of activity of any other
. archdmcese diocese, order, or religious:or lay orgamzatxon of the Catholic Churchnot
part of the hierarchy of Archdiocese. - : L : ? :

SEC’I‘ION 9. Repx_'esentatmns and Warranties:

, A, Of Sprint. Sprint hereby represents and warrants to Archdiocese
that: . ' '
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_ i. Organization. Sprint is duly organized, validly existing
and in good standing under the laws of the state or commonwealth of its
formation, qualified to do business in Illinois, and has full power and authority to
carry out all of the transactions contemplated by this Agreement. '

il. Authonzatmn, Valid and Binding. Agreement Sprmt has

. taken all action necessary fo authorize the execution and delivery of this

Agreement; and any other agreements, cettificates, or mstmments bemg executed

and’ delivered: in - cofinection herewith. The person ‘or - -éntity signing - this
' Agreement on behialf of Sprint is duly authorized to execute and deliver this

Agreement and to legally bind Sprint to all of the terms, covenants and conditions

k contamed in this Agreement. Upon execution and delivery, this: Agreement and
_‘a.ny ether agreements, certificates, or instruments being executed: dnd delivered in

- -connection “herewith will constitute valid and binding . agreements of Spring, =

.:;enferceable in accordance with their respectwe terms..

iii. =~ 'No Violation. Except as dlsc105ecl' herein, ‘neither the

“execution and delivery of this Agreement mor the consummation of the
- transactions  contemplated hereby, will -constitute or be conducted .in such a
.manner as to be a violation of, be 1 in conflict with, or const1tute ‘a default under,
-any term or-provision of any agreement governing, Sprmt s formatlon or other

L govermng mstruments or any -agreement Or comm1tment to-‘which ‘Sprint is -
" ‘bound,‘or ‘any. judgmient, decree,. order, regulation’.or: Tule: of ‘any court or

= governmental authority, or any statute’or law. Except for. approval of the FCC, no’
..consent:of any fedetal; state or local: authonty is' required
"/ eXeution and: .delwery of -this Agreement or ahly o

-comnéction with the -
the. ther agreements '

L .t::oertlﬁcates or instrumerits being: executed and delivered in: connectlon herew1tb,

“withi-the. perfo ' a.uce of the transact:lons contemplated-h eb

: fvi o thlgation There is o act10n,_ uit, __-'proceedmg or .
tlganon pendmg or, to the actual knowledge of; Spnnt,< threatened against

Sprmt before: any ‘court, - administrative agency -or other governmental body
o :.relatmg in° any. -way to the transactions contemplated by” this”~ ‘Agreement. No:
- unsatisfied judgment, order, writ, injunction, decree or assesstnent of : any. ‘court of

Sprint that:
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. ‘ofany.federal, state, local or other govemmental department, commmission, boarcl,r :

. burean, ‘agengcy or instrumentality relating in any way to this Agreement or any
- other - agreements, cetificates or instruments to be executed and delivered’
‘herewith has been entered against and-served upon Sprint. ‘There is_no- action,

: proceedmg ‘or investigation pending or, to the best - knowledge of Sprint,

threatened against Sprint, which questions or challenges ‘the valillity of -or
otherwise seeks to prevent the consummation or performance of tlns Agreement

B. Of Archdiocese. Archdiocese hereby repres'.ents_ and warrants to.
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‘conditions contained

- with the execution’
oI w1th the perfo' ]

coirect and:commple
“authorization that’

- application. is presen
‘any FCC Authorizati

- Archdiocese. Except
'mvestlgatlon or proce

1. Orgamzatmn Archdiocese is dulj;,r organized, validly
ex1st1ng and in good standing as a-corporation sole under the laws of the state. of
Illinois, and has full power and authonty to carry out all of the transactions

* contemplated by this Agreement

ii; = Authorrzatmn, Valid and Binding Agreement.
Archdiocese has taken all:action necessary to authorize the execution ang delivery

executed and dehvered'
Agreement on behaif of A
Agreement and to legall

Agreement and any
of‘Archdiocese, enforcf'ﬂ__ ] 'T in: accordance withi their- respective terms.-

il No Vrolatron Except’ as disclosed herein, ne1ther the

of this Agreement, :and any other agreements certificates, or instruments being - -
:conniection herewith. . Thie person or entity signing. this Sl
hdiocese is duly authorized to-execute and deliver this .
bind’ Archdiocese to all of the terms, covenants: and. -
“Agreement. Upon - execution and dehvery, this -
y ments, certrﬁcates, or instruments being executed .
and delivered in connection: erew1th will constitiite valid and binding: agreements-: '

execution and -delivery of this Agreement nor the consummiation of the

transactions contemplatéd hereby will constitute or be’ ‘conducted in such a-

manner as o be a wolatron of be in conﬂjct w1th or constituie a defaunlt under,

any term or pmwsron of any agreement -governing Archdiocese’s formation or

other governing. -instruments, or any" agreement or commitment to which -

',‘y ]udgment, decree; order, regulatmn or rule of any
thonty

Atrchdiocese.is: bour
court-or govemmenta
FCC no ‘consent. o,

certificates, or instrum
act ""S-contemplated hereby

thie rzaﬁons

operate TTFS facilitie
collectively, the “FC

is issued: pursuant to

related - to- Archdlocese

Set forth: as Exh1b1 sa Ariie,
each.currently outstanding (as of the. Eﬂ‘eetrve Date) -
C-has issued to: Archdiocese to constract and/or . to "
ilizing: the Channels (each an “FCC Authorization” and - . -
uthorizations™). .‘Except as set forth' in Exhibit F; mo- /.
yending before the FCC proposing any modification to.
Gept as set forth in Exhibit F, each FCC Authorization -~ -
iriali{Order and.is unimpaired by any act or-omission by. *
s set forth in ExhibitF, thete is no complaint, inquiry,
y pending -or threatened before the FCC specifically .-
hich” could result in the revocation, modification,

I eny-statute or law. Except for approval ofthe -~ ..
tate or.local authority. is required in connection: . . -

Ve of this Agréement or any of the other: agreements; - .
in executed and delivered in eonnectron herewrtb, SRR

restnctlon cancellation, termination or non-renewal of or other action adversely -

affecting, any FCC Authorization and Archdiocese knows of no facts that, if
brought to the attention of the FCC, could result in the revocation, modification, -

restriction, cancellation, termination, non-renewal of, or other action adversely

affecting, any FCC Authorization. Archdiocese has not entered into any
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agreement that currently or in the future permits any third party to utilize, whether
or not for compensatlon, any portion of the capacity of the Channels.

v, Interference Issues. Except as set forth in Exhibit G and
‘Exhibit F-3, no FCC Authorization was issued based upon the consent of any
other party to the proposed facilities, and no. famhty anthorized under an FCC
- Authorization is required to utilize -or comply. with any particular_technical
. parameters (including to utilize carrier: offset) .a:Tesult of any agreement with
‘any third party. Except as sct forth in Exhibit G and’ Exhibit -3, and except for
agreements to which Sprmt is a party, Archdmcese Has not entered into any
agreément, which requires or. could require- any: urrent or future facilities that
operate on the Channels to: utilize ‘or’. compl' with any particular technical
' parameters to cease operation, to- Timmit thehours “of operation,. or to- accept
interference. Except as set’ forth in: Exhibit:G-and except for Coordination. -
‘Documents to which Sprint- is”a:party, ‘Archdiocese has not provided any
Coordination Document to. any third party’ or the FCC pursuant to which
Archdiocese is required to accept, currently orin the future, any mterference from

any other party

vi. L:tlgatmn Except as dlscloscd in Exhibit H there is no
action, suit, proceeding or-investigation pendmg or, fo the actual knowledge of.
Archdiocese, -threatened against Archdlocese"'befere any court, admiinistrative
agency. or--other govcrnmental body relatm ny way to the frafisactions
-contemplated by this - Agreement;-_ unsatisfied . judgment,  order, ~ writ,
' any- federal, state; local or

ard, bureaun,. dgency or
greemetit-or ‘any other agreements,
ered herewith has been entered
:no action, -proceeding or
‘ W ‘of  Archdiocese, threatened

‘ -agamst Archdlocese Whlch questlons oF: ch lénges the validity of or otherwise
- seeks to'prevent the consummatlon or perform ,(:e' of ﬁllS Agrecment

'other govemmental depa:tﬁient, cb il
instrumentality relating in’ any way ‘o this”
_ ;cerhﬁcates or: mstnunents;to be -executed‘;an

_ ‘C.  Duty to Report Changes Relatmg to Representatmns and
‘Warranties. Throughout the Term:of this Agreement, each party has the duty promptly
to notify the other of dny event or circumstance which would reasonably be deemed to
have constituted a breach of, or have led to-a breach of, any of the warranties or
‘representations in this Section 9 had such- event of cucumstance occurred at gr prior to
- the time of executlon of thls Agreement '

. ,'_SECTION 10. Indemmﬁcatlon

A. By Archdiocese. To the extent permitted by law, Archdiocese
hereby covenants and agrees to, and does hereby, indemnify, defend and save harmless
.. Sprint, its directors, officers, shareholders, employees and agents (the “Sprint Indemnitees™)
from and against and shall reimburse any Sprint Iudemmtce on demand for any and all
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'_.-_neghgence or mllﬁllfmlsconduct of Sprmt or any Sprmt-, faliate ,1ts:- ofﬁcers -
- -stockholders, employees or agents in connection with the perfonnance of this Agreement or.
its: oﬁ'ermg of services over the Sprint System. Moreover, Spnn will forever: protect, .save,

- defend and: keep the ].'I"FS Indemnitees harmiess and indernnify. them. against; (i) any. and. all
_'.clairn‘s, destiands, ses, costs, damages, suits, judgments, penaltles ‘expenses and Liabilities
resulting- from’ t}:urd party claims -of ‘libie); slander or the mfm]gement of copynght or the
unauithorized use: of any’ trademark, trade name, service mark or any other claimed harm or

liabilities, losses, damages, claims, demands, actions, costs and expenses (mcludmg, without

limitations, reasonable court costs and attorneys’ fees) of whatsoever kind or nature, which
any of the Sprint Indemnitees may suffer, sustain, incur, pay, expend or lay out by reason,
by virtue or as a result of any third parfy claim against any Sprint Indemnitee. based on or
alleging (i) any breach or default by Azchdiocese of any ofits. covenants, agreements, duties

. or obligations hereunder, (i) any breach or default of, or inaccuracy or omission in, any

representation or warranty of Archdiocese contained herein, or (jif) any neghgence or willful
misconduct of Archdiocese, its- officers, employees or agents, ‘in.-connectien with' the
performance of this Agreement. Moreover, Archdiocese will forever: protect, save, defend

~and keep the Sprint Indemnitees harmless and indemnify them agamst (i).any and all

claims, demands, losses, costs, damages, suits, judgments, penalties, .expenses.and: Tiabilities
resultmg Aron third. party claims of libel, slander or the mﬁmgement of: copyngli r the
unauthonzed use of any tradema:k, trade name, service mark -or.any ‘other. cla:m_ or

'unlawfulness -arising - from the selection’ and/or transmission - of -any progtammmg by =
Archdiocése; or; (11) third party claims: arising -as a result of selection: and/or transmiission by

Archdiocese of programming or otlier material that is obscene, mdecent, pro ane, oOr
defamatory under 18-U.S.C. Sec. 1464, as it may be amended ‘from timié-to-tinde, . or vinder

any other: federal statute, regulation or rule, or which is obscene, indecent, profane or

defamatoxy under the laws of the state in wlnch the Chlcago Transrmt S1te i§ located.

:B... - By Sprmt To the extent, penmtted by law, Spnnt hereby-
eovenants .and - agrees to, and -does. hereby, indemnify, - fend and save. harmless
: "_;AIchd1ocese 1ts ofﬁcers employees aud agents (the ‘I’I'FS ' 1 '

unlawflﬂness ansmg from the ‘selection-and/or transmission. of ‘anyservice by Sprint; or
(i) third party claims -arising as a result of any selection’ and/or transmission b3 Sprint of
programming -or: othier material that is obscene, indecent, profane, or: defamatory under 18
U.S.C. Sec. 1464, as it may be amended from time to time, or‘under any other federal
statute, regulanon or rule, or which is obscene, indecent, profane or defamatory under the
laws of the state in which the Transxmssmn Site is located X
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C. Claims for Indemnification. Where indemnification under this
Section is sought by a party (the “Claiming Party”): (a) it must notify the other party (the
“Indemnifying Party”) promptly in writing of any claim or litigation or threatened claim to
which the indemnification relates; (b) upon the Indemmfymg Party’s written
acknowledgment -of its obligation to indemnify in such instance, in form and substance -
satisfactory to the ClaJmmg Parcy, the Claiming Party will afford the Indemnifying Party an
oppormmty to- participate “in and, at the -option of the Indemnifying Party, confrol,
“‘comproimise, settle, defend .or otherwise resolve the claim or Imganon (and thie Claiming
Party may not effect.any:such compromise or setflgment without prior written consent-of the .~
Indernifying Party); provided; however that ‘neither may the -Indemnifying Party - -
compromise or settle any, claim or litigation without the prior wriften consent (whmh' :
consent shall not be unreasonably withheld, conditioned or delayed) of the Clanmng Party,;. R
" or consent to the entry of any’judgment or enter into any settlement which does not include:” ™.

asan unconditiopal terin thereof the giving by claimant to the Claiming Party a release: from:;-_-—~ - .

2ll liability with respect to-the claim; and (c) the Cia;mmg Party will cooperate with:the:~
, : Indemnifying Party in its: #bove-described participation in any compromise, setﬂement, :
sy : defense or resolution of such. claim or litigation. - If the. Indemnifying Party: does notso°
- acknowledge its indemnification responsxbﬂlty, the Cialmmg Party may proeeed dJrectly 1o
enforce its indemnification fights. _ -

D. Survival. The agreements of indemnification set forth in ﬂns. o
Section will remain - in- full-force .and effect for a period of one (1) year following tbe'—.- o
termination or expxratzon -of the Tenn unless dunng such one (1) year penod, a Claunmgf{. '

: thzall-;app__ a 1e appeal penods havmg expxred

- of su_ch clalm has been-:comp

SECTION 11 Termmanon 0 Expt atmn Tl:us Agreement shall terrmnate upon explrauen' :
of the Term or upon the o ‘the events set forth below: L

AL _,erma,; (1) B By Reason of Non—Payment. Either . party may‘,{‘_: :
‘ terminate this Agreement ammediately upon. Tiotice to the other party if that other party
has failed fo make any payment pursuant to this Agreement and such breach remains
uncured for thuty (30) days after dehvery of notice of the breach to the breaching party

B Termmatmn by ‘Reason of Other Defaults. A party may s

-terminate this Agreement upon thirty (30) days notice to the other paity if the other party

" is in default of any term, obligation or covenant of the Agreement other than-non-;
payment, and fails’ within such thirty (30) day penod to cure such default;. provxded
however, that if such default is not Teasonably capable of being cured. within such" ‘
thirty (30) day period, this Agreement may not be terminated so long. as the party in

" default cominences. action to cure such default within said thirty (30) day petiod and
‘thereafter diligently pursues such cure to completion within a reasonable period of time
considering the circumstances. A party will be deemed to be in default under this Secnon- '
11.B. if it breaches any material obligation, term or covenant of this Agreement or if it
materially breaches any representation or warranty. Notwithstanding the foregomg, .
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 SECTIONiZ Miscellancous.

~-1in this Agreement and except with respect' 0
: Tenn or in the event of the termination of"
~-have any- effect. in- estabhshmg' ithe

‘Termination of this Agreement ‘pursuan
-dummsh the nghts or clalms or rem i

o avaﬂable i eqmty orat law to the. non—defau tir

Sprint may not terminate this Agreement as a result of any failure to disclose the

- existence of any condition or matter required to be disclosed pursuant to Section 9.B.iv.
or 9.B.v. of which Archdiocese did not have knowledge if such matter or condition does

not have a materially adverse effect upon Sprint’s:desired use of the Channels or other
charinels in the Sprint System. As used in this Section 11.B:, Archdiocese’s “Imowledge

of the matters set forth in Sections 9.B:iv. or 9.B.v. is based solely upon a review of (1)
Archdiocese’s files held by Shook, Hardy & Bacon’ L.L.P: at its Washirigton, D C. office
as of May 7, 2002 and (2) the FCC’s station ﬁles avarlable in the Public Refefence Room

-~ in Washulgton D.C. on May 7,.2002..

C.  Delay in Termination: for;Distute Resolution. If a dispute exists

. between. thie . parties on -a- matter that “one- party” claims allows termination of the

Agreement pursuant to Sections 11 A. or 11.B. and_ the: alleged breaehmg party bas given

- a notice of dispute pursuant to- Section 12, C.' the; Agreement may not be terminated. -~ i

unless the dispute resolution is-resolved against eged breaching party or the dispute

~ ceases to-be'pursued under the dispute resolution procedure in Sec’uon 12.C.

D. Termination of FCC Authorlzatlon This Agreement will
terminate upon the issuance by the FCC of a Fmal Order termmaung Archdrocese 5

. authority to utilize or lease the Channels.

E. Effect of Termination, FExce 'tlas otherwise specrﬁcally prov1ded
~and 8.D., ipon expiration of the.
‘this Agreemen't'mil no longer
ois of “the: parties hereto.
. or 11.B. will not -affect or
equrty or at law to the non-

shthe rights:or claims or remedies
arising by reason of such default.

. Al Assrgnment of Agreement Sprmt and Archdiocese each has the :

| nght to assign its rights and obligations under this Ag;reement1 prowded that the party

making the assignment gives notice to the other party, that:the assignee agrees in writing

© toassumeall of the duties and’ oblrgatrons of th assignor under this Agreement and that,

in the case 'of an assignmént by Archdioce e'- the proposed assignes? acquires
Archdiocese’s authorizations for the Charinels’ ‘and the provisions of Section 8.A.iii. are
complied with. Sprint may assign, pledge, hypothecate or grant a security interest in its
rights under this Agreement as collateral or security for any financing arrangements it

~ makes. Sprint may also grant a security -interest in any of the Provided Transmission

Equipment as collateral or secunty for any financing. arrangement it makes; provided,
however, that any security interest in any of the Prowded Transmission Equipment shall
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be made subject to the priority tights of Archdiocese pursuant fo the provisions of this
Agreement, including, but not limited to Section 3.L.

B. Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original, but all of Wmch together will
constitute one and the same agreement

-

C. Dispute Resolution Through Arbitration. -

i Notice " of Dlspute, Selectmn of Arbltrator, and
Arbltratlon Procedures. The parties will utilize good faith efforts fo resolve any
‘d1sputes arising out of or relating to the negotiation, éxecution,- interpretation,
perforniance or nonperformance of this Agreement through a:mcable settlement

. .discussions to be commenced by the giving of a-notice ‘of: chspute by, the party,
eI 'g' 10 be aggneved The notice of chspute must stafe w1th speclﬁcu:y the

s ‘ ratmnale for that posmon Except as prowded for in’ Secnon 12: C i, below, if the
 parties. fail to resolve the dispute by amicable. settlement within five (5). business

days-frorn the date the notice. of- dispute is given,. either: party may then request the

final settlement of such dispute through arbitration.in ‘Chicago,: Tllinois under the
Commerelal Arbltratmn Rules (the “Rules”) of the Amencan Arbltratlon

chng, 1_n no event may the arbltrator award consequeunal damages

- upd arbitrator determmes that such damages ‘were ‘the result “of willful
. mi ___duct of the losing party. The fees and- expenses arising ont of any.

" arbifration (including, -without limitation, the fees and costs of the arbitrator, and

‘attorneys’ fees) shall be paid by the losing party, or in the event ‘the arbitrator’s

* decision partially favors each party, shall be paid as détermined by the arbitrator.

v Other than in connection with enforcing its rights (i) in- Confidential Information,
(it) for specific performance, or (iii) to enforce an arbitration decision undet this

Section 12.C., each party hereby waives any and all nghts to and hereby
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covenants not to, bring an}\r lawsuit, arbitration or other proceeding in any
jurisdiction, judicial body or forum arising under or relating to this Agreement, or
its subject matter other than through a proceeding under the d1spute resolutton set
forth in this Section 12.C.

I Reqmred FCC Filings During Dlspute Resolution.. The
parties will utilize commercially reasonable efforts to preserve the sfatus quo-
between notice of dispute and the. earlier of a settlement of the dlspute or the
issuance of a: final. decision by the arbitrater. -However, Archdiocese
acknowledges thie " complexity of the system development Sprint mtends f0
undertake, - the -practical’ necessity’ of coordinating among numerous MDS .'and,:‘--
ITFS " licensees the.-execution - and filing of applications -and. Coordinat
Documents, and the potential adverse impact under the FCC’s rules and
should the filing’ of such’ documents be delayed In light of these-and
considerations, the ‘parties -agree ‘that time is of the essence with respec

_ requests by Sprint for Archdiocese to complete and file any application submitted”
R . o it pursuant to Section 3.A.; 1o execute any Coordination Document. submitted to.
' it pursuant-to' Section 3.B., or to complete and file any notice or nottﬁcatxon
submitted to it pursuant to Section 3.E. -If Archdiocese believes that grant of:an
application subxmtted by Sprint pursuant to Section3.A., or that- facilities
contemplated by. any Coordination Document submitied to it pursuant. to
Section. 3;33—' 3-01' that'f 0111t1es mstalled or. modlﬁed pursuant to Sectmn 3 E would,.

BF, Ty TERe ke

Section 3.A., 3B or 3.E. prior-to the expiration of the applieabie-ﬁiﬁ _
specified’ in  Sections 3.A:idil. and 3.Bidi. will ‘be - without:. prejudice’ 40
Archdiocese’s nght to give notice of a dispute and commence a dlspute resolutxon :
procedu:e within the deadlines set forth in this Section as to whether, the: facthues .
in issue would cause an: Impaument of Service at the ITFS Receive Sites.
No’mnthstandmg ‘the first sentence of Section 12.C.ii., and subject t) Sectton
12.C i while. any. such dtspute is pending, (i) Archdiocese must, if it Hag niot -
© already done $o, completeand file the application, execute -the Ce’drdmatlon' '
Document, -or complete and submit the notice or notification, as the case inay “be,-
as requested by Sprint; and: (i1 Archdiocese must refrain from w:thdrawmg or
failing to prosecute any application or renouncing any Coordination Document-or
otherwise jeopardizing FCC authorization of the contemplated facilities, and must
utilize good faith efforts to prosecute the application to grant. In order to.assure’
that Archdiocese not suffer any material adverse effect during the pendéncy of
any dispute resolution procedure, (i) should any facilities ccmtemplated by any
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. -responsible: for: control of the Ch]'?:
' ,.‘contrary ccontamed m th13,-

- ,or prosacute beforc the FCC i(

application or Coordination Document which are the subject of the dispute be
authorized by the FCC while such dispute is pending, Sprint agrees that any such
facilities will not be placed into operation unless and until the dispute is resolved
favorably to Sprint; (ii) Sprint will not place into operation any facilities that are
permitted by the ECC without prior authorization if Sprint receives a timely notice
of dispute from Archdiocese; (iii) Sprint will take all steps necessary to enforce
Archdiocese’s rights with respect to a Coordination Document as specified in
Section 3.B.ii., (iv) Archdiocese will.not be required to consuminate any disputed
channel swap unless and until the ‘dispute is resolved. favorably to Sprint; and
(v).Sprint will promiptly cease utlhzmg facilities installed pursuant fo Section 3.E.
or will ‘return facilities modified: pursuant to such Section to their prior

configuration if the dispute is resolved-unfavorably to Sprint. Notw1ﬂnstandmg.

anything to the contrary set forth hierein;if-Sprint has elected to construct facilities - -
which-are the subject of a dispute. hereunder, it shall be impermissible for Sprinf, -
to argue or present evidence, and’ for. the arbltrator to.consider that such facilmes -
have already been constructed when ‘détermining whether such facilities are
authorized pursudnt to this Agrecment The parties a,gree that the award of the

‘arbitrators under this Section 12.C. will'be: final and waive any right to- trial by

jury or to challenge the arbitrator’s: award. However, any party aggrieved by a
default by the other may seek immediate injunctive relief" pursuant to Section
12.P. before any court of compeient’ Junsdmtxon set forth:in Section 12.I. and
agree that such relief will not be\30ught 1o avoid-or stay the arbitration, Judgment .
.on: the award of the arbitrators ;may’ be entered m any court havmg _]unsdlctmn

df'fhe Cliannels, Archdiocese ultimately is -

greemen' ‘and subject to the:procedures set forth in
i hdiocese shall not be required to submit -

consent, - filing or other -docum ollectively .referred to herein as a
“Document”). that, in the reasonable.good faith ‘judgment of Archdiocese, based

upon the- advice of . competént - legal counsel, confains any material -

mlsrepresentanons oris othcrw1se in rnatenal vlolatlon of FCC rules or policies.

(a) leatmn of FCC Rules or Policies. If

Archdiocese has an ob_]ection to'aDocument because the Archdiocese has
~ a reasonable good faith belief, based on the advice of compétent legal
counsel, that subrnission or prosecution of the Document would-snaterially
violate FCC rules or pohmes, Archdiocese. will, within thirty {30) days
from the date on which Sprint submits to Archdiocese the requested
Document, provide Sprint with wriiten notice sefting forth with
particularity the basis for .such objection (a “Non-Conformance
Objection™). Sprint will in good faith respond in writing to each of
Archdiocese’s concems set forth in any Non-Conformance Objection
within fifteen (15) days of Sprint’s receipt of the Non-Conformance
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Objection. If the partles are not able to reach amicable agreement as to a
resolution of the issues raised in the Non-Conformance Objection within
fifteen (15)‘ days of Sprint’s receipt of the Non-Conformance Objection,
Sprint, in its sole discretion, may submit the matter to the Chief of the
‘Branch of the FCC responsible for issuesin- dispute (‘FCC Chief”) foran
informal decision. Upon such election by Sprint; Archdiocese and Sprint
Cwill promptly arrange to jointly meet with FCC Chief and request an
. - informal opinion as to whether the requested action: -which is the basis for
... . "the Non-Conformance Objection would be a’ violation of FCC. rules or
~ policies. Archdiocese and Sprint agree to-be bound by the determination
"+ of the FCC Chief’s informal opinion, provided, ‘however, that if an
«+ - informal ruling is not available, Sprint may. elect’t vibmit the matter to.
;.- FCC for a formal advisory ruling and in ‘such; event:the’ arties. agree to- be
. .bound by the determination of the FCC’s formal advrso ]
17 jespect to.a-Non-Conformance Objection,. until such time’ as the partres
" either reach amicable agreement as to theissues set forth therem or the
.FCC Chief issues an informal opinion, or if suchinformal- oprmon is
- unavailable, the FCC issués a formal advisory ruling, resolvmg the issue
- 1in favor of Sprint, Archdiocese will not be obligated to execute or file the
Document which is .the subject of a Non:Conformance Ob_;ectron This
~-Section 12.C.ii.a. shall not be construed as' permitting ‘Archdiocese o
:i+: . refuse to file.a. Document based upon the-theory'fﬂra it woiild abrogate’
heensee control and is therefore m' licies.

o (b) Mlsreprese ese...has ‘an
a ob_]ectlon to-a Document becau nable good
el, ‘that the’
;Submission .
FCC'mles-or

rovide Sprmt

B : 1 _.asrs for such

P objectron (an “Inaccuracy Objectron”) Sprmt wr in ood faith respond

+" " in writing: to each of Archdiocese’s. concerns:set: forth'm any ‘Inaccuracy

o Objectron within fifteen (15) days of Sprmt’s recelpt of the Inaccuracy

SR Objectron In the event that the partles are, unable’ to reach amicable

- agreement -as to the issues set forth in-any Iuaccuracy -Objection within

fifteen (15) days of Sprint’s rece1pt of the Inaccuracy Ob_}ectron Sprint

. may, in its sole discretion, elect fo submrt ‘the matter - to the dispute

" - resolution procedure set forth in- Sectlon 12 C provaded “however that -

. Archidiocese will not be obligated to execute or ﬁIe the Document which

- 1s the subject of an Inaccuracy Objectron until such time as the matter is

resolved amicably or resolved in favor of Sprint pursuant to the dispute
resolution procedure.set forth in Section 12.C.

D. Entire Agreement. This Agreernent constitutes - the entire
agreement between the parties and supersedes all prior oral or written contracts or
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agreements of any kind. The parties further agree that this Agreement may only.be :
modified by a written agreement signed by both parties.

E.  Force Majeure. If by reason of act of God, acts of public
enemies, orders of any branch of the government of the United States of America, any
state or any political subdivision thereof which aré not the result of a breach of or default -
under this Agreement, orders of -any military authonty, insurrections, riots, eprdemrcs
fires, civil disturbances, explosmns or any other’ similar cause or event not reasonably

" within the control of the: adversely : affected party, either party is unable in whole or.in.
part to perform its obligations. hereunder, such party so unable to perform will-not be
deemed in violation or default:of this Agreement during-the period of such mablhty‘and‘
the other party shall’ ‘be: excused from performance of its obhgatlons hereurider; dut:
such period of mablhty If. the period of inability extends beyond one: hindr

(180) days, the ‘party: that:is: able to perform its obligations may terminate: thls Agreement- S

without llablhty by prov:&dmg thlrty (30) days mnotice to the other party -at: any ‘time:
follomng the expuatlon of such one hundred eighty (180) day period. '

F - Headmgs The headings contained in this Agrcement are for
convenience of reference only and do not affect in any way the meaning or interpretations -
of this Agreement

: G * ‘Governing Law. This Agreement is governed by and is to be

- constred and: enforced in- accordance with the Communications Act 0f 1934, as. amended,- o

the. FCC’

[ '-'-and ‘the, laws of. the State of Illmms and, with respect toAaertratlon, the

_Interpretatlon If thlS Agreement requrres mterpretatlon or

any suit brought vath respec _ ‘or: other
 applicable state-court: dlstnct, or: the Federal court d1str10t, in Chlcago Ilhno:s For any: a.ud;_
all such PUIpOSES; the: partles e 'etc hereby irrevocably submit fo the junsdlctmn of 'such
courts, waive all- cbjecttcns ereto.{on the grcunds of -improper venue, forum non -
conveniens or otherwise), and; ‘agree ‘that service of process . upon- each ' as prov1ded in
: Sectlon 12. K wrll be effectlve fo: estabhsh personal _}unschchon over it in such courts

J. Llcensee Control Notwrthstandmg any cther prowsféns of this o
Agreement, 'Archdiocese will at all tiimes retain such ultimate and exclusive. respon51b111ty
- for the operation and contrcl of the facilities licensed to‘it as is required by the FCC’s
rules.

K. N otice. Except for payments pursuant to Section 7.F., all notices
and other communicationis given or made pursuant to this Agreement must be i in wntmg.
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and will be deemed received as of the first weekday (excluding Federal holidays) after
being sent for next-day delivery by United States Postal Service Express Mail, return
receipt requested, or by Federal Express or other reputable overnight courier, 31guature
reqm:ed to the other party at the following address:

i, Ifto Archdmcese

: ATI‘ENTION ' ' -
James Vodak
Director, Commumcatlons and Pubhc Relatmns
Archdiocese of Chicago.
155 East:Superior:

: Chwago, IL 60611

with a copy to::

Edwin N. Lavergne, Esq.

" Shook, Hardy and Bacon, LLP
600 14% Street, N.W.
Suite 800" - o
Washington, DC 20005

ii..

Mallstop KSOPHE031O 3A522
wi_fh a copy to: - |

Sprmt Corporatlon

Attn: Vice President, Spectrum Management
6360 Sprint Parkway '
Overland Park, KS 66251

Mailstop: KSOPH0306-3B775
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L. Payment of Expenses. Sprint shall promptly pay all taxes

assessments, fees and other charges due from Sprint or Archdrocese as a result of the use

and expenses mcrdent te negetratmgb' and ifuLﬁl]mgq‘lts'

M. Reformatmn and Severablhty I any provision of this

- Agreement 1s determmed by any court, the FCC or:any other governmental authenty to

oz incap: 1e,of Bemg enforced

'pmty

pen aniy determination that any provision is invalid; illegal.or-incapable of being
enforced; orshould: Congress, the FCC ‘or any other government authority adopt any new

-~ or inodified law, tule orpublic policy such that any provision of this Agreement would be
- invalid,’ 111ega1 incapablé. of being enforced, or incapable of being performed without a
“material. adverse effect upon the party responsible for such performance, the partres

. hereto-will negotiate expedltmusly and in good faith to mochfy 1his Agreement so as to

 effect.the. ongmal intent of the parties as closely as possible in an acceptable manner to-
- the: end ‘that-the transactions conterplated hereby- are fulfilled: 40 the maximum extent
- POSS 'le‘ At thie partles are unable fo negotiate.a modification - of thxs Agreement under

L 'i_ 'f';sueh ucmnstances thls Agreement may be. termmated by the party that weuld suffer a -

nt prov1ded however that thlS sentence shall 1ot
cl dmg _’i_ut not hmlted to damages Sprmt

N Relatlonshlp of the Parties. Archdroeese and Sprmt acknowledge

and agree hat by the provisions of this Agreement they are entering inte. ai airtime lease
i -relattonshlp arid niot a joint venture. Neither party will present itself 4s the other party, nor
-as-havingany relatronshrp with one another other than that set: forth under the terms of

this ‘Agreement. The: partles hereto agree that any and all ‘contracts entered into between
Sprint -and its. customers or any other entity shall be for the’ sole benefit of the parties

' ‘thereto and; shall not’be interpreted or construed in any: manner as oblrgatmg Archdiocese
o perforrn for- the benefit of such customers, nor shall such’ contracts be. intdpreted or
construed as ‘creating in Archdiocese any rights as a third. party beneficiary or as |
otherwise entlthng Archdiocese to the benefits of such contracts, Archdiocese shall not

be liable to Sprint’s customers by virtue of leasing excess capacity under this Agreement

. and, except as otherwise expressly stated herein, Archdiocese shall have no claim to any
‘ revenues derived ‘from such customer’s use of the Sprint System or from Sprint’s .

contracts ot other relationships with such customers or any other entity.
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1Ilega1 er meapable of bemg enferced alI other provrswns w111 nevertheless?

's"contemplated hereby is not affected in any manner matenaily adverse to any. ~



............

entertain offers from, negotiate with, or enter into any agreement with a third party

0.  _Right of First Refusal. Archdiocese will not during the Term

pertaining to the lease or use for purposes other than the uses set forth in Sections 5. C.

and 8.1. hereof, by any party of any or all of the capacity of the Channels except as- - '

specified below:

K01 582218.07
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: i No Exclusm, ;
pursuant to Section'2 ereof at leas!

‘months before the end of the

Initia] Term “or the “first"Renewal Term® that Sprint elects not to -extend the -

Agreement; there shall.be 10 exclusive negotiating period for the remainderof the

the Right of First Refusal (defined below): Archdrocese may

s from, negotiate with, or enter into ariy’ agreemenit-with, -

~ any. party for an lease transfer or sale of the Channels or the capacrty of the;;'-i- '
Chapnels. - S R

Term, and- sub_] €c
sohcrt o ‘entértd

i
Agreement has. bex newed for the Renewal Terms, then eommencmg no later
prior to the expiration of the second Renewal Term,

' fms of a mew ITFS lease agreement (“Replacement

JER %S Notlce If Archdiocese receives any offer or otherwxse
commences any negetlatmns with any third person to enter into an. agreement to

use-any or all-of the: capacity of the ‘Channels within the: nght -of First. Refusal_- :
. Period, Archdrocese must provide written notice to the third: party’ ‘advi?ing such -
third party of the’ Rrght of First Refusal. If Archdiocese desires to accept an offer '

from, or otherwise allow the use for non-ITES purposes by, a third party of any or
all of the capacity of the Channels, or an offer to acquire the authorizations for the

Channels (if Sprint is then eligible to hold such anthorizations), Archdiocese must.
first prov1de notice to-Sprint, identifying the person with-whom the proposed

agreement is to be made descnbmg allof the material terms and conditions’ of the

SPRINT PROPRIETARY INFORMATION 45

ES rint. has given notice to A:rchd.locese_ N

V"Excluswe Slx-Month Negotratmg Permd i i .the_

pHnts all negotiate’ exclisively and in good faith with each "



proposed agreement, and representing its intent to accept the offer. If Sprint does
elect to match the offer on substantially the samie material terms and conditions as
thoge contained in the notice (the “Offer Notice™), Sprint will liave a period of
thirty (30) days after its receipt of an Offer Notice from Archdiocese in which to
- elect, by giving notice (the “Offer Acceptance”) to Archdiocese, to enter into an -
“agreement on substantially the same. terms and conditions (except as prcmded in .
~ Section 12.0.vi) as contained in the Offer Notice. If Sprint does not give an
Offer Acceptance within the Tequisite thzrty (30) day period, Archdiocese may
o » enter into an agreement. mth such: third party -upen. the terms and ‘conditions set .
‘ o _ forth in the Offer Notice. ‘In connection-with the foregoing, Archdiocese agrees -
that it may not accept any. offer; mcludmg but not limited to an offer to refrain
from leasing excess capaclty orn the ‘Channels, that includes terms and conditions
‘that have the purpose or design- of preventmg Sprint from exercising its Right of * " . .
First Refusal, it being undcrstood and agreed however, that an offer to lease on = ..
financial or other terms’ ‘déemed unatiractive to Sprint will not. be deemed as'
preventmg Spnnt from exercising its nght of FlI'St Refusal.

H
I
)
|

elentay

V. Changes To Offer If Spnnt docs Dot exercise its Right of

First Refusal with respect to any offer, and any material term of such offer is
- subsequently changed, before accepting. such-changed offer Archdiocese must
follow the procedures specﬂicd in:the foregomg subsections, provxdmg Sprmt
with notice regarding the- revised :offer .and " giving Sprint ‘the oppormmty to

- exercise its nght of Fust Rcﬁlsal with'regard the : :

vi;' ; ""A-N_bj_l . If the Offer Notice. prowdes SR
that any con51derat10n j erson in whole or in part in 2
form other than cash,:Sg hole or in part, for such non-cash
‘consideration an -amot ;llt',to the fair market value of the, .
niosi-cash consideratio; 1. The Offer. Acceptance must’.
specify-the amoun onsideration agd ‘the non—cash;, : -
" _consideration forWwhic A Archdiocese disputes that =~
the substitute cash’c iffed by Sprmt is in an amount fairly- .~
“equivalent to the fair'v alue of th‘ on-cash -consideration payable by the third =~
‘person, Archdxocese must w1th1n je-(5): days after’ receipt of the Offer.
Acceptance provide: Sprmt with a nitice specifying the amount it considers to be
. faitly. equivalerit to the fair value of ‘_e'non-cash consideration payable by the - '
third pérson (the “Counter-Offer ™). The question of the fair value of the non-cash |
" consideration will ‘be referred to arbitration- ‘pursuant to Section 12.C. unless
-Sprint gives Archdiocese notice w1thm ﬁve (5) days after its receipt of the :.
* Counter-Offer that it-agrees: o enter mto Al agreement containing thesfair value L
set forth in the Counter-Offer.  Ifthe questlon of the fair value of the non-cash .
consideration is referred to arbitration, "Archdiocese will not enter into any
agreement with the third party until ‘five (5) days after deterrmnation by the
arbitrator. Upon such determination, Sprint will havé the option of entering into
an agreément containing the fair value determined by the arbitrator (the “Deemed _
Fair Value™) by giving nofice of such election to Archdiocese within five (5) days

KCO01 582218.07
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any ofhiér ‘failure in the future or in the past by t
.representanon ‘warranty, covenant, or obhgatlon hereunder

of the arbitrator’s detemmination. If the Deemed Fair Value is closer to the value

proposed by Archdiocese in the Counter Offer, then Sprint shall be obligated to

reimburse Archdiocese for the reasonable fees and expenses incutred in such

arbitration, (including, without limitation, the fees and costs of the' arbitrator and

_ attorneys’ fees). If the Deemed Fair Value is closer to the value proposed by

* Sprint in the Offer Acceptance, then Archdiocese:shall be obligated to reiimburse

Sprint for the reasomable fees and expenses incurred in such arbitration,

_ .'(mcludmg, without limitation, the fees and costs of the arb:trator and attorneys
Lo fees) - :

2N Specific Performance. Each of the partles acknowledges and

agrees that -‘the rights reserved to the other are of -a. special, unique, unusual:‘and
extragrdinarycharacter, which gives them peculiar value,'the foss of which cannot be
7 reasonably -or adequately compensated for in damages in-an- actlon at law andthe breach -
‘by-either party ‘of any of the provisions hereof (other than prov1smns callmg for-the
S payment of money) will cause the other irreparable damagg and injury. In suchevent, the
-non-defaulting party will be entitled, as a matter of right, without further notice, to
‘require ‘of the other party specific performance of all of the acts, services and

undertakings required under this Agreement, meludmg the . obtammg of all requisite
authorizations to execute or perform this Agreement and to obtain injunctive and other

- equitable relief in any court of competent junsdmnon to prevent the violation or

. -threatened -violation of any of the provisions hercof. . ‘Neither this provision nor any

. _exerc1se by. any. party of rights o eqmtable relief ora sp
.will:constifute.a waiver of any. other nghts whlch th_

. ,_-.damages or: otherw:lse ' : .

',erformance her¢in granted
efaultmg party may have to

- Waiver, No fa1Iure or delay on’

: onstrued to:bg a waiver of,
ich ( b “or: covenant .or.‘ether
bligation -hereir. “The-express or- unphed waiver: by € arty. of any: breach of any
)ii-or-Warranty or any, failure to: fulﬁil any oyenant or: other obhgatlon under
ment will: not constitute a waiver of any- ‘othe resentatlon or Warranty or of
- e;ﬁ other party to fulﬁll such

R. Word Mesnings. As used in ﬁ]lS Agxeemeui, the témm “including”

s deemed to mean “including, without limiting the geuerahty of‘the foregoing.” A “Final
. .Order” means an order of the FCC which is. effective, which is not subject to any petition
. for reconsuieratmn petition to deny .or informal’ ob_]ectlon apphcatlon for review, notice
- of appeal petition for writ of certiorari or.request for stay and the time for any party ‘to

 seek such relief or for the FCC to grant such relief sua sponfe has expired. All pronouns

and any variations therefor are deemed to refer 1o the meseuhne feminine, neuter, singular
or plural as the context may require. '

S. Survival of Obligations. All obligati.ons._ of Sprint or Archdiocese

which by their nature involve performance, in any particular, after the end of the Term, or
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art of. eny party hereto iﬁ the-



which cannot be ascertained to have been fully performed until after the end of the Term,
~ will survive the expiration or sooner termination of the Term.

T.  No Publicity Without Consent. Neither party will issue or permit

the issuance of any press release or publicity regarding the other or this Agreement .

without prior coordination with and advance written approval by the other parly whlch
may be granted or w1thhe1d at the other party’s sole dlSCIBthﬂ :

ot

U Payment Bond Durmg the Initial Term, Spnnt w111 miaii _-

pature in’ ord

other purpose, :attached_hereto as Exhibit J is a list of defined terras set forth herein.

- Nothing contained.in Exhibit J shall be construed as altering any deﬁmtlon of any term or

phrase set forth in the text of this Agrccment

. [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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: Deﬁmuons Solely for the convenience - of the parttes and forno -



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the Effective Date.

Preferred Entertainment, Inc.

L2

. Na : Todd A. Rowley
‘ Txtle Vme Pre31dent

oy ST Tl TR .

“The Catholic Bishop of Chidagb ‘

Name: ThomasM Brennan -~
Title: Dx:ectqr of Finance- h R
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Chicago, IL
D1, D3

WLX630



CITF 8-02-93 | w3 ‘
. ' WLXG=0o

INSTRUCTIONAL TELEVISION FIXED SERVICE
EXCESS CAPACITY LEASE AGREEMENT

THIS IRSTRUCTIONAL TELEVISION FIXED SERVICE EXCESS CAPACITY
LEASE AGREEMENT (herein, the "Agreement") is made this 31l gay
of [\v]-; + 1993, by CHICAGO INS?RDCTIOHAL TECHNOLOGY
FOUNDATION, INC.,'(hereinafter referred to as "Lessor"™) having

1

its principal place of business at 1813 W. Cortland, Chicago,

Illinois, 60622 and PREFERRED ENTERTATNMENT, INC. a Delaware

'corporétion, (hereinafter referred to as "Lessee“) having a

principal place of business at 233 N. Garrard, Rantoul, Illinois,

.61866.

WHEREAS, Lessor has been conditionally licensed by the
Federal Communications Commission ("FCC") to construct

Instructional Television Fixed Service ("ITFS") Station WLX-630

utilizing the two channels designated as D-1 and D-3 in the

Chicage, Illinois Metropolitan Area; and

WHEREAS, Lessor is an applicant for authorization to

construct a second ITFS Station to operate on channels D-2 and

D-4 in the Chicago area; (all four of these channels are referred
to herein as the "Channels"); and
WHEREAS, Lessee is developing a wireless pay television

system to provide subscription television programming to paying

subscribers within the Chicago, Illinois Metropolitan Area (the

"Metropolitan Area") and has entered into agreements securing to
it the right to utilize stations in the ITFS, Operational Fixed
Service ("OFS"), Multipoint Distribution Service ("MDS") and

Multichannel Multipoint Distribution Service("MMDS") that Lessee

intends to locate at its transmission facility. The Channels
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thus created shali hereinafter be described as "Lessee's Systen";
and

WHEREAS, Lessee desires to lease excess capacity on the
Channels; and

WHEREAS, the FCC has authorized ITFS licensees to lease
excess capacity on their systems for non=ITFS purposes and Leésor
has determined that after satisfaction of its educational
requirements there will be excess capacity available on the
Channels; and

WHEREAS, the parties acknowledge and agree that the rights
reserved to them under this Agreement are of a 5pecial, unique,
and unusual character with a peculiar value; and

WHEREAS, the dissemination of educational programming will
be significantly increased as a result of integrating the

Channels into Lessee's System. .

NOW THEREFORE, in consideration of the mutual promises,
_undertakiﬁgs, covénants and conditions set forth herein the
Lessor and Lessee do hereby agree and warrant as follows:
| 1) TERM OF AGREEMENT.

a) Initial Term. The term of this Agreement shall
coﬁmence upon the Start Date and shall extend for an initial term
of ten (10) years from the Start Date as defined in Paragraph 11
hereof. Said period is hereinafter referred to as the "Initial
Termﬁ.

Vb) No Rights Beyond Term of Licenses. Lessor and Lessee
agree that this Agreément shall not give rise to any rights or

remedies beyond the expiration of any FCC license necessary for



Sz

CITF 8-02-93

the continued operation of the Channels, whether such expiration
occurs during the Initial Term, or any Rgnewal Term. Provided,
however, that while this Agreemenﬁ is in effect, Lessor shall use
its best efforts to obtain and maintain in force all licenses,
permits and authorizations required or desired in connection with
the use of the channels. Lessor shall take all necessary steps to
renew the licenses for the Channels and shall not commit any act
or engage in any activity which could reascnably be expected to.
cause the FCC to impair, restrict,lrevoke, cancel, suspend or
refuse to renew the ITFS licenses. Lessor shall take all

reasonable steps to comply with the Communications Act of 1934 as-

- amended and the rules and regulations of the FCC, and shall

timely file all material reports, schedules and/or forms required
by the FCC to be filed by Lessor.

c) Additional Renewals/Right of First Refusal. If Lessee

- delivers to Lessor no later than ninety (90) days prior to the

end of the Initial Term a written offer for a new lease

 agreement, Lessor may accept or reject said offer. If Lessor

rejects said offer, Lessor grants Lessee a right of first refusal
on any competing proposals for lease agreements of any part of
the channels received by Lessor within ten (10) months after the
expiration of the Initial Term. If any acceptable bonafide offer
to lease the channels for commercial use is made to Lessor,
Lessbr shall give written notice to Lessee describing the fees,
charges, rental or other consideration to be received for the
lease, the terms thereof apd generally the relevant

other terms and conditions of the lease. Lessee shall have a
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period of thirty (30) days after its receipt of such notice from
the Lessor in which to elect, by giving written notice to Lessor,
to lease any or all of leased channels for the same fees,

charges, rental or other consideration for which Lessor proposed

" to lease the channel or channels to the third party.

If the fees, charges, rental consideration to be paid by the

third person was to be in whole or in part in form other than

cash, the consideration to be paid by Lessee shall be in cash in
an amount fairly equivalent to the fair market value of the
consideration payable by-the third persdn and shall be

so0 stated by Lessee as a sum certain in its notice of

election.

If Lessor does not believe Lessee's stated offer is in an amount

equivalent to the fair value of the consideration payable by the
third person and so notifies Lessee in writing within seven (7)
days after Lessor's receipt of Lessee's notice of election to so
lease, Lessee may elect within five (5) days after its receipt of
such notice from Lessor to refer such question for determination
by an impartial arbitrator and the right of first refusal of
Lessee shall then be held open until five (5) days after Lessee
is notified of such determination. Said arbitrator shall be
chosen either by agreement of Lessee and Lessor at the time such
question arises, or, at the option of either party, by referring

the question to the American Arbitration Association with

.instructions that the American Arbitration Association select a

single arbitrator under a request from the parties for

expedited and accelerated determination. The determination of
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the arbitrator chosen under either option contained in this

subparagraph shall be final and binding upon Lessee and lLessor.

The costs and fees of the Arbitration shall be allocated between

the parties as provided for in Paragraph 20.
This arbitration shall take place in Chicago, Illinois.
In the event Lessee shall elect to exercise its said right of °

first refusal, the lease agreement shall be éonsummated on the

fifteenth (15) day following the day on which Lessor received

notice of Lessee's election to exercise the right of first
refusal or the day upon which any-Question required to be
determined by the arbitrator hereunder has been determined, or at
such other time as may be mutually agreed. The right of

first refusal is terminated either by the lease to Lessee as
provided herein or by notice to Lessee of the Lessor's proposal
ﬁo lease or transfer the Channels or any part to a third person
and Lessee's unwillingness or failure to meet and accept such a

bonafide offer pursuant to the times and procedures as set forth

above, provided that such proposed lease is consummated at the

same fees, charges, rental or other consideration upon the same
terms as to which said right of first refusal applied, within
ninety (90) days after Lessee's right of first refusal had
expired or has been specifically waived by written notice given
to Lessor by Lessee.
2) ALLOCATION OF AIRTIME.

Lessor shall lease excess capacity airtime to Lessee upon
the Channels upon terms and conditions provided for in

Subparagraphs {a) - (j) below:
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a) Excéss Capacity Airtime. To the extent allowed by the
FCC rules and regulations and any amendments thereof, Lessor
agrees to lease to Lessee the exclusive use of excess capacity
airtime on Lessor's Channels as more fully set forth herein. as
used in this Agreement the phrase "Excess Capacity Airtime" means
all airtime on Channels not used by lLessor to transmit
~ instructional programming.

b) Lessor's Primary Airtime. Lessor reserves for each
Channel licensed, a minimum of twenty (20) hours of airtime each
week to be used for its ITFS scheduled prograns aired between the
hoﬁrs of 7:00 a.m. and 10:00 p.m. This airtime is described as
"Lessor's Primary Airtime".
| c) Lessor's Ready Recapture Airtime. Lessor also
preserves for any current or expanded ITFS program scheduling
needs, an additional twenty (20) hours of airtime each week for
each licensed Channel (Monday through Sunday) between the hours
of 7:00 a.m. and 6:59 a.m. This airtime shall be known as
"Lessor's Ready Recapture Airtime".

d) Schedule of Airtime. Attached hereto and made a
part of Exhibit A, is the schedule which depicts the agreement of
the parties as to the use of Lessor's primary channels. This
schedule reflects among other things, the hours reserved by
Lessor for its Primary Airtime and Ready Recapture.Airtime.

e) Change of Schedule. There shall be no economic or
operational detriment borne by Lessor arising from its use of
Lessor's Ready Recapture AiFtime. Lessor agrees to provide

Lessee with one-hundred eighty days notice of any intended



k:a:.p:-:-\‘-:

CITF 8-02-93

modification of its use of scheduled airtime. No change of
schedule shall affect the maximum number of Channels upon which
Lessor may simultaneously broadcast, as provided for in the |
Schedule of airtime attached as a part of Exhibit A.

£) Use of Vertical Blanking Intervals. Lessee reserves
for its exclusive use all of the vertical blanking intervals,
associated subcarriers and the response channel time that are a
part of Lessor's licensed ITFS spectrum, provided that Lessee's
use thereof does not interfere with Lessor's distribution of its
educational programming.

qg) Lessor's Increase in-Scheduling. Lessor acknowledges
that a significant amount of capital expenditure is to be made by
Lessee for the mutual benefit of the parties to this Agreement.
Lessor expressly agrees to take no action not authorized by this
Agreement which would jeopardize the ability of Lessee to fully
recover its investment through its provision'of services |
contemplated by this Agreement. In this regard, it is
acknowledged that Lessor's primary purpose for airtime use is to
prqvide accredited educationai programming. In the event that
Lessor seeks to broadcast programming other than during Lessor's

Primary Airtime or Lessor's Ready Recapture Airtime, thereby

reducing Lessee's Excess Capacity Airtime to less than 128 hours

per Channel per week, then Lessor shall provide Lessee with one
year's notice of this intent. Any such attempt to reduce
Lessee's Excess Capacity Airtime shall hereinafter be referred to

as a "Significant Reduction in Lessee's Airtime".
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h) Significant Reduction in Lessee's Airtime. In the
event Lessor seeks a Signmificant Reduction in Lessee's Airtime,
the parties hereto shall negotiate in good faith toward
permitting Lessor to recapture time pursuant to its reguest.
Before such recapture is allowed, the negotiations must résult in
mutually acceptable terms. 1In no event, however, shall Léssee be
obligated to permit a signifiéant Reduction in Lessee's Airtime
if after negotiati@g_in'good faith, the parties are unable to

reach an agreement.

V_i) Lessor's‘Isolated Use of Lessee's Airtime. Lessor and
Lessee acknowledge that under unique conditions,’Lessor may need
to transmit programming during Lessee's Airtime. Lessor shall
have the right upon circumstancgs to preempt Lessee's pbrogramming
on one Channel for a period of ndt more than two consecutive
hours in any day, up to three times in any calendar year. Such
isolated occurrences shall not be considered a Significant
ﬁeduction in Lessee's Airtime. In no event shall Lessee be
required to permit the use of Lessee Airtime for such isolated
broadcasts if in Lessee's reasonable business judgement, its
business will be negatively impacted by Lessor's preemption.

J) Lessor's Use of Channels. Lessor recognizes the mutual
benefits and technological advantages of the use of encoding
methods_fof pfogram security, equipment signaling and individual
addréssability control over_unauthorized equipment use. Lessor
agrees to employ its_best efforts to see that its pProgram

services and airtime use will not harm or interfere with Lessee's

current or future signal paths utilized within Lessee's System
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for program encryption, pilot carrier signaling and other
technical needs utilized for the operation of such services_
provided by Lessee's Wireless Cable Service. During the term of
this Agreement, Lessor sha;l not operate a Wireless Céble Service
in the Chicago metropolitan area, or lease airtime to others for
the purpose of operating a Wireless Cable Service. For the
purposes of this Agreement the provision of instructional
programming for charge shall not be considered.oﬁerating a
Wireless Cable Service.

e R k) Lesseé's Use of Channels. Lessee shall use the
Channels, including but not limited to the vertical blanking
intervals, associated subcarriers and the response channel time
for the purpose of operating a Wireless Cable Service in the.
Chicago Metropolitan area. For the purposes of this Agfeeﬁént,
Wireless Cable Service shall mean service using é.S‘GHz ITFS.——

.and/or MMDS, and/of other microwave frequencies to deliver data,

video and audio signals to customers paying cash or other
consideration for such service. Lessee shall use reasocnable
business efforts to promptly develop and preserve its Wireless
Cable Service in the Chicago area.

1) Conformity With Law. Lessee shall use the Channels in
cohformity with all applicable laws, rules, and regulaﬁioné.

m) Channel Expansion. At its expense, Lessee shall have
the right purchase the equipment necessary to incorporate a
~Channel expansion or multiplex technology, thereby increasing the

capacity of the Channels used pursuant to this Agreement. Lessee

shall carry out its channel expansion program in a method
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permitted by fhe'Fcc. Any additional capacity created by such
Channel expansion or multiﬁlex technology- shall be leased to
Lessee at no additional fee, except that LeSseé shall provide to
Lessor one-twelfth of the additional capacity created by the
Channel expansion technology.
3) TRANSMISSION SITE AND FACILITIES.

a) Transmission Site. The John Hancock Tower, Chicago,
shall hereinafter be described as the "Transmission Site."
Lessee agrees to contract for a lease.of space atop the

Transmission Site under terms consistent with the provisions of

- this Agreement. To the degree that it has not already done so,

Lessor shall file appropriate application({s) with the FCC to
secure authorization to operate the Channels from the

Transmission Site.

b) Lessor's Sublease. Lessee shall execute with the owner
of the Transmission Site a lease whereby each of the ITFS of the
licensees leasing Channels to lessee will have the right to
continue to use the transmission facilities at the Transmission
Site under reascnable terms and conditions in the event of the
termination or expiration of this Agreement. Lessor shall

provide Lessee with a copy of such lease as soon as practicable.

When this Agreement is terminated or expires, Lessor shall have

the option of availing itself of the right to continue to use the
Transmission Site upon sharing in the Transmission Site lease
obligations which share shall be based on the number of main
channels built by Lessee at the Transmission Site just before

termination of Lessee's rights in said lease.

10
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c) Channel Construction. Lessee shall within a reascnable
period of time, but in any event within 180 days of FCC
authorization to operate from the Transmission Site, complete
construction of new transmission facilities for the Channels at
the Transmission Site. At its expense, Lessee shall pufchase and
install four 10 watt solid state ITFS transmitters, the equipment
necessary to uplink signals from Lessee's signal origination
facility to the Transmission Site, and in addition, transmission
line combiners, modulators, antennas, and other eguipment as
required to operate the Channels from the Transmission Site in
accordance with the provision of said authorization and this
Agreement. Any equipment thereafter used exclusively for the
operation of the Channels, shall be leased to Lessor pursuant to
Paragraph 5 hereof. (Said equipment, together with any such
equipment which is replaced during the term of this Agreement,
the equipment specified in Exhibit B hereof, and the receiving
equipment described in Paragraph 4 hereof, are collectively
hereinafter referred to as the "Leased Equipment"). Lessee
'fﬁrther agrees throughout the term of this Agreement to provide .
Lessor with space for the equipment listed in this Paragraph 3
(c) at the Transmission Site, and uplink equipment at another
location if necessary. Lessee shall retain title to the Leased
Equipment subject to the rights of Lessor set forth in Paragraphs
5 (a)'and 15 of this Agreement. |

d) Maintenance and Taxes. Throughout the term of this

)

Agreement, Lessee shall provide at its sole expense such

personnel and services as necessary to maintain the Leased

11
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Equipment in good working order, and shall respond to all
engineeriﬁg, technical, and mechanical problems as may arise in a
prompt and diligent fashion. Should any of the Leased Equipment
require replacemént during the term of this Agreemeht, Lessee
shall replace it at Lessee's expense. Should any technical
problem remain unabated for more than 24 hours, Lessor, in its
discretion, may intervene and remedy and guch problem at Lessee's
expense. Lesseé shall pay all ad valorem taXes assessed against
the Léased Equipment.

e) Access. Throughout the term of this Agreement, Lessee
shall provide, and/or cause others to provide, Lessor reasonable
access to all equipment and facilities used in lessor's
operations.

f) Interference. Lessee shall operate the Leased Equipment
so that such operation does not create or increase interference
with eledtronic transmission of any other Fccllicensees entitled
to protection under FCC rules and regulations. If Lessee's
operation of the Leased Equipment does so create or increase
interference, Lessee shall pay all of the engineering and legal
fees necessary to resolve the interference problem so created.

q) Alterations and Attachments. Lessee, at its own
éxpense, may make alterations of or attachments to the Leased
Equipmenp and the equipment that is not exclusive to Lessor's use
(the'"Common Equipment") such as encoding and/or addressing
equipment or other equipment as may be reasonably required from
time to time by the nature of its business; provided however,

that such alterations or attachments do not interfere with

12
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Lessor's signal or ongoing operations or violate any ¥CC rules or
'regulations;‘and provided -further that FCC authorization, if
required, is obtained in advance of any such alteration or
attachment at the sole cost of Lessee. To the extent any FCC
authorization pertaining to the Leased Equipment is required,
Lessor agrees to use its best efforts to obtain such |
authorization. Lessee shall obtain Lessor's prior written
consent prior to making alterations or attachments to the Common
Equipmenﬁ, which consent shall not by unreasonably withheld.

h) Changes in Transmission Facilities. Lessee may request
that Lessor make reasonable changes in Lessor's transmission
facilities. Such éhanges ﬁay include, but afe‘not limited to
qhanges in: transmitting power, transmitting antenné pattern,
polarization, and Transmission Site. Lessee shall have the
absolute right to require lLessor to use its best efforts to .
relocate the Transmission Site to the Sears Tower. Lessor agrees
to approve other such requests (i) if they do not materially
adversely affect Lessor's ability to pfovide instructional
service, (ii) any réquired FCC approval is obtained, and (iii)
Lessee pays the full cost of effecting such changes, including
Tbut not limited to the cost of gaining necessary regulatory
approvals. 2as an interim measure, prior to the Start Date,
Lessee may construct Lessor's transmission facilities at the
Sears Tower if Lessor then possesses valid FCC authorization to
operate from the Sears Tower.

i) Licensee Control and Liability. Nothing herein shall

derogate from such licensee control of operations of the Channels
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that Lessor, as a FCC licensee, shall be required to maintain and
- Lessee acknowledges the reservation by Lessor of such control.
4) LESSOR'S RECEIVE SITES. |

a) Receive Site Equipment. At Lessee's cost, Lessee
shall make a Standard Installation of reception equipment ‘at not
more than 50 Receive Sites to be designated by Lessor. As used
herein, the phrase "Standard Installation" shall mean an
installation consisting of the placement qf the ITFS/MMDS

receiving antenna at an elevation not to exceed ten feet above

the base mounting location, the coupling thereto of a block down
converter and not more than 100 feet of transmission line
(coaxial cable). It shall also include installation of one set
top converter for each such installation which shall be
addressable and capable of decoding Lessor's transmissions. If
any of these Receive Sites discontinue their receiving
transmissions then, unless Lessor relocates the reception to
another receive site, the eguipment shall be returned to Lessee.
If as a résult of the relocation of the Transmission Site the
equipment at‘any of Lessor's Receive Sites must be reoriented,
modified,.or upgraded Lessee shall pay the cost of same. Also,
if any of Lessor's 50 receive sites wish more than standard
reception equipmént, Lessee shall supply it at a cost of ten
percent more than Lessee's out-of-pocket cost for sanme.
b) Additional Receive Sites. Lessee shall install and

_maintaih reception equipment at such additional receive sites as
maylbe requested by Lessor'yith its personnel at a cost of ten

percent more than Lessee's out-of-pocket cost for same.
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c)‘Transmission of Lessor's Programming. At the Start
Date, Lessor shall determine whether Lessér's programming is to
be delivered to Lessee's Receive Sites in scrambled or
unscrambled form. Lessee shall provide such equipment and
services that Lessor's Receive Sites can receive instfuctional
programming with high technical quality despite the fact that the
Channels are transmitting encoded and/or multiplexed signals..
Lessor shall have the right to direct Lessee to transmit programs
to Lessor's Receive Sites in scrambled form and/or unscrambled
form and Lessee shall honor Lessér‘s requests. However:

(i) Lessor shall pay Lessee for all decoders in excess
of fifty for Lessor's Receive Sites at a price which is ten
percent higher than Lessee's cost for same; and

(ii) Lessee shall provide the scrambling service at no
charge for no more than the fi:st 10 events of scrambling change
requested by Lessor in any month on a non-cumulative basis.

5) LEASE OF EQUIPMENT, SERVICES.

a) Lease of Equipment. Lessee shall Lease to Lessor
the Leased Equipment during the term of this Agreement. Lessor
shall have no responsibility for the loss of or damage to the
Leased Equipment during the term of this Agreement and Lessee
shall bear all such responsibility, provided however, that Lessor
be liable for-any loss or damage to the Leased Equipment caused
by any intentional or grossly negligent act of Lessor, its
agents, affiliates, representatives or invitees. To secure
Lessor's rights in the Leased .Equipment, Lessee hereby grants

Lessor a first security interest in the Leased Equipment. If

15
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Lessee's actién or inaction creates an Event of Default as
defined in Paragraph 9 (b) hereof, then Lessor shall have all of
the rights of Secured Party with respect to the Leased Equipment
under the provisions of Article 9 of the Uniform Commercial Code;
Lessee shall execute one or more financing statements to perfect
this security interest.
| b) Additional Services. Throughout the term of this
Agreement, Lessee will provide the additional services for the
benefit of Lessor described-on Exhibit ; attached hereto.
. 6) FEES AND OTHER FINANCIAL CONSIDERATIONS |
a) Subscriber Fees. Beginning on the Start Date and
continuing tﬁereafter during the Initial Term of this Agreement
Lessee shall pay ﬁhe monthly Subscriber Fees of $.10 ﬁer
 Subscriber per Channel licensed to Lessor for the first 70;000
Subscribers and $.05 per Subscriber per Channel licensed foigall
Subscribers in excess of 70,000. In no event shall the Subscriber

Fees be computed using fewer subscribers than those indicated for

the time periods indicated in the following chart:

Months After Start Date Minimum number of Subscribers

1. 1 - 24 10,000 4000

2. 25 - 48 _ 70,000 ~%750

3. 49 - 60 ' 90,000 FLILL T B
4. 61 - 72 | 120,000 A LY
5. 73 - B84 140,000 pumE T Mape
6. 85 - 96 160,000 IR e
7. 97 - 108 200,000 -0 S

8. 109 - 120 ’ 240,000 LS. LR

16
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In no event sﬁall the Subscriber Fees ever be less than
$3,500 per month beginning on the Start Date.

b) Computation of Number of Subscribers. For the
purposes of computing the transmission fee due for any month, the
term “"Subscribers" shall be deemed to mean the total number of
subscribers receiving Lessee's programming on any one or more
channels in Lessee's Wireless Cable Service as of the last day of
the prior month, p;pg the total number of Subscribers as of the
end of the current month, divided by two ("Average Number of
Subscribers"). Basic Subscribers shall be deemed to be those
Subscribers receiving Lessee's entry level programmingrservices.
Subscribers shall be calculated on the basis of a residential
unit or commercial establishment that receives service'under a
contract with Lessee or under rights granﬁed by Lessee and
providing for cash or other consideration for such service. In
calculating the number of Subscribers, each éingle family
residence receiving service, each residential unit in a
multi-unit dwelling receiving service on a discrete service basis
and each commercial establishment receiving discrete service at
Standard Fees shall be counted as one Subscriber. As used
herein, "Standard Fees" shall mean those fees charged by Lessee
for typical single family residences for the basic or entry level
service package.

-€)} Bulk Unit Fees. In addition to Subscriber Fees payable
pursuant to Paragraphs 6(a) and (b), Lessee shall pay fees for
service to multi-unit dwellings, hotels/motels, hospitals and

-

other commercial or residential facilities which (i) receive

17
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Lessee's proéramming on a non-discrete service basis or, (ii)
receive Lessee's programming on a discrete service basis but at
other than Standard Feés, ( herein, "Bulk Units") which

shall be the greater of (x) 1.1% of the regular recurring monthly
reveﬁués from such Bulk Units; or (y) Subscriber Fees as

computed in Section 6(b). In determining total effective basic
subscribers in Bulk Units tﬁe'total monthly.charge for each such
facility shall be divided by $30.00 to establish the number of
Subscribers for that facility.

'd) Refund of SDIC Funds; Concurrently with the
execution and delivery of this Agreement, Lessor shall refund to
Lessee the $30,000 paid to Lessor by Specchio Developers
Investment Corp. pursuant to an Amended Technical Coordination
Agreement.

e) Lease Acgquisition Fee; IPO Fee. Concurrently with the
execution and delivery of this Agreement, Lessee shall pay to

Lessor the sum of $50,000 as a Lease Acquisition Fee.

'Within ten days after consummating the public offering ("IPO")

now on file with the Securitiés and Exchange Commission or
October 31, 1993 whichever first occurs, and Lessor's providing
Lessee with reasonably satisfactory evidence that lLessor is
authorized to build two of the Channels at the Sears Tower or the

Transmission Site, Lessee shall pay to Lessor the sum of $80,000.

- 18
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If on or before October 31, 1993 or within ten days after the
closing of the IPQ, whichever first occurs, Lessee does not pay
the 580,066 IPO Fee to Lessor, then Lessor may terminate this
Agreement.

f) Reduction of.Fees if only Two Channels Licensed.
If (i) the FCC authorizes another party to construct Channels D-2
and D-4 at Chicagp, Illinois, or (ii) Lessor has not been
licensed on all four of the éhannels wiph%p sixty months after
the Start Date, then upon'the earlier of (i) or (ii) to occur,
but in no event earlier than 25 months after the Start Date,
Lessor may reduce by twenty-five percent the Subscriber Fees
payable thereafter by Lessee until Lessee has thereby received a
credit of fifty percent of the $130,000 paid by Lessee pursuant
to Paragraphs 6(d) and (e). Also, for so long as Lessor is
licensed on only two of the Channels, the percentage of revenues
payable by Lessee pursuant to Paragraéh 6(d) (i) shall be .55%
instead of 1.1%.

g) Proratidn of Fees. In the event that this
Agreement is terminated (other than for a default by Lessee) on a
date other than the last day of a ;alendar month, then (i) the
fees which would be due and payable to Lessor for such month

shall be determined by dividing the fees then applying, by the

" fraction having as its numerator the number of days elapsed in

such month to and including the date of termination as its

denominator the number 30.
h) Time for Payment and Accounting. Lessee's payment

of Subscriber Fees and Bulk-Unit Fees shall be made monthly.

13



CITF 08-02-93

Lessee shall ﬁake each monthly payment not later than twenty-five
days after the end of each month. Each payment shall be |
accompanied by a certificate from Lessee, executed by an
authorized representative of Lessee certifying for the payment
which is being made the following information:

(1) The number of single family residences receiving

service;

(ii) The number of residential units in multi-unit

dwellings receiving service on a discrete basis; |

(iii) The number of commercial establishments receiving

discrete service at Standard Fees;

(iv) The number of Bulk Units receiving service;

{v) The total amount of monthly recurring revenue

received from Bulk Units.

i) Late Charges. In the event that Lessee fails to
make a payment within the time period required herein, Lessee
shall also owe Lessor a Late Charge in the amount of four percent
of the amount of the past due payment. |

7) PROGRAMMING

a) Control Over Lessee's Programming.

Lessee intends that only programming of a sort which would
not serve to place Lessor's reputation in the community in
jeopardy will be transmitted by Lessee on the Channels. In an
attempt to minimize disputes, recognizing the difficulties,

inherent in specifying exact standards herein, it is agreed that

20
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Lessee shall have the right to market the programming proviaed by
the networks and services listed on Exhibit C. If Lessee
proposes to transmit the programming of any new programming
service on the Channels, then Lessee shall notify Lessor in
writing specifying in detail the nature of the new programming
service and Lessor shall have the right, upon written notice
served upon Lessee within thirty (30) days after Lessor's receipt
of any such notice from Lessee, to deny to Lessee the right to
transmit any programming service on the Channels if said
programming is obscene and/or contradicts local, state and/or
federal laws or otherwise violates any federal, state or local
laws or regulations, or policies of Lessor. If no such denial
notice is received by Lessee within said thirty (30) days Lessee
shall be authorized to transmit all such services on the Channels
for which no denial notice is received. Notwithstanding any
prior approval of any programmingrservice, Lessor shall have the

right to prohibit Lessee from transmitting any program which is

| obscene (as defined by the laws of the United States) or

otherwise violates the laws of the states and/or other
governmental units where the programming is received. No
reduction of Subscriber Fees shall result from the prohibition of
programming.

b) Lessor's Programming. Lessee shall use reasonable
business efforts to secure for Lessor the right to transmit
satellite-fed educational programming to Lessor's receive sites.
If Lessee is able to secure such programming, Lessor will use

reasonable efforts to inform its receive sites of the

21
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availability of this progrémming and encourage the incluéion of
that programming in their educational curriculum.

8) PROSECUTION OF PETITIONS, AUTHORIZATIONS AND LICENSES.

a) Best Efforts to Secure Approval of This Agreement.

The parties recognize that certain approvals will be required
from the FCC in order to effectuate this.Agreement. Both parties
shall use their best efforts to prepare, file and prosecute
before the FCC all petitions, waivers, aéplications and other

documents necessary to secure any FCC approval required to

effectuate this Agreement. Lessor also agrees to cooperate at

Lessee's sole expense with Lessee's effortsftb cause other ITFS,
MMDS, MDS and OFS operators to locate at the Transmission Site.
Notwithstanding anything in this Agreement to the contrary, it is
understood that no filing shall be made with the FCC with reépect
to this Agreement unless both parties have reviewed such filing
and conSented in wfiting to its submission and prosecution before
the FCC.

b) Fees and Expenses. In each instance in which this
Agreement provides for the Lessor to take action at the FCC with
respect to the Channels, the FCC licenses held by Lessor, or this
Agreement, Lessee shall pay all costs associated with any such
action, including reasonable attorney's and engineering fees and
expenses. Lessor agrees that Lessee shall be permitted to use
the engineers and attorneys it retains fof its FCC work to do the
work this Agreement requires be done before the FCC. |

c) PFurther Efforts. Throughout the Initial Term and

any Renewal Term of this Agreement, Lessor shall use its best

22
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. efforts to obtain‘and maintain in force all licenseS, permits and
authorizations reqguired for Lessee and Lessor to use the Channels
as contemplated by-this Aﬁreement. Lessor also shall consider
filing, at Lessee's sole expense, such reasonabie protests,
comments or other petitions to deny any other ITFS, MMDS, MDS and:
or OFS applications or amendments as may be requested by Lessee
in the mutual best interests of the parties and the'public.
Lessor and Lessee shall prompﬁly notify each other of any event
of which it has knowledge that may affect any of the licenses,

permits or authorizations affecting the Channels.

i

' 9) TERMINATION.

"a)  permination of FCC Authorization. This Agreement
may be terminated by Lessee in the event that for any reason
Lessor shall not be licensed on any of the Channels or the FCC
amends Lessor's authority so that Lessor is unable to lease
excess airtime on at least two of the Channels in accordance with
the material terms.of this Agreement. Lessor acknowledgés that a
material reduction of the terﬁ of the Agreement or a material
reduction of the airtime afforded Lessee under Lessee's Airtime
would constitute an inability to lease the Channels in
accordance with the material terms of this Agreement, -if such
reduction led to a termination prior to August 12, 2002.

Thié Agreement may be terminated by Lessor if the FCC takes any
action that deprives Lessor of any material consideration it
receives pursuant to the terms of this Agreement.
b) Termination by Reason of Default or Nonperformance.
Events of Default. As used herein, any one of

the following acts and omissions shall constitute an Event of
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Default:

(i) Failure of Lessee to make any payment, or provide any
other consideration required under the terms of this Agreement;

(ii) Failure of Lessee to maintain the uninterrupted use of
‘the Transmission Site;

(iii) Failure of Lessor to maintain the FCC.authorization
necessary to operate at least two of the Channels;

(iv) Lessee's unauthorized assignment or subleasing of the
leased channel capacity as set forth in Paragraph 10 hereof;

(v) The transmission of objectionable programming by

i Lessee, in disregard of Lessor's refusal to transmit as provided
in Paragraph 7(a) hereof;

(vi) The filing of a petition in bankruptcy, either
voluntary or involuntary, under any federal or state insolvency
law, or any answer consenting to or aéquiescing in any such '
petition when such petition is not vacated or set aside within
sixty (60) days of its filing; or the making of an assignment for
the benefit of cfeditors; or the inability to pay debts when they
bécome due.

(vii) Lessee's failure to provide any of the facilities and/
or services in consideration of which Lessor pays a Monthly
Service Fee as set forth in Exhibit B hereof.

c) Material Breach; Right to Cure. If any Event of
Default by any party shall continue for a period of thirty (30)
consecutive days after the defaulting party's receipt of notice
. thereof from the non-defaulting party, then, at the option of the

non-defaulting party, the Agreement may be terminated.
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d) Remedie# to chtinﬁe. In the event of termination
of this Agreement pursuant to (a) or (b) ,. such termination shall
not affect or diminish the rights or claims or remedies available
in equity or at law to the non-defaulting party arising by reason
of a breach 6r default of this Agreement. Furthermore, if an
Event of Default is not cured, after notice, the non-defaulting
party may elect against termination and pursue all other remedies
as permitted by law.

10) TRANSFER OF RIGHTS AND OBLIGATIONS.

Lessee shall have the right to assign its rights under this
lease as collateral for any finanéing arrangements it makes.
Lessee shall also have the right to pledge the Leased Equipment
as collateral or security for any loans it makes, provided,
however that any pledge of the Leased Equipment shall be made
subject to the provisions of this Agreement and the security
interest granted to Lessor. Lessee shall provide Lessor with a
subordination agreement from any such Lender affirming that such
Lender shall be bound by the rights and obligations of Lessee in
this Agreement. Lessee shall further have the right to
subcontract any portion of its obligations under this Agreement
to any partnership, jbint venture, corporation or entity which
Lessee may choose, provided that Lessee gives Lessor notice of
any proposed subcontracting and, provided further, that no such
subcontracting shall release Lessee from fulfilling all of its
obliéations under this Agreement. Lessee shall have the right to
assign this Agreement to entities that are Affiliates of Lessee.

As used herein, Affiliate of Lessee is any entity in which Lessee

25
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Lessee retains an equity interest of not less than twenty-five
percent. Apart from the foregoing, neither party may assign or
transfer its rights, benefits, duties or obligations under this
Agreement without the prior written consent of the other, which
consent shall ‘not be unreasonably withheld. Lessee shall not
sublease Lessee's Airtime without the prior written consent of
Lessor,.which consent shall not be unreasonablf withheld. Neither
party may as a condition to the granting of its consent reéuire
any consideration be paid.
11) START DATEl

For purposes of this Agreement, the Start Date shall be

the earlie#t of the following: a) six months after ILessee has

completed construction of at least two of the Channels at the

Sears Tower; b) 30 days after Lessor is authorized by the FCC to

construct two of the Channels from the Transmission Site; or <)
use of any of the Channels by Lessee.

12) INDEMNIFICATION

ﬁessor shall forever protect, save and keep Lessee-and its
permitted successors and assigns harmless and indemnify Lessee

against and from any and all claims, demands, losses, costs,

- damages, suits, judgments, penalties, expenses and liabilities of

any kind or nature whatsoever, including reasonable attorneys
fees, a;ising directly or indirectly out of (i) the gross
negligence or willful misconduct of Lessor, its agents or
employees in connection with the performance of this Agreement of
(ii) any programming transqitted by Lessor during any of Lessor's

Airtime.
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Lessee shall forever protect, save and keep Lessor and its
permitted successors and assigns harmless and indemnify Lessor
against and from any and all claims, demands, losses, costs,
damages, suits, judgment, penalties, expenses and liabilities of
aﬁy kind or nature whatsoever, including reasonable attorneys
fees, which arise directly and.indirectly ocout of (i) the gross
negligence or willful misconduct of Lessee, ifs agents or
employees, in connection with the performance of this Agreement,
(ii) any programming transmitted by Lessee pursuant to this
Agreement, (iii) any and all dealing by with the public, third
parties and subscribers to the Lessee's programming service or
(iv) any meintenance, iﬁstallation or other work performed by
Lessee or any authorized agent or subcontractor under this
Agreement.

Eaeh party shall notify the other of any such claim promptly
upon receipt of same. Either party (hereinafter referred to as
the "indemnitee") shall have the option to defend, at its own
expense, any claims arising under this Paragraph. If Indemnitor
assumes the defense of any such claim, Indemnitee shall delegate
comélete and sole authority to the Indemnitor in the defense
thereof.

13. INSURANCE.

a) Policies Required. At its expense, Lessee shall
secure and maintain with financially reputable insurers,
authorized to do business within the State of Illinois, one or
more policies of insurance insuring the Leased Equipment and

Lessee's utilization of the Channels against casualty and other

27



CITF 08-02-93

losses of the kinds customarily insured against by firms of
established reputations engaged in the same or similar line of
busineés, of such types and in such amounts as are customarily
carried under similar circumstances by such firms, including,
without limitations: (i) "All risk" property insurance covering
the Leased Equipment and the Common Equipment to the extent of
one hundred percent (100%) of its full replacement value without
deduction for depreciation: (ii) comprehensive general public
1iabi1ity insurance (including broadcasters' or cablécaster's
e errors and omissions coverage or comparable coverage) covering

liability resulting from Lessee's operation of the Leased
Equipment on an occurrence basis having miniﬁum limits of
liability in an amount of not less than one million dollars
($1,000,000.00)'for bodily injury, personal injury or death to
any person Or persons in any one occurrence, and not less than
two million dollars ($2,000,000.00) in the aggregate for all such
losses during each policy year, and not less than one million
dollars ($1,000,000.00) with respect to damage to property; (iii)

. all workers compensation, automobile liability and similar
insurance required by law.

b) Insurance Policy Forms. All policies of insurance
required by this paragraph shall, where appropriate, designate
Lessor as either the insured party or as a named additional
insured, shall be written as primary policies, not contributory
with and not in excess of-any coverage which Lessor shall carry,
and shall contain a provision that the issuer shall give to

Lessor thirty (30) days prior written notice of any cancellation
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or lapse of such insurance or of any change in the coverage
thereof.
'c) Proof of Insurance. Executed copies of the

policies of insurance required under this section or certificate

thereof shall be delivered to Lessor not later than ten (10) days

prior to the Start Date. Lessee shall furnish Lessor evidence of
renewal of each such policy not later than thirty (30) days prior
to the expiration of the term thereof. |

14) RELATIONSHIP OF PARTIES.

Lessor and Lessee by the provisions of this Agreement intend
to enter an Airtime Lease relationship and not a joint venture.
They will carry out this Agreement to preserve that intent.
Neither party shall represent itself as the other party,'nor as
having any relationship with one another, except as Lessor and
Lessee under the terms of this Agreement.

15) PURCHASE OPTIONS. |

a) Lessor's Option - No Default. In the event thét
this Agreement expires or is terminated by reason other than by
default by Lessor or Lessee, Lessor shall have the option to
purchase the Leased Equipment used exclusively for Lessor's ITFS
operation. Any equipment which is used in a shared fashion (such
as transmit antenna, decoders, combiners) ("Common Equipment") in
providing signals other than Lessor's signals are excluded from
this opfion to purchase. The purchase price shall be the then
book value (depreciated cost of assets) of said equipment as
noted above. Lessor shall also have the right to lease the Common

Equipment in common with other Licensees for a period of no less
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-than two years for $10.00 per year should Lessee's rights under

this Agreement be terminated.
b) Iessor's bDefault. If this Agreement‘is terminated
by reason of Lessor's default, Lessor shall have the same option

to purchase the Leased Equipment described in Paragraph 15 (a)

except that the price to be paid shall be the greater of (i) the

injitial cost of all equipment purchased by Lessee for said
equipment, or (ii) the cost to replace the equipment at the time
of the exercise of the option.

c) ILessee's Default. If this Agreement is terminated
due to Lessee's default, lLessor shall have the same option to
purchase the Leased Equipment described in Paragraph 15 (a) and
lease the Common Equipment except the purchase price shall be Sl.
Ownership of the Leased Equipment sold by Lessee to Lessor
pursuant to this Paragraph 15(a), (b) and (c) shall be
transferred by bill of sale, and the Leased Equipment shall be

delivered to Lessor free of liens and encumbrances.

The intent of the purchase option provided for in Paragraphs 15

(a), (b) and (c¢) is to provide Lessor with the capability to
continue to perform pursuant to Lessor's ITFS license.

16) NON-DISCLOSURE.

Lessor acknowledges that there may be made available to it
pursuant to this Agreement proprietary information and certain
busingss.and marketing techniques, services of Lessee and matters
felating to the encoding and/or decoding system associated with
the equipment for the Channels and its patented processes,

including, but not limited to, improvements, innovations,
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adaptations, inventions, results or experimentation, processes
and methods, whether or not deemed patentable, (all herein
referred to as "Confidential Information"). Lessor acknowledges
that this Confidential Information has been developed by Lessee
at considerable effort and expense and represents special, unique
and valuable proprietary assets of Lessee, the value of which may
be destroyed by unauthorized dissemination. Lessee shall clearly
identify in writing at the time of delivery to Lessor all
‘information that Lessee considers "Confidential Information."
Confidential Information shall no include information which (i)
is or becomes generally available to the public, other than as a
fesult of an unauthorized disclosure by Lessor or any of its
employees, representatives or agents, (ii) was available to the
Léésor on a non~confidential basis prior to its disclosure to
Lessor, or (iii) becomes available to the Lessor on a
non-confidential basis from a source other than Lessee or
Lessee's representatives, provided that such source is not bound
by a confidentiality agreement with Lessee or is not otherwise
prohibited from transmitting the information to Lessor.
Accordingly, Lessor covenants and agrees that, except as may be
requiredrfor the performance of_this Agreement, or compliance
with any applicable law, neither it nor any of its employees,
representatives,.agents or affiliates shall disclose such
Confideﬁtial Information to any third person, firm, corporation
or other entity for any reason whatsoever, said undertaking to be
enforceable by injunctive or other equitable relief to prevent

any violation or threatened violation thereof.
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17) FORCE MAJEURE.

Neither party shall be liable to the other for failure to
perform any obligation under this Agreement if prevented from
doing so by reason of fires, strikes, labor unrest, embargoes,
civil commotion, rationing or other orders, requirements, or
energency acts of civil or military authorities, acts of God or
' other contingencies beyond the reasonable conﬁrol of such party.
All requirements as to motice and other performance required
hereunder within a specified period (except Agreement term) shall
be automatically extended to acgommodate the period of.pendency
- of any guch contingency to the extent that it interferes with
such performance.

18) NOTICE.

Any notice required or permitted teo be given under any
provisibn of this Agreement shall be delivered personally or by
certified mail to the address of the recipieﬁt first written
above or such othér addréssras shall be designated by the party
on three day's notice. All notices shall be effective upoen
' receipt. All notices to Lessee shall be directed to the
attention of its President. All notices to Lessor should be
directed to the attention of the President. A copy of any Nétice
to Lessee (which shall not constitute official notice) shall be
sent to: |

Mr. William R. Scott
Allen & Korkowski & Assoc.

123-125 N. Garrard Street
Rantoul, Illinois, 61866

A copy of any notice to Lessor (which shall not constitute
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" notice) shall be sent to:
Mr. James Kirkland
Mintz, Levin, Cohn, Ferris, Glovsky & Popeo
701 Pennsylvania Ave., NW, #9200
Washington D.C. 20004

19) SEVERABILITY.

If upon reviewing this Agreement the FCC directs the first
parties to amend the terms and conditions of this Agreement, in
order to bring the application within compliance with FcC
régulatibns'éﬁa‘gﬁidéiinéé;"the parties shall promptly execute an
amendment making the necessary changes; provided however, that
this Paragraph 19 shall not affect the termination rights of the
parties pursuant to Paragraph 9(A). Thereafter should any court
or agency determine that any provision of this Agreement is
ihvalid, the remainder of the Agreement shall remain in effect.
However, if #uch a determination materially reduces consideration
provided one party to this agreement, then at that party's
election, upon notice to the other party, this Agreement may be
terminated.

20) ARBITRATION. Any controversy or claim arising out of
. of relating to this contract, or the breach thereof, shall be
settled by arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator(s) may be
entered in any Court having jurisdiction thereof. Arbitration
shall take place in Chicago, Illinocis. The costs of arbitration
(including attorney's fees) shall be paid by the losing party,

or, in the event of a decision which partially favors each party,

as determined by the arbitrator(s). The cost of enfbrcing the
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decision of the arbitrator(s), including attorneys' fees, shall
be paid by the party agéinst whom enforcement is sought.

Where Lessor has permitted Lessee to assign the Agreement
pursuant to Paragraph 10 hereof, instead of arbitrating a dispute
arising with any assignee,'Lessbr, at its option, may enforce its
rights under this Agreement against such assignee by suit in a
court of law. |

21) GOVERNING LAW. This Agreement shall be governed by and
construed in accordance with the laws of ﬁhe State of Illinois

and all actions shall be brought in the courts or that

jurisdiction.

22). PAYMENT OF EXPENSES. Except as otherwise specifically
provided in this Agreement, Lessor and Lessee shall pay their
respective expenses incident to the preparation and
implementation of this Agreement, including all.fees and expenses
of their respective legal counsel.

23) AUDIT. Lessor shall have the right a; its own expense,
upon prior reasonable notice, to cause a representative of its
choice to inspect the records of Lessee no more than twice each
year to audit the accuracy of Subscriber computations, and’
Subscriber Fee payments. Lessee shall maintain complete and
accurate records, accounts, invoices, and ledgers for eighteen
(18) months after their creation, except for information on
ownership and voting control, which it shall retain for the full
term of this Agreement.

24) CORPORATION ACTION. Each party represents and warrants

that the execution, delivery and performance of this Agreement
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have been duly and validly authorized by all necessary corporate
action. Lessor warrants that attached hereto as Exhibit D, is a
true and correct copy of Lessor's Conditional License for Station
WLX-630, which Lessor wérrants is still in good standing.

25) SECTION AND OTHER HEADINGS. The section and other
headings contained in this Agreement are for reference purposes
only and shall not be deemed to be a part of this Agreement or to
affect the meaning or interpretation of thié Agreement.

26) AMENDMENTS. The terms of this Agreement may not be

s amended, modified or eliminated exéept by a writing signéd by
Lessor and Lessee.

27) RELATED DOCUMENT.

a) The parties to this Agreement agree that Lessee is.
the successor to Specchio Developers Investment Corporation
(SDIC) under the terms and conditions of the Amended Technical
Coordination Agreement between Lessor and SDIC a copy of which is

 attached hereto as Exhibit E. Lessee shall fulfill all
~ obligations ofVSDIC under the terms and conditions of such
Amended Technical Coordination Agreement.

b) To the extent that any term or condition of the
Technical Coordination Agreement is in conflict with those of
this Agreement, the terms of this Agreement shall prevail.

€) SDIC is hereby released from its obligations under
the Amended Technical Coordination Agreement.

28) COUNTERPARTS.

This Agreement may be executed in counterparts each of which

shall be deemed an original, and both of which shall constitute
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one and the same instrument, and shall be effective when each of
the parties hereto shall have delivered to the other a duly
executed copy of .this Agreément, or a facsimile thereof.

29) ENTIRE AGREEMENT.

Except as otherwise expressly provided herein, this
Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes all
prior representations, negotiations, and writings with respect to
the subject matter hereof. |

30) EXECUTORY CONTRACT. This Agreement is and shall be

deemed to be:an executory contract throughout the term of this
| Agreement.

31) SURVIVAL OF OBLIGATIONS. As provided fof in this
Agreement, certain obligations of Lessee shall precede the Start
Date and/or survive the termination or expiration of this
Agreement.

32) PARTIES DEFINED. The parties to this Agreement shall
include the parties identified at the head of this Agreement, or
any corporation or other entity into or with which either of thenm
may be incorporated, merged or consolidated, or any corporation
or entity which shall succeed to or acquire all of the business
and)or assets of Lessor or Lessee as the case may be. The

- foregoing sentence shall not be construed to allow any assignment
and/or sublease of rights or obligations under this Agfeement
which shall be in controvention of the applicable provisions of

Paragraph 10 hereof.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date and year first written above.

Chicago Instructional Technology Preferred Entertainment, Inc.
Foundation, Inc.

o LA T w2l 2

.

Specchio Developers Investment Corp. ("SDIC") executes this
Agreement solely for the purpose of acknowledging that Preferred
Entertainment, Inc. has assumed SDIC's rights and obligations
under the Amended Technical Coordination Agreement described in
Paragraph 27 above, to acgquiesce in the modification of the
Amended Technical Coordination Agreement as provided for in this
Agreement, and to agree to the release of SDIC under the Amended
Technical Coordination Agreement.

Specchio Developers Investment Corp.
‘By: ; /’-’/Z,_’v/ - 4 AL)
T

/

17
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INSTRUCTIONAL TELEVISION FIXED SERVICE
EXCESS CAPACITY LEASE AGREEMENT

THIS IRSTRUCTIONAL TELEVISION FIXED SERVICE EXCESS CAPACITY
LEASE AGREEMENT (herein, the "Agreement") is made this 31l gay
of [\v]-; + 1993, by CHICAGO INS?RDCTIOHAL TECHNOLOGY
FOUNDATION, INC.,'(hereinafter referred to as "Lessor"™) having

1

its principal place of business at 1813 W. Cortland, Chicago,

Illinois, 60622 and PREFERRED ENTERTATNMENT, INC. a Delaware

'corporétion, (hereinafter referred to as "Lessee“) having a

principal place of business at 233 N. Garrard, Rantoul, Illinois,

.61866.

WHEREAS, Lessor has been conditionally licensed by the
Federal Communications Commission ("FCC") to construct

Instructional Television Fixed Service ("ITFS") Station WLX-630

utilizing the two channels designated as D-1 and D-3 in the

Chicage, Illinois Metropolitan Area; and

WHEREAS, Lessor is an applicant for authorization to

construct a second ITFS Station to operate on channels D-2 and

D-4 in the Chicago area; (all four of these channels are referred
to herein as the "Channels"); and
WHEREAS, Lessee is developing a wireless pay television

system to provide subscription television programming to paying

subscribers within the Chicago, Illinois Metropolitan Area (the

"Metropolitan Area") and has entered into agreements securing to
it the right to utilize stations in the ITFS, Operational Fixed
Service ("OFS"), Multipoint Distribution Service ("MDS") and

Multichannel Multipoint Distribution Service("MMDS") that Lessee

intends to locate at its transmission facility. The Channels
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thus created shali hereinafter be described as "Lessee's Systen";
and

WHEREAS, Lessee desires to lease excess capacity on the
Channels; and

WHEREAS, the FCC has authorized ITFS licensees to lease
excess capacity on their systems for non=ITFS purposes and Leésor
has determined that after satisfaction of its educational
requirements there will be excess capacity available on the
Channels; and

WHEREAS, the parties acknowledge and agree that the rights
reserved to them under this Agreement are of a 5pecial, unique,
and unusual character with a peculiar value; and

WHEREAS, the dissemination of educational programming will
be significantly increased as a result of integrating the

Channels into Lessee's System. .

NOW THEREFORE, in consideration of the mutual promises,
_undertakiﬁgs, covénants and conditions set forth herein the
Lessor and Lessee do hereby agree and warrant as follows:
| 1) TERM OF AGREEMENT.

a) Initial Term. The term of this Agreement shall
coﬁmence upon the Start Date and shall extend for an initial term
of ten (10) years from the Start Date as defined in Paragraph 11
hereof. Said period is hereinafter referred to as the "Initial
Termﬁ.

Vb) No Rights Beyond Term of Licenses. Lessor and Lessee
agree that this Agreément shall not give rise to any rights or

remedies beyond the expiration of any FCC license necessary for
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the continued operation of the Channels, whether such expiration
occurs during the Initial Term, or any Rgnewal Term. Provided,
however, that while this Agreemenﬁ is in effect, Lessor shall use
its best efforts to obtain and maintain in force all licenses,
permits and authorizations required or desired in connection with
the use of the channels. Lessor shall take all necessary steps to
renew the licenses for the Channels and shall not commit any act
or engage in any activity which could reascnably be expected to.
cause the FCC to impair, restrict,lrevoke, cancel, suspend or
refuse to renew the ITFS licenses. Lessor shall take all

reasonable steps to comply with the Communications Act of 1934 as-

- amended and the rules and regulations of the FCC, and shall

timely file all material reports, schedules and/or forms required
by the FCC to be filed by Lessor.

c) Additional Renewals/Right of First Refusal. If Lessee

- delivers to Lessor no later than ninety (90) days prior to the

end of the Initial Term a written offer for a new lease

 agreement, Lessor may accept or reject said offer. If Lessor

rejects said offer, Lessor grants Lessee a right of first refusal
on any competing proposals for lease agreements of any part of
the channels received by Lessor within ten (10) months after the
expiration of the Initial Term. If any acceptable bonafide offer
to lease the channels for commercial use is made to Lessor,
Lessbr shall give written notice to Lessee describing the fees,
charges, rental or other consideration to be received for the
lease, the terms thereof apd generally the relevant

other terms and conditions of the lease. Lessee shall have a
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period of thirty (30) days after its receipt of such notice from
the Lessor in which to elect, by giving written notice to Lessor,
to lease any or all of leased channels for the same fees,

charges, rental or other consideration for which Lessor proposed

" to lease the channel or channels to the third party.

If the fees, charges, rental consideration to be paid by the

third person was to be in whole or in part in form other than

cash, the consideration to be paid by Lessee shall be in cash in
an amount fairly equivalent to the fair market value of the
consideration payable by-the third persdn and shall be

so0 stated by Lessee as a sum certain in its notice of

election.

If Lessor does not believe Lessee's stated offer is in an amount

equivalent to the fair value of the consideration payable by the
third person and so notifies Lessee in writing within seven (7)
days after Lessor's receipt of Lessee's notice of election to so
lease, Lessee may elect within five (5) days after its receipt of
such notice from Lessor to refer such question for determination
by an impartial arbitrator and the right of first refusal of
Lessee shall then be held open until five (5) days after Lessee
is notified of such determination. Said arbitrator shall be
chosen either by agreement of Lessee and Lessor at the time such
question arises, or, at the option of either party, by referring

the question to the American Arbitration Association with

.instructions that the American Arbitration Association select a

single arbitrator under a request from the parties for

expedited and accelerated determination. The determination of
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s

the arbitrator chosen under either option contained in this

subparagraph shall be final and binding upon Lessee and lLessor.

The costs and fees of the Arbitration shall be allocated between

the parties as provided for in Paragraph 20.
This arbitration shall take place in Chicago, Illinois.
In the event Lessee shall elect to exercise its said right of °

first refusal, the lease agreement shall be éonsummated on the

fifteenth (15) day following the day on which Lessor received

notice of Lessee's election to exercise the right of first
refusal or the day upon which any-Question required to be
determined by the arbitrator hereunder has been determined, or at
such other time as may be mutually agreed. The right of

first refusal is terminated either by the lease to Lessee as
provided herein or by notice to Lessee of the Lessor's proposal
ﬁo lease or transfer the Channels or any part to a third person
and Lessee's unwillingness or failure to meet and accept such a

bonafide offer pursuant to the times and procedures as set forth

above, provided that such proposed lease is consummated at the

same fees, charges, rental or other consideration upon the same
terms as to which said right of first refusal applied, within
ninety (90) days after Lessee's right of first refusal had
expired or has been specifically waived by written notice given
to Lessor by Lessee.
2) ALLOCATION OF AIRTIME.

Lessor shall lease excess capacity airtime to Lessee upon
the Channels upon terms and conditions provided for in

Subparagraphs {a) - (j) below:
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a) Excéss Capacity Airtime. To the extent allowed by the
FCC rules and regulations and any amendments thereof, Lessor
agrees to lease to Lessee the exclusive use of excess capacity
airtime on Lessor's Channels as more fully set forth herein. as
used in this Agreement the phrase "Excess Capacity Airtime" means
all airtime on Channels not used by lLessor to transmit
~ instructional programming.

b) Lessor's Primary Airtime. Lessor reserves for each
Channel licensed, a minimum of twenty (20) hours of airtime each
week to be used for its ITFS scheduled prograns aired between the
hoﬁrs of 7:00 a.m. and 10:00 p.m. This airtime is described as
"Lessor's Primary Airtime".
| c) Lessor's Ready Recapture Airtime. Lessor also
preserves for any current or expanded ITFS program scheduling
needs, an additional twenty (20) hours of airtime each week for
each licensed Channel (Monday through Sunday) between the hours
of 7:00 a.m. and 6:59 a.m. This airtime shall be known as
"Lessor's Ready Recapture Airtime".

d) Schedule of Airtime. Attached hereto and made a
part of Exhibit A, is the schedule which depicts the agreement of
the parties as to the use of Lessor's primary channels. This
schedule reflects among other things, the hours reserved by
Lessor for its Primary Airtime and Ready Recapture.Airtime.

e) Change of Schedule. There shall be no economic or
operational detriment borne by Lessor arising from its use of
Lessor's Ready Recapture AiFtime. Lessor agrees to provide

Lessee with one-hundred eighty days notice of any intended
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modification of its use of scheduled airtime. No change of
schedule shall affect the maximum number of Channels upon which
Lessor may simultaneously broadcast, as provided for in the |
Schedule of airtime attached as a part of Exhibit A.

£) Use of Vertical Blanking Intervals. Lessee reserves
for its exclusive use all of the vertical blanking intervals,
associated subcarriers and the response channel time that are a
part of Lessor's licensed ITFS spectrum, provided that Lessee's
use thereof does not interfere with Lessor's distribution of its
educational programming.

qg) Lessor's Increase in-Scheduling. Lessor acknowledges
that a significant amount of capital expenditure is to be made by
Lessee for the mutual benefit of the parties to this Agreement.
Lessor expressly agrees to take no action not authorized by this
Agreement which would jeopardize the ability of Lessee to fully
recover its investment through its provision'of services |
contemplated by this Agreement. In this regard, it is
acknowledged that Lessor's primary purpose for airtime use is to
prqvide accredited educationai programming. In the event that
Lessor seeks to broadcast programming other than during Lessor's

Primary Airtime or Lessor's Ready Recapture Airtime, thereby

reducing Lessee's Excess Capacity Airtime to less than 128 hours

per Channel per week, then Lessor shall provide Lessee with one
year's notice of this intent. Any such attempt to reduce
Lessee's Excess Capacity Airtime shall hereinafter be referred to

as a "Significant Reduction in Lessee's Airtime".
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h) Significant Reduction in Lessee's Airtime. In the
event Lessor seeks a Signmificant Reduction in Lessee's Airtime,
the parties hereto shall negotiate in good faith toward
permitting Lessor to recapture time pursuant to its reguest.
Before such recapture is allowed, the negotiations must résult in
mutually acceptable terms. 1In no event, however, shall Léssee be
obligated to permit a signifiéant Reduction in Lessee's Airtime
if after negotiati@g_in'good faith, the parties are unable to

reach an agreement.

V_i) Lessor's‘Isolated Use of Lessee's Airtime. Lessor and
Lessee acknowledge that under unique conditions,’Lessor may need
to transmit programming during Lessee's Airtime. Lessor shall
have the right upon circumstancgs to preempt Lessee's pbrogramming
on one Channel for a period of ndt more than two consecutive
hours in any day, up to three times in any calendar year. Such
isolated occurrences shall not be considered a Significant
ﬁeduction in Lessee's Airtime. In no event shall Lessee be
required to permit the use of Lessee Airtime for such isolated
broadcasts if in Lessee's reasonable business judgement, its
business will be negatively impacted by Lessor's preemption.

J) Lessor's Use of Channels. Lessor recognizes the mutual
benefits and technological advantages of the use of encoding
methods_fof pfogram security, equipment signaling and individual
addréssability control over_unauthorized equipment use. Lessor
agrees to employ its_best efforts to see that its pProgram

services and airtime use will not harm or interfere with Lessee's

current or future signal paths utilized within Lessee's System
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for program encryption, pilot carrier signaling and other
technical needs utilized for the operation of such services_
provided by Lessee's Wireless Cable Service. During the term of
this Agreement, Lessor sha;l not operate a Wireless Céble Service
in the Chicago metropolitan area, or lease airtime to others for
the purpose of operating a Wireless Cable Service. For the
purposes of this Agreement the provision of instructional
programming for charge shall not be considered.oﬁerating a
Wireless Cable Service.

e R k) Lesseé's Use of Channels. Lessee shall use the
Channels, including but not limited to the vertical blanking
intervals, associated subcarriers and the response channel time
for the purpose of operating a Wireless Cable Service in the.
Chicago Metropolitan area. For the purposes of this Agfeeﬁént,
Wireless Cable Service shall mean service using é.S‘GHz ITFS.——

.and/or MMDS, and/of other microwave frequencies to deliver data,

video and audio signals to customers paying cash or other
consideration for such service. Lessee shall use reasocnable
business efforts to promptly develop and preserve its Wireless
Cable Service in the Chicago area.

1) Conformity With Law. Lessee shall use the Channels in
cohformity with all applicable laws, rules, and regulaﬁioné.

m) Channel Expansion. At its expense, Lessee shall have
the right purchase the equipment necessary to incorporate a
~Channel expansion or multiplex technology, thereby increasing the

capacity of the Channels used pursuant to this Agreement. Lessee

shall carry out its channel expansion program in a method
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permitted by fhe'Fcc. Any additional capacity created by such
Channel expansion or multiﬁlex technology- shall be leased to
Lessee at no additional fee, except that LeSseé shall provide to
Lessor one-twelfth of the additional capacity created by the
Channel expansion technology.
3) TRANSMISSION SITE AND FACILITIES.

a) Transmission Site. The John Hancock Tower, Chicago,
shall hereinafter be described as the "Transmission Site."
Lessee agrees to contract for a lease.of space atop the

Transmission Site under terms consistent with the provisions of

- this Agreement. To the degree that it has not already done so,

Lessor shall file appropriate application({s) with the FCC to
secure authorization to operate the Channels from the

Transmission Site.

b) Lessor's Sublease. Lessee shall execute with the owner
of the Transmission Site a lease whereby each of the ITFS of the
licensees leasing Channels to lessee will have the right to
continue to use the transmission facilities at the Transmission
Site under reascnable terms and conditions in the event of the
termination or expiration of this Agreement. Lessor shall

provide Lessee with a copy of such lease as soon as practicable.

When this Agreement is terminated or expires, Lessor shall have

the option of availing itself of the right to continue to use the
Transmission Site upon sharing in the Transmission Site lease
obligations which share shall be based on the number of main
channels built by Lessee at the Transmission Site just before

termination of Lessee's rights in said lease.

10
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c) Channel Construction. Lessee shall within a reascnable
period of time, but in any event within 180 days of FCC
authorization to operate from the Transmission Site, complete
construction of new transmission facilities for the Channels at
the Transmission Site. At its expense, Lessee shall pufchase and
install four 10 watt solid state ITFS transmitters, the equipment
necessary to uplink signals from Lessee's signal origination
facility to the Transmission Site, and in addition, transmission
line combiners, modulators, antennas, and other eguipment as
required to operate the Channels from the Transmission Site in
accordance with the provision of said authorization and this
Agreement. Any equipment thereafter used exclusively for the
operation of the Channels, shall be leased to Lessor pursuant to
Paragraph 5 hereof. (Said equipment, together with any such
equipment which is replaced during the term of this Agreement,
the equipment specified in Exhibit B hereof, and the receiving
equipment described in Paragraph 4 hereof, are collectively
hereinafter referred to as the "Leased Equipment"). Lessee
'fﬁrther agrees throughout the term of this Agreement to provide .
Lessor with space for the equipment listed in this Paragraph 3
(c) at the Transmission Site, and uplink equipment at another
location if necessary. Lessee shall retain title to the Leased
Equipment subject to the rights of Lessor set forth in Paragraphs
5 (a)'and 15 of this Agreement. |

d) Maintenance and Taxes. Throughout the term of this

)

Agreement, Lessee shall provide at its sole expense such

personnel and services as necessary to maintain the Leased

11
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Equipment in good working order, and shall respond to all
engineeriﬁg, technical, and mechanical problems as may arise in a
prompt and diligent fashion. Should any of the Leased Equipment
require replacemént during the term of this Agreemeht, Lessee
shall replace it at Lessee's expense. Should any technical
problem remain unabated for more than 24 hours, Lessor, in its
discretion, may intervene and remedy and guch problem at Lessee's
expense. Lesseé shall pay all ad valorem taXes assessed against
the Léased Equipment.

e) Access. Throughout the term of this Agreement, Lessee
shall provide, and/or cause others to provide, Lessor reasonable
access to all equipment and facilities used in lessor's
operations.

f) Interference. Lessee shall operate the Leased Equipment
so that such operation does not create or increase interference
with eledtronic transmission of any other Fccllicensees entitled
to protection under FCC rules and regulations. If Lessee's
operation of the Leased Equipment does so create or increase
interference, Lessee shall pay all of the engineering and legal
fees necessary to resolve the interference problem so created.

q) Alterations and Attachments. Lessee, at its own
éxpense, may make alterations of or attachments to the Leased
Equipmenp and the equipment that is not exclusive to Lessor's use
(the'"Common Equipment") such as encoding and/or addressing
equipment or other equipment as may be reasonably required from
time to time by the nature of its business; provided however,

that such alterations or attachments do not interfere with

12



CITF 8-02-93

Lessor's signal or ongoing operations or violate any ¥CC rules or
'regulations;‘and provided -further that FCC authorization, if
required, is obtained in advance of any such alteration or
attachment at the sole cost of Lessee. To the extent any FCC
authorization pertaining to the Leased Equipment is required,
Lessor agrees to use its best efforts to obtain such |
authorization. Lessee shall obtain Lessor's prior written
consent prior to making alterations or attachments to the Common
Equipmenﬁ, which consent shall not by unreasonably withheld.

h) Changes in Transmission Facilities. Lessee may request
that Lessor make reasonable changes in Lessor's transmission
facilities. Such éhanges ﬁay include, but afe‘not limited to
qhanges in: transmitting power, transmitting antenné pattern,
polarization, and Transmission Site. Lessee shall have the
absolute right to require lLessor to use its best efforts to .
relocate the Transmission Site to the Sears Tower. Lessor agrees
to approve other such requests (i) if they do not materially
adversely affect Lessor's ability to pfovide instructional
service, (ii) any réquired FCC approval is obtained, and (iii)
Lessee pays the full cost of effecting such changes, including
Tbut not limited to the cost of gaining necessary regulatory
approvals. 2as an interim measure, prior to the Start Date,
Lessee may construct Lessor's transmission facilities at the
Sears Tower if Lessor then possesses valid FCC authorization to
operate from the Sears Tower.

i) Licensee Control and Liability. Nothing herein shall

derogate from such licensee control of operations of the Channels
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that Lessor, as a FCC licensee, shall be required to maintain and
- Lessee acknowledges the reservation by Lessor of such control.
4) LESSOR'S RECEIVE SITES. |

a) Receive Site Equipment. At Lessee's cost, Lessee
shall make a Standard Installation of reception equipment ‘at not
more than 50 Receive Sites to be designated by Lessor. As used
herein, the phrase "Standard Installation" shall mean an
installation consisting of the placement qf the ITFS/MMDS

receiving antenna at an elevation not to exceed ten feet above

the base mounting location, the coupling thereto of a block down
converter and not more than 100 feet of transmission line
(coaxial cable). It shall also include installation of one set
top converter for each such installation which shall be
addressable and capable of decoding Lessor's transmissions. If
any of these Receive Sites discontinue their receiving
transmissions then, unless Lessor relocates the reception to
another receive site, the eguipment shall be returned to Lessee.
If as a résult of the relocation of the Transmission Site the
equipment at‘any of Lessor's Receive Sites must be reoriented,
modified,.or upgraded Lessee shall pay the cost of same. Also,
if any of Lessor's 50 receive sites wish more than standard
reception equipmént, Lessee shall supply it at a cost of ten
percent more than Lessee's out-of-pocket cost for sanme.
b) Additional Receive Sites. Lessee shall install and

_maintaih reception equipment at such additional receive sites as
maylbe requested by Lessor'yith its personnel at a cost of ten

percent more than Lessee's out-of-pocket cost for same.



CITF 8-02-83

c)‘Transmission of Lessor's Programming. At the Start
Date, Lessor shall determine whether Lessér's programming is to
be delivered to Lessee's Receive Sites in scrambled or
unscrambled form. Lessee shall provide such equipment and
services that Lessor's Receive Sites can receive instfuctional
programming with high technical quality despite the fact that the
Channels are transmitting encoded and/or multiplexed signals..
Lessor shall have the right to direct Lessee to transmit programs
to Lessor's Receive Sites in scrambled form and/or unscrambled
form and Lessee shall honor Lessér‘s requests. However:

(i) Lessor shall pay Lessee for all decoders in excess
of fifty for Lessor's Receive Sites at a price which is ten
percent higher than Lessee's cost for same; and

(ii) Lessee shall provide the scrambling service at no
charge for no more than the fi:st 10 events of scrambling change
requested by Lessor in any month on a non-cumulative basis.

5) LEASE OF EQUIPMENT, SERVICES.

a) Lease of Equipment. Lessee shall Lease to Lessor
the Leased Equipment during the term of this Agreement. Lessor
shall have no responsibility for the loss of or damage to the
Leased Equipment during the term of this Agreement and Lessee
shall bear all such responsibility, provided however, that Lessor
be liable for-any loss or damage to the Leased Equipment caused
by any intentional or grossly negligent act of Lessor, its
agents, affiliates, representatives or invitees. To secure
Lessor's rights in the Leased .Equipment, Lessee hereby grants

Lessor a first security interest in the Leased Equipment. If

15
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Lessee's actién or inaction creates an Event of Default as
defined in Paragraph 9 (b) hereof, then Lessor shall have all of
the rights of Secured Party with respect to the Leased Equipment
under the provisions of Article 9 of the Uniform Commercial Code;
Lessee shall execute one or more financing statements to perfect
this security interest.
| b) Additional Services. Throughout the term of this
Agreement, Lessee will provide the additional services for the
benefit of Lessor described-on Exhibit ; attached hereto.
. 6) FEES AND OTHER FINANCIAL CONSIDERATIONS |
a) Subscriber Fees. Beginning on the Start Date and
continuing tﬁereafter during the Initial Term of this Agreement
Lessee shall pay ﬁhe monthly Subscriber Fees of $.10 ﬁer
 Subscriber per Channel licensed to Lessor for the first 70;000
Subscribers and $.05 per Subscriber per Channel licensed foigall
Subscribers in excess of 70,000. In no event shall the Subscriber

Fees be computed using fewer subscribers than those indicated for

the time periods indicated in the following chart:

Months After Start Date Minimum number of Subscribers

1. 1 - 24 10,000 4000

2. 25 - 48 _ 70,000 ~%750

3. 49 - 60 ' 90,000 FLILL T B
4. 61 - 72 | 120,000 A LY
5. 73 - B84 140,000 pumE T Mape
6. 85 - 96 160,000 IR e
7. 97 - 108 200,000 -0 S

8. 109 - 120 ’ 240,000 LS. LR
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In no event sﬁall the Subscriber Fees ever be less than
$3,500 per month beginning on the Start Date.

b) Computation of Number of Subscribers. For the
purposes of computing the transmission fee due for any month, the
term “"Subscribers" shall be deemed to mean the total number of
subscribers receiving Lessee's programming on any one or more
channels in Lessee's Wireless Cable Service as of the last day of
the prior month, p;pg the total number of Subscribers as of the
end of the current month, divided by two ("Average Number of
Subscribers"). Basic Subscribers shall be deemed to be those
Subscribers receiving Lessee's entry level programmingrservices.
Subscribers shall be calculated on the basis of a residential
unit or commercial establishment that receives service'under a
contract with Lessee or under rights granﬁed by Lessee and
providing for cash or other consideration for such service. In
calculating the number of Subscribers, each éingle family
residence receiving service, each residential unit in a
multi-unit dwelling receiving service on a discrete service basis
and each commercial establishment receiving discrete service at
Standard Fees shall be counted as one Subscriber. As used
herein, "Standard Fees" shall mean those fees charged by Lessee
for typical single family residences for the basic or entry level
service package.

-€)} Bulk Unit Fees. In addition to Subscriber Fees payable
pursuant to Paragraphs 6(a) and (b), Lessee shall pay fees for
service to multi-unit dwellings, hotels/motels, hospitals and

-

other commercial or residential facilities which (i) receive

17
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Lessee's proéramming on a non-discrete service basis or, (ii)
receive Lessee's programming on a discrete service basis but at
other than Standard Feés, ( herein, "Bulk Units") which

shall be the greater of (x) 1.1% of the regular recurring monthly
reveﬁués from such Bulk Units; or (y) Subscriber Fees as

computed in Section 6(b). In determining total effective basic
subscribers in Bulk Units tﬁe'total monthly.charge for each such
facility shall be divided by $30.00 to establish the number of
Subscribers for that facility.

'd) Refund of SDIC Funds; Concurrently with the
execution and delivery of this Agreement, Lessor shall refund to
Lessee the $30,000 paid to Lessor by Specchio Developers
Investment Corp. pursuant to an Amended Technical Coordination
Agreement.

e) Lease Acgquisition Fee; IPO Fee. Concurrently with the
execution and delivery of this Agreement, Lessee shall pay to

Lessor the sum of $50,000 as a Lease Acquisition Fee.

'Within ten days after consummating the public offering ("IPO")

now on file with the Securitiés and Exchange Commission or
October 31, 1993 whichever first occurs, and Lessor's providing
Lessee with reasonably satisfactory evidence that lLessor is
authorized to build two of the Channels at the Sears Tower or the

Transmission Site, Lessee shall pay to Lessor the sum of $80,000.

- 18
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If on or before October 31, 1993 or within ten days after the
closing of the IPQ, whichever first occurs, Lessee does not pay
the 580,066 IPO Fee to Lessor, then Lessor may terminate this
Agreement.

f) Reduction of.Fees if only Two Channels Licensed.
If (i) the FCC authorizes another party to construct Channels D-2
and D-4 at Chicagp, Illinois, or (ii) Lessor has not been
licensed on all four of the éhannels wiph%p sixty months after
the Start Date, then upon'the earlier of (i) or (ii) to occur,
but in no event earlier than 25 months after the Start Date,
Lessor may reduce by twenty-five percent the Subscriber Fees
payable thereafter by Lessee until Lessee has thereby received a
credit of fifty percent of the $130,000 paid by Lessee pursuant
to Paragraphs 6(d) and (e). Also, for so long as Lessor is
licensed on only two of the Channels, the percentage of revenues
payable by Lessee pursuant to Paragraéh 6(d) (i) shall be .55%
instead of 1.1%.

g) Proratidn of Fees. In the event that this
Agreement is terminated (other than for a default by Lessee) on a
date other than the last day of a ;alendar month, then (i) the
fees which would be due and payable to Lessor for such month

shall be determined by dividing the fees then applying, by the

" fraction having as its numerator the number of days elapsed in

such month to and including the date of termination as its

denominator the number 30.
h) Time for Payment and Accounting. Lessee's payment

of Subscriber Fees and Bulk-Unit Fees shall be made monthly.
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Lessee shall ﬁake each monthly payment not later than twenty-five
days after the end of each month. Each payment shall be |
accompanied by a certificate from Lessee, executed by an
authorized representative of Lessee certifying for the payment
which is being made the following information:

(1) The number of single family residences receiving

service;

(ii) The number of residential units in multi-unit

dwellings receiving service on a discrete basis; |

(iii) The number of commercial establishments receiving

discrete service at Standard Fees;

(iv) The number of Bulk Units receiving service;

{v) The total amount of monthly recurring revenue

received from Bulk Units.

i) Late Charges. In the event that Lessee fails to
make a payment within the time period required herein, Lessee
shall also owe Lessor a Late Charge in the amount of four percent
of the amount of the past due payment. |

7) PROGRAMMING

a) Control Over Lessee's Programming.

Lessee intends that only programming of a sort which would
not serve to place Lessor's reputation in the community in
jeopardy will be transmitted by Lessee on the Channels. In an
attempt to minimize disputes, recognizing the difficulties,

inherent in specifying exact standards herein, it is agreed that
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Lessee shall have the right to market the programming proviaed by
the networks and services listed on Exhibit C. If Lessee
proposes to transmit the programming of any new programming
service on the Channels, then Lessee shall notify Lessor in
writing specifying in detail the nature of the new programming
service and Lessor shall have the right, upon written notice
served upon Lessee within thirty (30) days after Lessor's receipt
of any such notice from Lessee, to deny to Lessee the right to
transmit any programming service on the Channels if said
programming is obscene and/or contradicts local, state and/or
federal laws or otherwise violates any federal, state or local
laws or regulations, or policies of Lessor. If no such denial
notice is received by Lessee within said thirty (30) days Lessee
shall be authorized to transmit all such services on the Channels
for which no denial notice is received. Notwithstanding any
prior approval of any programmingrservice, Lessor shall have the

right to prohibit Lessee from transmitting any program which is

| obscene (as defined by the laws of the United States) or

otherwise violates the laws of the states and/or other
governmental units where the programming is received. No
reduction of Subscriber Fees shall result from the prohibition of
programming.

b) Lessor's Programming. Lessee shall use reasonable
business efforts to secure for Lessor the right to transmit
satellite-fed educational programming to Lessor's receive sites.
If Lessee is able to secure such programming, Lessor will use

reasonable efforts to inform its receive sites of the
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availability of this progrémming and encourage the incluéion of
that programming in their educational curriculum.

8) PROSECUTION OF PETITIONS, AUTHORIZATIONS AND LICENSES.

a) Best Efforts to Secure Approval of This Agreement.

The parties recognize that certain approvals will be required
from the FCC in order to effectuate this.Agreement. Both parties
shall use their best efforts to prepare, file and prosecute
before the FCC all petitions, waivers, aéplications and other

documents necessary to secure any FCC approval required to

effectuate this Agreement. Lessor also agrees to cooperate at

Lessee's sole expense with Lessee's effortsftb cause other ITFS,
MMDS, MDS and OFS operators to locate at the Transmission Site.
Notwithstanding anything in this Agreement to the contrary, it is
understood that no filing shall be made with the FCC with reépect
to this Agreement unless both parties have reviewed such filing
and conSented in wfiting to its submission and prosecution before
the FCC.

b) Fees and Expenses. In each instance in which this
Agreement provides for the Lessor to take action at the FCC with
respect to the Channels, the FCC licenses held by Lessor, or this
Agreement, Lessee shall pay all costs associated with any such
action, including reasonable attorney's and engineering fees and
expenses. Lessor agrees that Lessee shall be permitted to use
the engineers and attorneys it retains fof its FCC work to do the
work this Agreement requires be done before the FCC. |

c) PFurther Efforts. Throughout the Initial Term and

any Renewal Term of this Agreement, Lessor shall use its best
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. efforts to obtain‘and maintain in force all licenseS, permits and
authorizations reqguired for Lessee and Lessor to use the Channels
as contemplated by-this Aﬁreement. Lessor also shall consider
filing, at Lessee's sole expense, such reasonabie protests,
comments or other petitions to deny any other ITFS, MMDS, MDS and:
or OFS applications or amendments as may be requested by Lessee
in the mutual best interests of the parties and the'public.
Lessor and Lessee shall prompﬁly notify each other of any event
of which it has knowledge that may affect any of the licenses,

permits or authorizations affecting the Channels.

i

' 9) TERMINATION.

"a)  permination of FCC Authorization. This Agreement
may be terminated by Lessee in the event that for any reason
Lessor shall not be licensed on any of the Channels or the FCC
amends Lessor's authority so that Lessor is unable to lease
excess airtime on at least two of the Channels in accordance with
the material terms.of this Agreement. Lessor acknowledgés that a
material reduction of the terﬁ of the Agreement or a material
reduction of the airtime afforded Lessee under Lessee's Airtime
would constitute an inability to lease the Channels in
accordance with the material terms of this Agreement, -if such
reduction led to a termination prior to August 12, 2002.

Thié Agreement may be terminated by Lessor if the FCC takes any
action that deprives Lessor of any material consideration it
receives pursuant to the terms of this Agreement.
b) Termination by Reason of Default or Nonperformance.
Events of Default. As used herein, any one of

the following acts and omissions shall constitute an Event of
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Default:

(i) Failure of Lessee to make any payment, or provide any
other consideration required under the terms of this Agreement;

(ii) Failure of Lessee to maintain the uninterrupted use of
‘the Transmission Site;

(iii) Failure of Lessor to maintain the FCC.authorization
necessary to operate at least two of the Channels;

(iv) Lessee's unauthorized assignment or subleasing of the
leased channel capacity as set forth in Paragraph 10 hereof;

(v) The transmission of objectionable programming by

i Lessee, in disregard of Lessor's refusal to transmit as provided
in Paragraph 7(a) hereof;

(vi) The filing of a petition in bankruptcy, either
voluntary or involuntary, under any federal or state insolvency
law, or any answer consenting to or aéquiescing in any such '
petition when such petition is not vacated or set aside within
sixty (60) days of its filing; or the making of an assignment for
the benefit of cfeditors; or the inability to pay debts when they
bécome due.

(vii) Lessee's failure to provide any of the facilities and/
or services in consideration of which Lessor pays a Monthly
Service Fee as set forth in Exhibit B hereof.

c) Material Breach; Right to Cure. If any Event of
Default by any party shall continue for a period of thirty (30)
consecutive days after the defaulting party's receipt of notice
. thereof from the non-defaulting party, then, at the option of the

non-defaulting party, the Agreement may be terminated.
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d) Remedie# to chtinﬁe. In the event of termination
of this Agreement pursuant to (a) or (b) ,. such termination shall
not affect or diminish the rights or claims or remedies available
in equity or at law to the non-defaulting party arising by reason
of a breach 6r default of this Agreement. Furthermore, if an
Event of Default is not cured, after notice, the non-defaulting
party may elect against termination and pursue all other remedies
as permitted by law.

10) TRANSFER OF RIGHTS AND OBLIGATIONS.

Lessee shall have the right to assign its rights under this
lease as collateral for any finanéing arrangements it makes.
Lessee shall also have the right to pledge the Leased Equipment
as collateral or security for any loans it makes, provided,
however that any pledge of the Leased Equipment shall be made
subject to the provisions of this Agreement and the security
interest granted to Lessor. Lessee shall provide Lessor with a
subordination agreement from any such Lender affirming that such
Lender shall be bound by the rights and obligations of Lessee in
this Agreement. Lessee shall further have the right to
subcontract any portion of its obligations under this Agreement
to any partnership, jbint venture, corporation or entity which
Lessee may choose, provided that Lessee gives Lessor notice of
any proposed subcontracting and, provided further, that no such
subcontracting shall release Lessee from fulfilling all of its
obliéations under this Agreement. Lessee shall have the right to
assign this Agreement to entities that are Affiliates of Lessee.

As used herein, Affiliate of Lessee is any entity in which Lessee
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Lessee retains an equity interest of not less than twenty-five
percent. Apart from the foregoing, neither party may assign or
transfer its rights, benefits, duties or obligations under this
Agreement without the prior written consent of the other, which
consent shall ‘not be unreasonably withheld. Lessee shall not
sublease Lessee's Airtime without the prior written consent of
Lessor,.which consent shall not be unreasonablf withheld. Neither
party may as a condition to the granting of its consent reéuire
any consideration be paid.
11) START DATEl

For purposes of this Agreement, the Start Date shall be

the earlie#t of the following: a) six months after ILessee has

completed construction of at least two of the Channels at the

Sears Tower; b) 30 days after Lessor is authorized by the FCC to

construct two of the Channels from the Transmission Site; or <)
use of any of the Channels by Lessee.

12) INDEMNIFICATION

ﬁessor shall forever protect, save and keep Lessee-and its
permitted successors and assigns harmless and indemnify Lessee

against and from any and all claims, demands, losses, costs,

- damages, suits, judgments, penalties, expenses and liabilities of

any kind or nature whatsoever, including reasonable attorneys
fees, a;ising directly or indirectly out of (i) the gross
negligence or willful misconduct of Lessor, its agents or
employees in connection with the performance of this Agreement of
(ii) any programming transqitted by Lessor during any of Lessor's

Airtime.
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Lessee shall forever protect, save and keep Lessor and its
permitted successors and assigns harmless and indemnify Lessor
against and from any and all claims, demands, losses, costs,
damages, suits, judgment, penalties, expenses and liabilities of
aﬁy kind or nature whatsoever, including reasonable attorneys
fees, which arise directly and.indirectly ocout of (i) the gross
negligence or willful misconduct of Lessee, ifs agents or
employees, in connection with the performance of this Agreement,
(ii) any programming transmitted by Lessee pursuant to this
Agreement, (iii) any and all dealing by with the public, third
parties and subscribers to the Lessee's programming service or
(iv) any meintenance, iﬁstallation or other work performed by
Lessee or any authorized agent or subcontractor under this
Agreement.

Eaeh party shall notify the other of any such claim promptly
upon receipt of same. Either party (hereinafter referred to as
the "indemnitee") shall have the option to defend, at its own
expense, any claims arising under this Paragraph. If Indemnitor
assumes the defense of any such claim, Indemnitee shall delegate
comélete and sole authority to the Indemnitor in the defense
thereof.

13. INSURANCE.

a) Policies Required. At its expense, Lessee shall
secure and maintain with financially reputable insurers,
authorized to do business within the State of Illinois, one or
more policies of insurance insuring the Leased Equipment and

Lessee's utilization of the Channels against casualty and other
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losses of the kinds customarily insured against by firms of
established reputations engaged in the same or similar line of
busineés, of such types and in such amounts as are customarily
carried under similar circumstances by such firms, including,
without limitations: (i) "All risk" property insurance covering
the Leased Equipment and the Common Equipment to the extent of
one hundred percent (100%) of its full replacement value without
deduction for depreciation: (ii) comprehensive general public
1iabi1ity insurance (including broadcasters' or cablécaster's
e errors and omissions coverage or comparable coverage) covering

liability resulting from Lessee's operation of the Leased
Equipment on an occurrence basis having miniﬁum limits of
liability in an amount of not less than one million dollars
($1,000,000.00)'for bodily injury, personal injury or death to
any person Or persons in any one occurrence, and not less than
two million dollars ($2,000,000.00) in the aggregate for all such
losses during each policy year, and not less than one million
dollars ($1,000,000.00) with respect to damage to property; (iii)

. all workers compensation, automobile liability and similar
insurance required by law.

b) Insurance Policy Forms. All policies of insurance
required by this paragraph shall, where appropriate, designate
Lessor as either the insured party or as a named additional
insured, shall be written as primary policies, not contributory
with and not in excess of-any coverage which Lessor shall carry,
and shall contain a provision that the issuer shall give to

Lessor thirty (30) days prior written notice of any cancellation
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or lapse of such insurance or of any change in the coverage
thereof.
'c) Proof of Insurance. Executed copies of the

policies of insurance required under this section or certificate

thereof shall be delivered to Lessor not later than ten (10) days

prior to the Start Date. Lessee shall furnish Lessor evidence of
renewal of each such policy not later than thirty (30) days prior
to the expiration of the term thereof. |

14) RELATIONSHIP OF PARTIES.

Lessor and Lessee by the provisions of this Agreement intend
to enter an Airtime Lease relationship and not a joint venture.
They will carry out this Agreement to preserve that intent.
Neither party shall represent itself as the other party,'nor as
having any relationship with one another, except as Lessor and
Lessee under the terms of this Agreement.

15) PURCHASE OPTIONS. |

a) Lessor's Option - No Default. In the event thét
this Agreement expires or is terminated by reason other than by
default by Lessor or Lessee, Lessor shall have the option to
purchase the Leased Equipment used exclusively for Lessor's ITFS
operation. Any equipment which is used in a shared fashion (such
as transmit antenna, decoders, combiners) ("Common Equipment") in
providing signals other than Lessor's signals are excluded from
this opfion to purchase. The purchase price shall be the then
book value (depreciated cost of assets) of said equipment as
noted above. Lessor shall also have the right to lease the Common

Equipment in common with other Licensees for a period of no less
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-than two years for $10.00 per year should Lessee's rights under

this Agreement be terminated.
b) Iessor's bDefault. If this Agreement‘is terminated
by reason of Lessor's default, Lessor shall have the same option

to purchase the Leased Equipment described in Paragraph 15 (a)

except that the price to be paid shall be the greater of (i) the

injitial cost of all equipment purchased by Lessee for said
equipment, or (ii) the cost to replace the equipment at the time
of the exercise of the option.

c) ILessee's Default. If this Agreement is terminated
due to Lessee's default, lLessor shall have the same option to
purchase the Leased Equipment described in Paragraph 15 (a) and
lease the Common Equipment except the purchase price shall be Sl.
Ownership of the Leased Equipment sold by Lessee to Lessor
pursuant to this Paragraph 15(a), (b) and (c) shall be
transferred by bill of sale, and the Leased Equipment shall be

delivered to Lessor free of liens and encumbrances.

The intent of the purchase option provided for in Paragraphs 15

(a), (b) and (c¢) is to provide Lessor with the capability to
continue to perform pursuant to Lessor's ITFS license.

16) NON-DISCLOSURE.

Lessor acknowledges that there may be made available to it
pursuant to this Agreement proprietary information and certain
busingss.and marketing techniques, services of Lessee and matters
felating to the encoding and/or decoding system associated with
the equipment for the Channels and its patented processes,

including, but not limited to, improvements, innovations,
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adaptations, inventions, results or experimentation, processes
and methods, whether or not deemed patentable, (all herein
referred to as "Confidential Information"). Lessor acknowledges
that this Confidential Information has been developed by Lessee
at considerable effort and expense and represents special, unique
and valuable proprietary assets of Lessee, the value of which may
be destroyed by unauthorized dissemination. Lessee shall clearly
identify in writing at the time of delivery to Lessor all
‘information that Lessee considers "Confidential Information."
Confidential Information shall no include information which (i)
is or becomes generally available to the public, other than as a
fesult of an unauthorized disclosure by Lessor or any of its
employees, representatives or agents, (ii) was available to the
Léésor on a non~confidential basis prior to its disclosure to
Lessor, or (iii) becomes available to the Lessor on a
non-confidential basis from a source other than Lessee or
Lessee's representatives, provided that such source is not bound
by a confidentiality agreement with Lessee or is not otherwise
prohibited from transmitting the information to Lessor.
Accordingly, Lessor covenants and agrees that, except as may be
requiredrfor the performance of_this Agreement, or compliance
with any applicable law, neither it nor any of its employees,
representatives,.agents or affiliates shall disclose such
Confideﬁtial Information to any third person, firm, corporation
or other entity for any reason whatsoever, said undertaking to be
enforceable by injunctive or other equitable relief to prevent

any violation or threatened violation thereof.
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17) FORCE MAJEURE.

Neither party shall be liable to the other for failure to
perform any obligation under this Agreement if prevented from
doing so by reason of fires, strikes, labor unrest, embargoes,
civil commotion, rationing or other orders, requirements, or
energency acts of civil or military authorities, acts of God or
' other contingencies beyond the reasonable conﬁrol of such party.
All requirements as to motice and other performance required
hereunder within a specified period (except Agreement term) shall
be automatically extended to acgommodate the period of.pendency
- of any guch contingency to the extent that it interferes with
such performance.

18) NOTICE.

Any notice required or permitted teo be given under any
provisibn of this Agreement shall be delivered personally or by
certified mail to the address of the recipieﬁt first written
above or such othér addréssras shall be designated by the party
on three day's notice. All notices shall be effective upoen
' receipt. All notices to Lessee shall be directed to the
attention of its President. All notices to Lessor should be
directed to the attention of the President. A copy of any Nétice
to Lessee (which shall not constitute official notice) shall be
sent to: |

Mr. William R. Scott
Allen & Korkowski & Assoc.

123-125 N. Garrard Street
Rantoul, Illinois, 61866

A copy of any notice to Lessor (which shall not constitute
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" notice) shall be sent to:
Mr. James Kirkland
Mintz, Levin, Cohn, Ferris, Glovsky & Popeo
701 Pennsylvania Ave., NW, #9200
Washington D.C. 20004

19) SEVERABILITY.

If upon reviewing this Agreement the FCC directs the first
parties to amend the terms and conditions of this Agreement, in
order to bring the application within compliance with FcC
régulatibns'éﬁa‘gﬁidéiinéé;"the parties shall promptly execute an
amendment making the necessary changes; provided however, that
this Paragraph 19 shall not affect the termination rights of the
parties pursuant to Paragraph 9(A). Thereafter should any court
or agency determine that any provision of this Agreement is
ihvalid, the remainder of the Agreement shall remain in effect.
However, if #uch a determination materially reduces consideration
provided one party to this agreement, then at that party's
election, upon notice to the other party, this Agreement may be
terminated.

20) ARBITRATION. Any controversy or claim arising out of
. of relating to this contract, or the breach thereof, shall be
settled by arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator(s) may be
entered in any Court having jurisdiction thereof. Arbitration
shall take place in Chicago, Illinocis. The costs of arbitration
(including attorney's fees) shall be paid by the losing party,

or, in the event of a decision which partially favors each party,

as determined by the arbitrator(s). The cost of enfbrcing the
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decision of the arbitrator(s), including attorneys' fees, shall
be paid by the party agéinst whom enforcement is sought.

Where Lessor has permitted Lessee to assign the Agreement
pursuant to Paragraph 10 hereof, instead of arbitrating a dispute
arising with any assignee,'Lessbr, at its option, may enforce its
rights under this Agreement against such assignee by suit in a
court of law. |

21) GOVERNING LAW. This Agreement shall be governed by and
construed in accordance with the laws of ﬁhe State of Illinois

and all actions shall be brought in the courts or that

jurisdiction.

22). PAYMENT OF EXPENSES. Except as otherwise specifically
provided in this Agreement, Lessor and Lessee shall pay their
respective expenses incident to the preparation and
implementation of this Agreement, including all.fees and expenses
of their respective legal counsel.

23) AUDIT. Lessor shall have the right a; its own expense,
upon prior reasonable notice, to cause a representative of its
choice to inspect the records of Lessee no more than twice each
year to audit the accuracy of Subscriber computations, and’
Subscriber Fee payments. Lessee shall maintain complete and
accurate records, accounts, invoices, and ledgers for eighteen
(18) months after their creation, except for information on
ownership and voting control, which it shall retain for the full
term of this Agreement.

24) CORPORATION ACTION. Each party represents and warrants

that the execution, delivery and performance of this Agreement
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have been duly and validly authorized by all necessary corporate
action. Lessor warrants that attached hereto as Exhibit D, is a
true and correct copy of Lessor's Conditional License for Station
WLX-630, which Lessor wérrants is still in good standing.

25) SECTION AND OTHER HEADINGS. The section and other
headings contained in this Agreement are for reference purposes
only and shall not be deemed to be a part of this Agreement or to
affect the meaning or interpretation of thié Agreement.

26) AMENDMENTS. The terms of this Agreement may not be

s amended, modified or eliminated exéept by a writing signéd by
Lessor and Lessee.

27) RELATED DOCUMENT.

a) The parties to this Agreement agree that Lessee is.
the successor to Specchio Developers Investment Corporation
(SDIC) under the terms and conditions of the Amended Technical
Coordination Agreement between Lessor and SDIC a copy of which is

 attached hereto as Exhibit E. Lessee shall fulfill all
~ obligations ofVSDIC under the terms and conditions of such
Amended Technical Coordination Agreement.

b) To the extent that any term or condition of the
Technical Coordination Agreement is in conflict with those of
this Agreement, the terms of this Agreement shall prevail.

€) SDIC is hereby released from its obligations under
the Amended Technical Coordination Agreement.

28) COUNTERPARTS.

This Agreement may be executed in counterparts each of which

shall be deemed an original, and both of which shall constitute
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one and the same instrument, and shall be effective when each of
the parties hereto shall have delivered to the other a duly
executed copy of .this Agreément, or a facsimile thereof.

29) ENTIRE AGREEMENT.

Except as otherwise expressly provided herein, this
Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes all
prior representations, negotiations, and writings with respect to
the subject matter hereof. |

30) EXECUTORY CONTRACT. This Agreement is and shall be

deemed to be:an executory contract throughout the term of this
| Agreement.

31) SURVIVAL OF OBLIGATIONS. As provided fof in this
Agreement, certain obligations of Lessee shall precede the Start
Date and/or survive the termination or expiration of this
Agreement.

32) PARTIES DEFINED. The parties to this Agreement shall
include the parties identified at the head of this Agreement, or
any corporation or other entity into or with which either of thenm
may be incorporated, merged or consolidated, or any corporation
or entity which shall succeed to or acquire all of the business
and)or assets of Lessor or Lessee as the case may be. The

- foregoing sentence shall not be construed to allow any assignment
and/or sublease of rights or obligations under this Agfeement
which shall be in controvention of the applicable provisions of

Paragraph 10 hereof.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date and year first written above.

Chicago Instructional Technology Preferred Entertainment, Inc.
Foundation, Inc.

o LA T w2l 2

.

Specchio Developers Investment Corp. ("SDIC") executes this
Agreement solely for the purpose of acknowledging that Preferred
Entertainment, Inc. has assumed SDIC's rights and obligations
under the Amended Technical Coordination Agreement described in
Paragraph 27 above, to acgquiesce in the modification of the
Amended Technical Coordination Agreement as provided for in this
Agreement, and to agree to the release of SDIC under the Amended
Technical Coordination Agreement.

Specchio Developers Investment Corp.
‘By: ; /’-’/Z,_’v/ - 4 AL)
T

/
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ITFS AIR TIME ROYALTY AGREEMENT

THIS AGREEMENT is made this 18th day of June, 1993, by
Illinois Institute of Technoloqy, an Illincis not for profit
corporation, (hereinafter referred to as "Lessor") having its
principal place of business at 10 West 33rd St. Chicago, IL,
60616 and Preferred Entertainment of Chicago, an Illinois general
partnership, having a principal place of business at 233 N.
Garrard, Rantoul, Illinocis, 61866.

WHEREAS, Lessor has been licensed by the Federal
Communications Commission ("FCC") to construct and operate
Instructional Television Fixed Service ("ITFS") stations
utilizing the channels designed as the E Group (Call Sign
WBM-648) and the G Group (Call Sign WrHG-269) in the Chicago,
Illinois Metropolitan Area (herein, the Channels}; and

WHEREAS, Lessee is developing a wireless pay television
system to provide subscription television programming to paying

-subscribers within the Chicago, Illinois Metropolitan Area (the

"Metropolitan Area") and has entered into agreements securing to
it the right to utilize airtime stations in the ITFS, Operational
Fixed Service ("OFS"™), Multipoint Distribution Service (“"MDS")
and Multichannel Multipoint Distribution Service ("MMDS"). The
channels thus created shall hereinafter be described as "Lessee's

System"; and

'WHEREAS, Lessee desires to lease excess capacity on the
Channels;

WHEREAS, the FCC has authorized ITFS licensees to lease
excess capacity on their systems for non-ITFS purposes and Lessor
has determined that after satisfaction of its educational
requirements there may be excess capacity available on the

Channels; and

WHEREAS, the parties acknowledge and agree that the rights
reserved to them under this Agreement are of a special, unique,
and unusual character with a peculiar value; and

WHEREAS, a potential for increasing the dissemination of
educational programming may result from allowing use of the
Channels in Lessee's Systemn.

NOW THEREFORE, in consideration of the mutual promises,
undertakings, covenants and conditions set forth herein the
Lessor and Lessee do hereby agree and warrant as follows:

1) TERM OF AGREEMENT.

a) Initial Term. The term of this Agreement shall
commence upon the date of its execution and shall extend for an
initial term of five (5) years from the Start Date as defined in .



Paragraph 11 hereof. Said periocd is hereinafter referred to as
the "Initial Term".

b) Renewal Term. Provided Lessee's rights have not been
terminated pursuant to Paragraphs 9(a) and 9(b), this Agreement
shall automatically and without further notice be extended for
one (1) additiocnal term (such additional term is hereinafter
referred to as the "Renewal Term") of five (5) vyears unless and
until Lessee shall have served written notice on Lessor at least
sixty (60) days prior to the expiration date of the Initial Term
that it elects not to renew this Agreement for the Renewal Term.
It is acknowledged and agreed that Lessee shall have the absolute
right not to renew this Agreement notwithstanding any provisions
hereof to the contrary. The Lease Fees shall be $10,000 during
-he Renewal Term unless, prior to the beginning of the Renewal
Term, the parties have otherwise agreed.

c) Renewal/Right of First Refusal. If Lessee
delivers to Lessor no later than ninety (90) days prior to the
end of the Renewal Term a written offer for a new lease
agreement, Lessor may accept or reject said offer. If Lessor
rejects said offer, Lessor grants Lessee a right of first refusal
on any competiny proposals for lease agreements of any part of
the Channels .eceived by Lessor within twenty four (24) months
after the expiration of the Renewal Term. It any acceptable
bonafide offer to iLease the Channels for commercial use is made
to Lessor, Lessor shall give written notice to Lessee describing
the fees, charges, rental or other consideration to be received
for the lease, and the other relevant terms and conditions of the
lease. Lessee shall have a period of thirty (30) days after its
receipt of such notice from the Lessor in which to elect, by
giving written notice to Lessor, to lease the same number of the
Channels proposed to be leased to the third party upon the same
fees, charges, rental or other consideration for which Lessor
proposed to lease the Channel or Channels to the third party.

If the fees, charges, rental consideration to be paid by the
third party was to be in whole or in part in form other than
cash, the consideration to be paid by Lessee shall be in cash in
an amount fairly eguivalent to the fair market value of the
consideration payable by the third person and shall be

so stated by Lessee as a sum certain in its notice of

election.

If Lessor does not believe Lessee's stated offer is in an amount
equivalent to the fair value of the consideration payable by the
third party and so notifies Lessee in writing within seven (7)
days after Lessor's receipt of Lessee's notice of election to so
lease, Lessee may elect within five (5) days after its receipt of
such nvotice “rom Lessor to refer such guestion for determination
by an impartial arbitrator and the right of first refusal of
Lessee shall then be held open until five (5) days after Lessee
is notified of such determination. Said arbitrator shall be
chosen either by agreement of Lessee and Lessor at the time such



question arises, or, at the option of either party, by referring
the guestion to the American Arbitration Association with
instructions that the American Arbitration Association select a
single arbitrator under a request from the parties for
expedited and accelerated determination. The determination of
the arbitrator chosen under either option contained in this
subparagraph shall be final and binding upon Lessee and Lessor.
The parties shall share equally in the costs and fees of the
Arbitration.

This arbitration shall take place in Chicago, Illinois.

In the event Lessee shall elect to exercise its said right of
first refusal the lease agreement shall be consummated on the
fifteenth (15} day following the day on which Lessor received
notice of Tessee's election to exercise the right of first
refusal or the day upon which any question required to be
determined by the arbitrator hereunder has been determined, or at
such other time as may be mutually agreed. The right of

first refusal shall be terminated either by the lease to Lessee
as provided herein or by notice to Lessee of the Lessor's
proposal to lease or transfer the Channels or any part to a third
pPerson and Lessee's unwillingness or failure to meet and accept
such a bonafide offer pursuant to the times and procedures as set
forth above, provided that such proposed lease is consummated at
the same fees, charges, rental or other consideration as to which
said right of first refusal applied, within ninety (90) days
after Lessee's right of first refusal had expired or has been
specifically waived by written notice given to Lessor by Lessese.

a) No Rights Beyond Term of Licenses. Lessor and Lessee
agree that this Agreement shall not give rise to any rights or
remedies beyond the expiration of any FCC license necessary for
the continued operation of the Channels, whether such expiration
occurs during the Initial Term, or the term of any Renewal.
Provided, however, that while this Agreement is in effect, Lessor
shall use its best efforts to obtain and maintain in force all
licenses, permits and authorizations required or desired in
connection with the use of the Channels. If Lessor decides to
not renew its licenses for the Channels during any term of this
lease, Lessor shall give Lessee at least 120 days notice of its
intention to do so. Lessor shall not fail to renew its licenses
for the Channels for the purpose of terminating Lessee's rights

under this Agreement.
2) ATLJOCATION OF AIR-TIME.

- Lessor agrees to lease excess airtime capacity to Lessee on the
Channels upon terms and conditions provided for in Subparagraphs
fa) - (f) below: :

a) Excess Capacity Airtime. To the extent allowed by the
FCC rules and regulations and any amendments thereof, Lessor
agrees to lease to Lessee the use of excess capacity air-time on



the Channels as more fully set forth herein. As used in this
Agreement the phrase "Excess Capacity Air-Time" means all air
time on Channels apart from "Lessor's Primary Alr Time."

b) ILessor's Primary Air-Time. 3¢ days before the
beginning of each semester, Lessor shall provide Lessee with a
schedule reflecting Lessor's intended use of airtime for the
upcoming semester. This airtime shall be referred to herein as
"Lessor's Primary Airtime". The Parties contemplate that after
Lessee’'s Channel Enhancement Plan as provided for in Paragraph
6(b), 1s implemented, the amount of Lessor's Primary Air-Time may
be adjusted, but in no event shall Lessor's Primary Air-Time for
each Channel licensed be less than a minimum of twenty (20) hours
of air-time each week to be aired between the hours of 7:00 a.m.

and 10:00 p.m.

c) Lessor's Ready Recapture Air Time. If after the
implementation of Lessee's Channel Enhancement Plan, Lessor
agrees to reduce its Primary Airtime to an amount that is less
than forty hours per week for each Channel licensed, Lessor shall
also preserve for any current or expanded accredited ITFS program
scheduling needs, an additional amount of air-time each week for
each licensed Channel which amount of airtime, when added to
Lessor's Primary Air Time for each Channel licensed, shall total
forty (40) hours of air-time each week. This air time shall be
known as "Lessor's Ready Recapture Air Time".

d) Change of Schedule. There shall be no economic or
operational detriment borne by Lessor arising from its \
use of Lessor's Ready Recapture Air Tinme.

e) Use of Vertical Blanking Intervals. Until Lessee's
Channel Enhancement Plan is implemented, Lessor shall have the
exclusive use all of the vertical blanking intervals, associated
subcarriers and the response Channel time during Lessor's Primary
Airtime that are a part of Lessor's licensed ITFS spectrum.
Lessee shall have exclusive use of the vertical blanking
intervals, associated subcarriers and the response channel time
for all time periods except Lessor's Primary Airtime. ’

£) Lessor's Use of Channels. Lessor shall not, by its own
action, or through a third party, during the term of this
Agreement utilize any part of its licensed ITFS frequency
spectrum to create or operate a service that is in competition
with current, planned or future commercial services provided by
Lessee's System. Also, Lessor shall not enter intoe any other
lease arrangements for any airtime on the Channels or any part
thereof, other than during Lessor's Primary Airtime.

3) TRANSMISSION SITE AHD FACILITIES.
a) Transmission Site. Lessee shall use Lessor's existing

transmission site at the Sears Tower as the Transmission Site for
the provision of the services contemplated by this Agreement.



.This site shall hereinafter be described as the "Transmission
Site". At its expense, Lessee shall obtain all consents
necessary to enable Lessee to provide services from the
Transmission Site.

b) AML Channel Construction. Lessee has submitted a
Technical Plan to Lessor, a copy of which is attached hereto as
Exhibit A, which Technical Plan has been approved by Lessor.

Upon the execution of this Agreement, if not already applied for,
Lessor shall apply for one or more Amplitude Modulated Link
(herein, "AML") licenses in the 18 GHz band in order to
Facilitate the replacement of Lessor's studio to transmit site
links (herein "STLs") now used by Lessor to transmit its ITFS
programming from its studio to the Sears Tower. Upon issuance by
the FCC of the License(s) for the AMLs, Lessece shall, at its
expense, purchase and install such transmitters, transmission
line, modulators, antennas, and other equipment required to
construct and operate the AMLs in accordance with the provision
of the FCC license(s}) and this Agreement. This eguipment shall be
installed at the direction of and under the supervision of
Lessor. This equipment shall be purchased by Lessee within 30
days after the issuance of the license for the AML by the FcCC.
Within 60 days of the delivery of the AML transmission eguipment,
Lessee shall complete the installation of the AMLs. Lessee shall
construct the AMLs so that there is no stoppage of transmission
of Lessor's ITFS programming. This transmission equipment is more
particularly described on Exhibit D attached herewith. This
equipment shall be leased to Lessor pursuant to Paragraph 5
hereof. (Said equipment is hereinafter referred to as the
"Leased Equipment"). Lessee shall retain title to the Leased
Equipment except as provided by Paragraph 15 herein.

<) Maintenance of Transmission Equipment. Until such time
as Lessee's Channel Enhancement Plan has been approved
and implemented, Lessor's existing transmission eguipment at the
Transmission Site shall be maintained at Lessor's expense.

d) Interference. Lessee shall cperate the Leased Equipment
$O0 that such operation does not create or increase interference
with the electronic transmissions of any other FCC licensees
entitled to protection under FCC rules and regulations. If
Lessee's operation of the Leased Equipment does so create or
increase interference, the parties shall work together to resolve
interference problems. Any work to be done to resolve
interference problems shall be done under the direction and
contrel of Lessor. Lessee shall pay all of the engineering and
legal fees necessary to resolve the interference problem so

created. '

a) Licensee Control and Liability. Nothing herein shall
derogate from such licensee control of operations of the Channels
that Lessor, as a FCC licensee, shall be required to maintain and
Lessee acknowledges the reservation by Lessor of such control.



4) LESSOR'S RECEIVE SITES. Attached hereto as Exhibit B is
a copy of FCC form 330, Section IV listing the receive sites
designated by Lessor to receive its ITFS programming.

S5) LEASE OF EQUIPHENT. Any transmission equipment provided
by Lessee pursuant to Lessee's Channel Enhancement Plan shall
‘become a part of the "Leased of Equipment". Lessee shall Lease
to Lessor the Leased Egquipment during the term of this Agreement.
Lessor shall have no responsibility for the loss of or damage to
the Leased Equipment during the term of this Agreement and Lessee
shall bear all such responsibility, provided however, that Lessor
be liabkle for any loss or damage to the Leased Equipment caused
by any intentional or grossly negligent act of Lessor, its
agents, affiliates, representatives or invitees. The Leased
Equipment shall be leased to Lessor by Lessee at no charge during
the term of this Agreement.

6) FEES AND OTHER FINANCIAL CONSIDERATIONS

a) Lease Fees. Beginning July 1, 1993, Lessee shall
pay to Lessor monthly Lease Fees as provided below. The lease
fee shall be payable on the first day of each month. Until Lessee
has available to it excess capacity airtime equivalent to four
full time ITFS frequencies and Lessee has begun digital
compression or until Lessee has available to it excess capacity
equivalent to six full time ITFS frequencies, Lessee shall pay to
Lessor the sum of $60,000.00 per year, payable in monthly
payments cf $5,000.00. When Lessee has available to it the
equivalent of four full time ITFS frequencies and Lessee has
begun digital compression or Lessee has available excess capacity
equivalent to six full time ITFS frequencies, the Lease Fees -
shall be $90,000.00 per year, payable in monthly payments of
$7,500.00. When Lessee ;has available to it excess capacity
equivalent to six fuII’éime ITFS frequencies and Lessee has begun
digital compression, the Lease Fees shall be $120,000.00 per
year, payable in monthly payments of $10,000.00. Except as
provided in Paragraph 1(b), the Lease Fees shall be $10,000 per
month in the Renewal Term.

b) Lessee's Channel Enhancement Plan. Lessee's primary
goal in entering into this Agreement is to avail itself of a
significant portion of the capacity of the Channels. Lessor's
Primary Airtime presently exhausts most all of the capacity of
the Channels. Lessee therefore intends to propose a technical
plan to Lessor whereby the capacity of the Channels shall be
expanded and/or the use of the Channels by Lessor shall be made
more efficient, thereby freeing up for use by Lessee a portion of
the capacity of the Channels. For purposes of this Agreement,
this plan is referred to as "Lessee's Channel Enhancement Plan".
This plan may incorporate a Channel expansion or multiplex
technology, thereby increasing the number of the channels
available to be used pursuant to this Agreement. This plan may
also provide for, among other things, the relocation of the
transmission site, adjustment of the transmission power of the



Channels, the use of beam benders, the alteration of the
transmission equipment, and the increase in the number of
Lessor's Receive Sites. Lessee acknowledges that any Channel
‘Enhancement Plan proposed by Lessee must not (1) interfere with
Lessor's schedule of educational programming or (ii) result in
any degradation of the signal transmitting Lessor's programming.

The parties shall negotiate in good faith toward the adoption of
Lessee's Channel Enhancement Plan. If the parties are able to
reach agreement for the adoption of Lessee's Channel Enhancement
Plan, the parties shall amend this agreement in accordance with
the plan. If, after negotiating in good faith, the parties are
unable to reach an agreement for the adoption of Lessee's Channel
Enhancement Plan within thirty (30) days of the date Lessee
delivers to Lessor its Channel Enhancement Plan, then Lessee may,
upon notice to Lessor, terminate this Agreement without further
liability to Lessor under this Agreement. If Lessee terminates
_this Agreement as provided for in this Paragraph. 6(b), then
Lessee shall have a right of first refusal with respect to any
proposal for the lease of excess capacity that Lessor wishes to
accept for the ten year period ending April 14, 2003. The other
terms of this right of first refusal shall be as provided in
Paragraph 1 (¢). If Lessee terminates this Agreement as provided
for in this Paragraph 6(b), then Lessor shall have the right to -
lease the Leased Equipment upon commercially reasonable terms or
to purchase the Leased Equipment as provided in Paragraph 15. If
the parties are unable to reach agreement as to those terms the
parties shall arbitrate said issues as provided in Paragraph 1

(c) .

c) Past Due Interest. In the event that Lessee fails
to make a payment within the time period required herein, such
late payment shall bear interest on an annual basis commencing 30
days after the due date at the prime rate in effect at the Harris
Trust and Savings Bank, Chicago, Illinois. .

7) CONTROL OVER PROGRAMMING.

a) Lessee's Programming. Lessee intends that only
programming of a sort which would not serve to place Lessor's
reputation in the community in jeopardy and which is consistent
with Lessor's obligations as an FCC Licensee will be transmitted
by Lessee on the Channels. In an attempt to minimize disputes,
recognizing the difficulties inherent in specifying exact
standards herein, it is agreed that Lessee shall have the right
to market the programming provided by the networks and services
listed on Exhibit C. If Lessee proposes to transmit the
programming of any new programming service on the Channels, then
Lessee shall notify Lessor in writing specifying in detail the
nature of the new programming service and Lessor shall have the
right, upon written notice served upon Lessee within thirty (30)
days after Lessor's receipt of any such notice from Lessee, to
deny to Lessee the right to transmit any programming service on
the Channels if said programming is obscene and/or contradicts



local, state and/or federal laws or otherwise violates any
federal, state or local laws or regulations, or policies of
Lessor. If nc such denial notice is recejived by Lessee within
said thirty (30) days Lessee shall be authorized to transmit all
such services on the Channels for which no denial notice is
received. Notwithstanding the foregoing programming rights of
Lessee, if Lessor determines that any of the programming
transmitted by Lessee may (i) subject Lessor to sanction by the
FCC or (ii) place Lessor's license for the Channels in jeopardy,
then, upon notice to Lessee, Lessor may require Lessee to
discontinue transmitting immediately said programming or to not
transmit said programming.

b) Miscellaneous Programming Matters. By separate
agreement, the parties shall agree on a plan for the expansion of
the market for Lessor's educational programming, including the
distribution of that programming into new markets.

8) PROSECUTION OQF PETITIONS,'AUTHORIZATIONs AND LICENSES.

a) Best Efforts to Secure Approval of This Agreement.
The parties recognize that certain approvals will be reguired
from the FCC in order to effectuate this Agreement. Both parties
shall use their best efforts to prepare, file and prosecute
before the FCC all petitions, waivers, applications and other
documents necessary to secure any FCC approval required to
effectuate this Agreement. Lessee shall assist in the
preparation and prosecution of such applications. If upon
reviewing Lessor's application the FCC directs Lessor to amend
its application, including the terms and conditions of this
Agreement, in order to bring the application within compliance
with FCC regulations and guidelines for an application,
modification or amendment for its license(s), the parties shall
immediately negotiate in good faith toward the necessary
revisions. Lessor shall file such agreed revisions to its FCC
applications. If the parties hereto cannot agree upon such
revisions, then this Agreement shall be terminated without
further liability or obligation, except for Lessor's right to
purchase or lease the Leased Equipment as provided for in
paragraphs 6(b) and 15 and Lessee's right of first refusal as
provided for in Paragraph 6(b). :

Notwithstanding anything in this Agreement to the contrary, it is
understood that no filing shall be made with the FCC with respect
to this Agreement by Lessor without first providing Lessee with a
copy of the proposed filing at least two weeks before the date on
which said filing is to be made unless the exigencies of the
Circumstances surrounding the filing prevent Lessor from giving

that much notice.

b) Further Efforts. Throughout the Initial Term, and
any renewals of this Agreement, Lessor shall use its best efforts
to obtain and maintain in force all licenses, permits and
authorizations required for Lessee and Lessor to use the Channels



as contemplated by this Agreement. When mutually agreed by the
parties, Lessor shall apply for, and use its best efforts to
obtain those license modifications which would assist Lessee in
its business. Lessor and Lessee shall promptly notify each other
of any event of which it has knowledge that may affect any of the’
licenses, permits or authorizations affecting the Channels.

C} Fees and Expenses. In each instance where Lessor
takes action at the FCC which benefits or facilitates Lessee's
use of the Channels, Lessee shall pay all costs associated with
any such action, including reasonable attorney'’s and engineering

fees and expenses.
9) TERMINATION.

a) Termination of FCC Authorization. This Agreement
shall terminate in the event that for any reason (i) Lessor shall
not be licensed on the Channels, (ii) the FCC shall terminate
Lessor's authority to lease the Channels in accordance with the
material terms of this Agreement, or (1ii) the FCC modifies its
rules to preclude Lessee from leasing the Channels.

b) Termination by Reason of Default or Nonperformance.
At the option of the non-~defaulting party, this Agreement may be
terminated upon the material breach or default by the other party
of its duties and obligation hereunder if such breach or default
is not cured by such defaulting party and if such breach or
default shall continue for a period of sixty (60) consecutive
days after such defaulting party's receipt of notice thereof from
the non-defaulting party (or in the case of a breach or default
which is not capable of being cured in said sixty (60) day ‘
period, if (i) the party in breach or default does not, within
such sixty (60) day period, commence and diligently pursue steps
to cure such breach or default), and (ii) complete the cure
within 180 days thereafter. It is understood and agreed that any
failure on the part of Lessee to make any payment required under
Paragraph 6 hereof shall be a material breach or default of its
duties and obligations hereunder.

c) Remedies to Continue. 1In the event of termination
of this Agreement pursuant to (a) or (b), such termination shalil
not affect or diminish the rights or claims or remedies available
in equity or at law to the non-defaulting party arising by reason
of a breach or default of this Agreement. Furthermore, in the
event of a material breach or default which is not cured, the
non-defaulting party may elect against termination and pursue all
other remedies as permitted by law.

10) TRANSFER OF RIGHTS AND OBLIGATIONS.

Lessee shall have the right to assign its rights under this
lease as collateral for any financing arrangements it makes.
Lessee shall also have the right to pledge the Leased Equipment
as collateral or security for any loans it makes, provided,



however that any pledge of the Leased Equipment shall be made
subject to the provisions of this Agreement. Lessee shall
provide Lessor with a subordination agreement from any such
Lender affirming that such Lender shall be bound by the rights
and obligations of Lessee in this Agreement. Lessee shall have
the right to assign this Agreement to any other entity that is ap
affiliate of Lessee including Preferred Entertainment, Inc., a
Delaware Corporation organized by Lessee. Apart from the
foregoing, neither party may assign or transfer its rights,
benefits, duties or obligations under this Agreement without the
prior written consent of the other, which consent shall not be

unreasconably withheld.
11) START DATE "

For purposes of this Agreement, the Start Date shall be when
Lessee has completed the construction of the AMI, as provided for

in paragraph 3.
12) INDEMNIFICATION

To the extent permitted by state and federal law and its
by-laws Lessor shall forever protect, save and keep Lessee and
its permitted successors and assigns harmless and indemnify
Lessee against and from any and all claims, demands, losses,
costs, damages, suits, judgments, penalties, expenses and
liabilities of any kind or nature whatsocever, including
reasonable attorneys fees, arising directly or indirectly out of
(i) the gross negligence or willful misconduct of Lessor, its
agents or employees in connection with the performance of this
Agreement of (ii) any programming transmitted by Lessor during
any of Lessor's Air-Time. :

Lessee shall forever protect, save and keep Lessor and its
permitted successors and assigns harmless and indemnify Lessor
against and from any and all clainms, demands, losses, costs,
damages, suits, judgment, penalties, expenses and liabilities of
any kind or nature whatsoever, including reasonable attorneys
fees, which arise directly and indirectly out of (i) the
negligence or willful misconduct of Lessee, its agents or
employees, in connection with the performance of this Agreement,
(11) any programming transmitted by Lessee pursuant to this
Agreement, (iii) any and all dealing by Lessee or any of its
authorized agents or sub~contractors with the public, third
parties and subscribers to the Lessee's programming service or
(iv) any maintenance, installation or other work performed by
Lessee or any authorized agent or subcontractor under this

Agreement. :

Each party shall notify the other of any such claim proumptly
upon recelipt of same. Either party (hereinafter referred to as
the "indemnitee") shall have the option to defend, at its own
expense, any claims arising under this Paragraph. If Indemnitor
assumes the defense of any such claim, Indemnitee shall delegate

10



complete and sole authority to the Indemnitor in the defense
thereocf.

13) INSURANCE.

a}) Policies Required. At its expense, Lessee shall
‘secure and maintain with financially reputable insurers,
authorized to do business within the State of Illincis, one or
more policies of insurance insuring the Leased Equipment and
Lessee's utilization of the Channels against casualty and other
losses of the kinds customarily insured against by firms of
established reputations engaged in the same or similar line of
business, of such types and in such amounts as are customarily
carried under similar circumstances by such firms, including,
without limitations: (i) "All risk" property insurance covering
the Leased Equipment to the extent of one hundred percent (100%)
of its full replacement value without deduction for depreciation:
(ii) comprehensive general public liability insurance covering
liability resulting from Lessee's operation of the Leased
Equipment on an occurrence basis having minimum limits of
liability in an amount of not less than one million dollars
($1,000,000.00) for bodily injury, personal injury or death to
any person or persons in any one occurrence, and not less than
two million dollars ($2,000,000.00) in the aggregate for all such
losses during each policy year, and not less than one million
dollars ($1,000,000.00) with respect to damage to property; (iii)
all workers compensation, automobile liability and similar
insurance required by law..

b) Insurance Policy Forms. All policies of insurance
required by this paragraph shall, where appropriate, designate
Lessor as either the insured party or as a named additional
insured, shall be written as primary policies, not contributory
with and not in excess of any coverage which Lessor shall carry,
and shall contain a provision that the issuer shall give to
Lessor thirty (30) days prior written notice of any cancellation
or lapse of such insurance or of any change in the coverage

thereof.

c) Proof of Insurance. Executed copies of the
policies of insurance required under this section or certificate
thereof shall be delivered to Lessor not later than ten (10) days
prior to the Start Date. Lessee shall furnish Lessor evidence of
‘renewal of each such policy not later than thirty (30) days prior
to the expiration of the term thereof. '

14) RELATIONSHIP OF PARTIES.

Lessor and Lessee by the provisions of this Agreement intend
to enter an Air-Time Lease relationship and not a joint venture.
They will carry out this Agreement to preserve that intent.
Neither party shall represent itself as the other party, nor as
having any relationship with one another, except as Lessor and
Lessee under the terms of this Agreement.

11



15) PURCHASE OPTIONS.

a) DLessor's Option -~ No Default. In the event that
this Agreement is not renewed . pursuant to Paragraph 1(b) or is
terminated pursuant to paragraph 6(b) or paragraph 9 by reason of
other than a default by Lessor or Lessee, Lessor shall have the
opticon to purchase the Leased Equipment. The purchase price
shall be the then book value (depreciated cost of assets) of said
equipment as noted above. '

b) Lessor's Default. If this Agreement is terminated
by reason of Lessor's default, Lessor shall have the same opticon
to purchase the Leased Equipment described in Paragraph 15 (a)
except that the price to be paid shall be the lesser of (i) the
initial cost of all equipment purchased by Lessee for said
equipment, or (ii) the cost to replace the egquipment at the time
of the exercise of the option.

¢} Lessee's Default. If this Agreement is terminated
due to Lessee's default, Lessor shall have the same option to
purchase the Leased Equipment described in Paragraph 15 (a)
except the purchase price shall be $1. '

. The intent of the purchase option provided for in Paragraphs 15
(2), (b) and (c) is to provide Lessor with the capability to
continue to perform pursuant to Lessor's ITFS license.

d) Leéssee's Option to Purchase Prequencies. If during
any term of this Agreement the FCC modifies its rules so as to
enable Lessee to be licensed to operate the ITFS frequencies, and
if Lessor proposes to assign the Channels to a for-profit entity,
Lessee shall have a right of first refusal to acqguire the
licenses for the Channels upon the same terms and conditions as
are provided for in Paragraph 1 (c), subject to receiving the
required FCC authorization.

16) NON-DISCLOSURE.

Lessor acknowledges that there may be made available to it
pursuant to this Agreement proprietary information and certain
business and marketing techniques, services of Lessee and matters
relating to the encoding and/or decoding system associated with
the equipment for the Channels and its patented processes,
including, but not limited to, improvements, innovations,
adaptations, inventions, results or experimentation, processes
and methods, whether or not deemed patentable, (all herein
referred to as "Confidential Information"). Lessor acknowledges
that this Confidential Information has been developed by Lessee
at considerable effort and expense and represents special, unique
and valuable proprietary assets of Lessee, the value of which may
be destroyed by unauthorized dissemination. Lessee shall clearly
identify at the time of delivery to Lessor all information that
Lessee considers "Confidential Information." Confidential
Information shall not include information which (i) is or becomes

12



generally available to the public, other than as a result of an
unauthorized disclosure by Lessor or any of its emplovees,
representatives or agents, (ii) was available to the Lessor on a
non-confidential basis prior to its disclosure to Lessor, or
(1ii) becomes available to the Lessor on a non-confidential basis
from a source other than Lessee or Lessee's representatives,
provided that such source is not bound by a confidentiality
agreement with Lessee or is not otherwise prohibited fron
transmitting the information to Lessor. Accordingly, Lessor
covenants and agrees that, except as may be required for the
performance of this Agreement, or compliance with any applicable
law, neither it nor any of its employees, representatives, agents
or affiliates shall disclose such Confidential Information to any
third person, firm, corporation or other entity for any reason
whatsoever, said undertaking to be enforceable by injunctive or
other equitable relief to prevent any violation or threatened

violation_thereof.
17) FORCE MAJEURE.

If by reason of force majeure either party is unable in
whole or in part to perform its obligations hereunder, the party
shall not be deemed in violation of default during the period of
such inability; provided however that this Paragraph shall not
excuse Lessee from paying any monthly Lease Fees required by
Paragraph 6 of this Agreement. As used herein, the phrase "Force
Majeure", shall mean the following: acts of God, acts of public
enemies, orders of any branch of the government of the United
States of America, any state or any political subdivisions,
thereof which are not the result of a breach of the Agreement,
orders of any or military authority, insurrections, riots,
epidemics, fires, civil disturbances, explosions, or any other
cause or event not reasonably within the control of the adversely

affected party.
18) NOTICE.

Any notice required or permitted to be given under any
provision of this Agreement shall be delivered personally or by
certified mail to the address of the recipient first written
above or such other address as shall be designated by the party
on three day's notice. All notices shall be effective upon
receipt. Notices may be sent by facsimile transmission to the
number authorized in writing by a party, with a confirming copy
nailed to the recipient at the recipient's address for notice.
All notices to Lessee shall be directed to the attention of its
Chief Executive Officer. All notices to Lessor should be

‘directed to the attention of the Provost. A copy of any Notice

to Lessee (which shall not constitute official notice) shall be
sent to:

13



~

Mr. wWilliam R. Scott

ALLEN & KORKOWSKI & ASSOCIATES
123-125 N. Garrard Street
Rantoul, Illinocis, 61866

A copy of any notice to Lessor (which shall not constitute
notice) shall be sent to:

Ms. Mary Anne Smith

Vice President and General Counsel
Illinois Institute of Technology
10 West 33rd Street

Chicago, Illinois, 60616

19) SEVERABILITY.

Should any rule or regulation of the FCC or any final order
or determination by any court or agency render any provision of
this Agreement invalid, the remainder of the Agreement shall
remain in effect.

20) VENUE AND INTERPRETATION.

Venue for any cause of action brought by or between Lessor
or Lessee relating to this Agreement, shall be in Cook County,
Illinois and all provisions of this Agreement shall be construed
under the laws of the State of Illinois.

e S

21) ENTTRE AGREEMENT.

This Agreement constitutes the entire Agreement between the
parties and supersedes all prior oral or written provisions of

~any kind. The parties further agree that this Agreement may only
- be modified by written Agreement signed by both parties.

22) ANTENNA LEASE.

Within sixty (60) days of the date of this Agreement,
Lessee shall cause the Archdiocese of Chicago, a corporation
sole, to execute an Agreement of the form attached hereto as
Exhibit "E" or, in the alternative, to secure for Lessor all of
the benefits of said Agreement, upon terms no less favorable than
as are provided on Exhibit "E".

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year first written above.

ILLINOIS INSTITUTE QOF TECHNOLOGY PREFERRED ENTERTATNMENT

OF CHICAGO, An Illinois

- 2

By; i[>'7?‘L/b%é:’//’/’, | general partnership

SPECCHIO DEVELOPERS
INVESTMENT CORFP., general

@Z/////&

M¥icha J- Specchlo
Its esident




EXHIBIT &

TECHNICAL PLAN FOR ILLINOIS INSTITUTE OF TECHNOLOGY

(Prepared by Specchio Developers representing
Preferred Entertainment)

USE OF ITFS E-GROUP AND G-GRQUP

Illinois Institute of Technolo (IIT) currently transmits
from the top of the Sears building which is located at 233 g,
Wacker, Chicago, Ill 60606. The wattage that IIT currently
transmits at is 10 watts. The Instructional Television Fized
Service (ITFS) groups are E- and G-Group and the specific

frequencies are as follows:

t=} i t=)

E-Group G-Group
-1 2596-2602 G-1 26442650
-2 2608-2614 G-2 2656-2662
-3 2620-2626 : G-3 2668-2674
E-4 2632-2638 G-4 2680-2686

The E- and G-Group's video source are fed from an IIT
location at, 10 West 33rd Street, Chicago, Ill 60616, via
"studio transmitter link (STL) from the IIT studio. Those STL

frequencies are:

Channel 1 12270. : Channel 5 12510.
Channel 2 12330. Channel 6 12570.
Channel 3 123990. Channel -7 12630.
Channel 4 12450. Channel 8 12690.

The E- and G-Group's transmitted signals are received by
approximately 52 sites in the Chicago area.

Preferred Entertainment (PR-EN) proposes to provide an
alternative delivery system from the IIT location to the
Sears. The first phase of the proposal, is anticipated to
replace the IIT existing STL link from it's studio site to
the Sears Building. The STL would be replaced with a new

18 GHZ Amplitude Modulated Link (AML). This AML has been
designed through cooperative efforts between Specchio
Developers (SD), Hugges Microwave engineering staff and the
engineering staff of ComSearch which is an outside frequency
search company. To date up to 72 channels of AMIL frequencies
at 18 GHZ have been approved by ComSearch from IIT to the
Sears location. It is anticipated that anm application would
be made for a minimum of 8 primary and 4 secondary of those
channels. Larry Todd (IIT) is in possession of all the
original engineering documents necessary to refile for this
license in the name of IIT (copies attached herein}. This
new application would be governed under Part 94 of the FCC
rules and regulations (a letter is enclosed relative to
such). PR-EN agrees that any other licence that may be
required for IIT's uplink to the Sears will be in the name of
IIT. It is highly unlikely the IIT AML application will .pot



- be approved as it has already passed the FCC scrutiny if the
re-applications were made immediately. Should they not be
PR-EN would then suggest as a possible fall back

approved,
position, the construction of a new STL link with new STL
frequencies. However, SD has done no studies of such STL

frequencies. The third and most undesirable alternative,
would be to purchase new STL equipment for the existing
frequencies listed above. There is potential of future
interference on these freguencies.

The cost of utilizing the AML frequencies to replace the
existing STL facilities will be approximately $100,000.00.
This includes all hardware equipment (modulators,
demodulators, antennas, waveguide, transmitters, recelivers,
etc) as well as soft costs. The equipment manufacturer that
PR-EN intends to use is Hughes Microwave Engineering. Kughes
is a well known and established company that has produced
satellites and other major microwave transmission eguipment.
The equipment model number that PR-EN intends on using is
HOT—-18121. PR-EN intends on Hughes being a vital source of
‘engineering for this microwave path (Hughes AML brochures are
attached). The existing STL transmit and receive locations
will be outfitted for the new equipment, which will eliminate
.anI need of additional space on the Sears building. There is
a limited possibility that the current proposed receive
antenna may need modification to accommodate the current
space. SD and IIT engineers agree this can be resolved upon
installation. Larry Todd is in possession of the complete
material lists and everything required for the installation,
with the exception of a proposal for a possible different
type of demodulator, which will be identified in the new cost

- breakdown attached.

The next increment of this agreement would be to install a
conduit from the PR-EN facility which is approximately 15
feet adjacent to the IIT facility, at the Sears building, so
that PR-EN may bring it's programming from PR-EN's facility
to the IIT facility. Once the conduit is in place the new
signal source will have insertion into IIT base band in the
IIT Catel modulator. Basically what PR-EN has to do is
purchase from Catel and install a card that has a base band
switching mechanism that looks for the video carrier of the
first or second source, as PR-EN would determine the first
source from IIT studio facility and the second source would
be from PR-EN video room. The IIT video source will have
priority and this would allow IIT, from the IIT studio, to
control which signal is going across the transmitter. Every
time IIT turns on a video source from IIT's studio it will
automatically shut PR-EN's source off and turn IIT's on, and
when IIT turns IIT's video source off, it will .automatically
turn PR-EN's source back on. The switching mechanism that
PR-EN has just talked about is the most common used in many
ITFS access agreements across the country. The use of this
type of video switch would allow IIT the confidence tpat_at
any time IIT needs the frequency, IIT has the power within

IIT facility to use IIT frequencies.



Chicago, IL
H1

WMX255

Licensed to Sprint Subsidiary
- Alda Wireless Holdings,
Inc.

CTCNet Reply to Opposition Exhibit 3-B



Chicago, IL
H?2

WNEL393

CTCNet Reply to Opposition Exhibit 3-B



OFS AIRTIME AGREEMENT

Q—L _ g THIS AGREEMENT (the "Agreement"), is entered into this
ﬁﬂ . MNovEMBER
? o TP : : :
/37 day of ¥ 1990 between American Communications

Services, Inc. ("ACS"), a Delaware corporation, having its
principal place of business at 333 W. Wacker Drive, Suite 700,
Chicago, IL 60606 and People's Choice TV Partners ("PCTVY} a
Wisconsin Partnership, having its principal place of business at

233 N Garrard, Rantoul, Illinois 61866.

WITHESSETH:

WHEREAS, ACS holds a license ("License') issued by the
Federal Communications Commission ("FCC") authorizing ACSVto
constfuct and operate a facility ("Facility") in the Private
Operational Fixed Microwave Service ("OFS") operating on the H-2
Channel (Freguency 2665 MHz)‘fthe “Channel"), to serve Chicago,
Illinois and the“surrounding area ("Market Area'); and

WHEREAS, PCTV intends té construct and operate a
wireless cable system ("Wireless Cable System') employing one or
more OFS, MDS, MMDS and}or ITFS channels to serve the Market Area
-and desires to lease the Channel airtime from ACS for use in a
Wireless Cable System; and

WHEREAS, ACS is willing to lease use of thé Channel to
PCTV pursuant to the terms and conditions set forth below;

NOW THEREFORE, in consideration of the premises and
es herein

mutual representations, warranties, covenants and promis

contained, the parties hereto agree as follows:

5\



1. U8 OF THE CHANNEL.

(a) airtime. ACS agrees to lease to PCTV, and
PCTV agrees to lease from ACS, on the terms and conditions set
forth herein, all of the main-channel capacity (“Airtime“), 24
hours per-day, 7 days per-week for the entire term of this

Agreement and any renewal herecf, plus use of one (1) audio

subcarrier for the purpose of stereo transmission:; provided that,
-so long as it deces not adversely and materially affect PCTV's
primary business described herein, ACS shall retain the right to
use the Second huéio Program Channel ("SAP"}, the Pro-Channel,
the Vestegial Sideband, all response channels assigned with the
License, and all lines in the Vertical Blanking Interval.

(b) Scope of Use. The Airtime is provided to

PCTV hereunder for the delivery of PCTV-provided video-
entertainment programming in an omni-directional pattern from the
Transmission Point (as hereinafter defined) throughout the Market
Area to reception points selected by PCIV. Subject to the
provision of Section 8, and as otherwise.set forth herein, there
shall be no restriction on the substance, format or type of
video~entertainment programming to be transmitted by PCTV unless
required to comply with the provisions applicable by law
including, without limitation, the Communications Act of 1934, as
amended, and the Rules and Regulations of the FCC promulgated

pursuant thereto. PCTV shall provide services over the channel

not constituting video-entertainment (such as digital data

y
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transmission services or two-way telecommunication services,
etc.) only with the prior written approval of ACS and in return

for consideration in addition to that set forth herein, to be

agfeed to by the parties at that time.

2. TERM.

(a) Initial Term. Subject to the provisions for

earlier termination contained in Paragraph 11 hereof, the tern of
this Agreement shall commence upon the date hereof and Sﬁall
continue in full force and effect for a period of five (5) years.
Said period is hereinafter referred to as the "Initial Term."

(b} Renewal Term. Sﬁbject to the provisions for

earlier termination contained in Paragfaph 11 hereof, this
Agreement shall gutomatically and without further notice be
renewed for up to four (4) successive additional five (5) year
terms (hereinafter referred to as a "Renewal Term'") unless PCTV
shall have served written notice on ACS at least one hundred and
eighty days (180) prior to the expiration date of the Initial
Term that it elects not to renew this Agreement for a Renewal

Term or the immediate preceding Renewal Term.

3. FACILITIES.

(a) Transmission Point. ACS's license for the
Channel specifies a Transmission Point located at 875 North

Michigan Ave, Chicago, Illinois. PCTV shall, at its sole

¥




expense, obtain from the owner of that property the right to
operate at that location in accordance with the License and

applicable FCC rules and the terms hereof.

(b) Relocation of Transmigsion Point. If so
requested by PCTV, ACS shall use its best efforts to obtain all
necessary FCC and other governmental approvals for any proposed
relocation of the Transmission Point. Subject to the prior
receipt of all authorizations required by FCC Regulations, PCTV
may relocate the Transmission Point with the prior written
consent of ACS (which consent shall not be unreasonably
withheld). All costs of such relocation, including all costs
associated with obtaining all necessary Governmental approvals,
as well as all costs of any new equipment necessary for ACS and
PCTV to maintain(a fully operational Facility at the new lecation
shall be borne solely by PCTV, including but not limited to PCTV.
providing a new antenna waveguide, and also all legal,
engineering,”construction, installation, filing fees and other
expenses associated therewith.

| (c) Lease of Transmission Equipment. During the
term described in Paragraph 2, PCTV shall, and does hereby, lease
to ACS the equipment specified in Exhibit A hereto (collectively
referred to herein as the "Leased Equipment"). ACS shall pay to
PCTV $1.00 per year for the use of the Leased Equipment during
the term hereof, it being-understood by the Parties that ACS's

provision of the airtime at the rates provided in this Agreement
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is full consideration for PCTV'S lease of the Leased Equipment to
acs. In addition to the obligation imposed upon PCTV pursuant to
Paragraphs 4 (f), 5(c) and 8 hereeof, PCTV shall pay all taxes and -
other charges against and in connection with the ownership of the
Leased Equipment, and shall be entitled to claim depréciation and
tax credits thereunder for income tax purposes. Title to the
Leased Eguipment shall remain with PCTV during the term hereof.
Suﬁject to the provisions of Paragraph 3 (d) hereof, the Leased

Equipment may be removed by PCTV upon the termination of this

Agreement; provided that, in the event that this Agreement is not

renewed by PCTV for any Renewal Term, or in the event PCTV
defaults on the performance of its.obligations hereunder, title
to the Leased Equipment and other rights included with the Leased
Equipment; including any lease rights for the station location or
roofs of buildings, shall be transferred at no additional cost
and deemed to exist in ACS, and said equipment may not be removed
or cancelled by PCTV. PCIV shall assure that provisions
sufficient to satisfy its obligations under this Paragraph shall
be incorporated into any lease or similar apprépriate agreemenﬁ
it enters into with third parties.

(d) AcCS's Right to Purchase Leased Equipment

Absent a transfer of title to the Leased Equipment from PCTV to
ACS as provided elsewhere in this Agreement, ACS shall have the
right to purchase the Leased Equipment within sixty (60) days of

the date of termination of this Agreement, at the fair market



value of that Egquipment at that time as agreed to by the Parties

or by an independent appraiser hired by the Parties.

GRANTED

(e) NO WARRANTY OR REPRESENTATION I8 EXTENDED OR

BY ACS8 TO PCTV IN ANY FORM OR FASHION WITH REGARD TO THE

LEASED EQUIPHENT. S8PECIPICALLY, THERE ARE NO WARRANTIES BEING

EXTENDED BY ACS WITH REGARD TO THE LEASED EQUIPHENT, WRITTEN OR

ORAL, EXPRESSED OR IHMPLIED, INCLUDING WARRANTIES OF

MERCHANTABILITY OR FITNEES FOR ANY PARTICULAR PURPOSE, OR ANY

WARRANTY ARISING FROM A COURBE OF DEALING, USAGE OR TRADE

PRACTICE. EXCEPT A8 SPECIFICALLY SET FORTH IN THIS AGREEMENT, IN

NO EVENT SHALL ACS BE HELD LIABLE TO PCTV FOR ANY DIRECT,

INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGE

OR LOSS

ARISING

PART QR

WHETHER

. BUT NHOT

OF PROFIT, LOSS OF BUSINESS OR SIMILAR FINANCIAL LOSS

OUT OF CR IN CONNECTION WITH THE USE OR PERFCRMANCE IN

IN WHOLE OF THE LEASED EQUIPHMENT OR THE FACILITIES,

BASED IN BREACH OF WARRAﬁTY, CONTRACT OR TORT (INCLUDING,

LIMITED TO NEGLIGENCE AND INFRINGEMENT), STRICT LIABILITY

OR OTHERWISE.

(£f) Risk of Loss. It is hereby agreed that PCTV

shall at all times relieve, indemnify, protect and save harmless,

ACS5 and

its officers, shareholders and employees from any and all

claims and liability for the death of, or injury to persons, or

damage to property that may in whole or in part arise from, or be

caused by the operation, maintenance, use or occupation of the

aforesaid Facility; €hannel and Leased Equipment by PCTIV or



agents of PCTV under the prgvisions of this Agreement. PCTV
shall at all times maintain at its sole cost a standard "all
risk'" property insurance policy which shall naﬁe ACS as
additional named insured. Such policy shall insure the Leased
Equipment against loss or damage by fire and against loss or
damage by other risks now or hereafter included in the standard
Form of all-risk insurance policy, in an amount equai fto the full
replacement cost thereof. All proceeds from such insurance shall
be pa?able to ACS at PCTV's option, or used for the repair or
replacément of such Leased Equipment to the extent neceséary to
restore Leased Equipment to its prior condition, with title of
any replacement equipment vesting in ACS. 1In addition, PCTV
shall maintain a Comprehensive General Liability policy in an
amount of at least $5 million including all coverage normally
provided by an ”éxtended Liability Endorsement'" with the proceeds
df such insurance being payable to PCTV and ACS as their
interests may appear. ACS shall noﬁ be responsible to repair or
feplace "Teased" or other Equipment otherxr than as allowed through

use of the proceeds of insurance policies covering such

equipment.

4. OPERATION OF THE CHANNEL.-

(a) Operation of the Transmigsion Egquipment. PCTV

shall be responsible for all costs and expenses associated with

all equipment used in the operation of the Facility, including

-



put not limited to the Leased Equipment (the nTransmission
Equipment™) in accordance with the FCC and other governmental
requirements and terms hereof, and for the cost of personnel
needed to operate and maintain the Transmission Equipmént. Said
personnel shall ensure that the Transmission Equipment shall at
all times meet the technical operating requifements set forth in
the Rules and Regulations of the FCC. Such maintenance shall
include the replacement of, at PCTV's scle expense, any or all
defective or broken parts of the Transmission Equipment. All
operations and maintenance activities shall be undertaken at such
times as are consistent with the operating requirements of PCTV's
business. ACS and PCTV shall cooperate to ensure that each of
them at all times is fully aware of ény and all operational,
maintenance and repair activities on the Transmission Equipment.
all maintehance personnel shall be undexr the technical direction,
supervision and control of PCTV subject to ACS's ultimate power
to control operation of the Facility. PCTV shall have access to
the Transmission Point and Leased Equipment at all times'fér any
of the foregoing activities subject to the terms of the lease.

(b) ACS Rights and Responsibilities. ACS shall

have unrestricted access to the Leased Equipment. ACS shall give

PCTV 24-hour notice prior to gaining access to the Leased
Equipment. Notwithstanding the preceding sentence, in the event
that ACS determines that the operation of the Channel is not in

accordance with the License or applicable FCC Rules, or ACS is



required by FCC Rules or order to cease the operation of the
Channel, then immediately on ACS's giving ﬁotice to PCTIV, PCTV
shall terminate transmissions by the Facility until the conditiorn
requiring the cessation of operations is removed, and ACS shall
be entitled to undertake or enforce such cessation upon PCTV's
failure to do so. In such event (unless the interruption in
service results from a breach of PCTV's obligations of this
Agreement), PCTV shall be entitled to applicable proration of
fees.,

(c}) Reception Equipment. ACS has no

responsibility hereunder to provide any equipment, including any
reception antennas, down converters, decoders, descramblers,
related power supplies or any associated equipment ("Reception
Equipment") required to display signals transmitted over the
Channel on a tel;vision set or other receiver. PCTV may, in its
sole discretion and on terms and conditions of ité choosing,
install or cause to be installed such Reception Equipment,
provided and selected by PCTV, as may be required, from time to
time, in order for PCTV subscribers to view the programs to be
transmitted-over the Channel. Title to all Reception Equipment
provided by PCTV hereunder shall vest in PCTV or its designee.
PCTV shall be required to install reception Equipment only at
particular locations selected by it. This Agreement does not

give ACS any right to receive transmissions from the Facility for

no charge or to retransmit such transmissions to any third party.

>



Reception Equipment shall be installed, maintained, operated and
controlled by ACS only to the extent required by the FCC Rules

and Regulations.

(d) oOther Equipment. PCTV may, at its sole cost

and expense, make equipment alterations or install equipment
attachments at the Facility. Equipment altefations or
attachments may be made provided that (a) they do not vielate any
FCC rules or regulations, and (b) any FCC authorization, if
required, has been obtained, and (c) ACS's authorization has been
obtained to the extent Leased Equipment will be meodiflied or
affected. ACS shall use its best efforts to obtain any required
FCC authorization to use altered or additional equipment,
provided that all legal, engineering and other costs and expenses
in connection therewith are paid by PCTV. Any such equipment
used or installed in making such modifications, alterations or
attachmenté shall be provided at PCIV's ;ole cost and expense and
- with the ekception of additions or modifications to, or
replacements for Leased Equipment, title thereto shall vest in
- PCTV. PCTV shall be responsible for the maintenance and repair
| of all Transmission Equipment. Title to all equipment whether
modifying, altering, or replacing Leased Equipment shall vest in
PCTV and such equipment shall be treated in all respects as
"Leased Equipment" hereunder.

(e) Program Origination and Delivery. PCIV shall

be solely responsible for the origination of all programming to



be transmitted over the Channel and the delivery of such

programming to the Transmission Point. PCTV shall bear all costs’

and expenses of purchasing, installing, operating and maintaining
the equipment used in such transmissions. All personnel required
to install, operate and maintain any program originatioﬁ and/or
delivery facilities shall be provided by PCT?, at i1ts sole cost
and expense, and such personﬁel shall be under PCTV's exclusive
control except to the extent required by the FCC. ACS will
provide PCTV-with unrestricted access to the Transmission Point.

(f) Point-to-Point Microwave cChannel. If so

requested by PCTV, ACS shall apply tb the FCC for authority to
operate a point-to-point microwave channel ("Point-to-Point
Channel'') for PCTV's use in delivering signals to the |
Transmission Point and shall use its best efforts to obtain grant
of such authority. PCTV's use of such Point-to-Point Channel
jiicensed to ACS is conditioned upon (a) the availability of
frequencies, (b) the receipt of all necessary governmental
approval, (c) Space and power being available as reqﬁired at both
ends of the requested signal path, (d) the existence of a clear
path for transmission of signals between the requested point of
the Point-to-Point Channel and the Transmission Point, (e} the
provision of such Point-to-Point Channel not violating any law,
ordinance, rule or other regulation of any body having

jurisdictiocon, and (£) payment by PCTV to ACS of all direct and

reasonably incurred costs, including legal,  engineering,

1]



equipment, construction, installation, operation, maintenance ang
other expenses associated with the efforts to obtain necessary
governﬁental authorization and the provision of suéh Point-to-
Point Channel} whether governmental approval is granted or not.

(g) Operational Expenses. PCTV shall be solely

responsible for and shall indemnify and hold ACS harmless from

the operating expenses resulting from the provision of service

over the Channel, including rent of leased space, taxes assessed

against and paid by ACS relative to the fécility (excluding ACS'Q

corporate income téxes), engineering charges, replacement parts,

insurance and utilities. Any actual direct costs dincurred by ACS

in- the operation of the Facility, if any, shall be passed through

to and paid by PCTV as billed t6 or incurred by ACS.

5. CHARG;ES.
(a) Subscriber Fees. Beginning on the date

hereof and for the first year ofsthis Agreement PCTV shall pay to

ACS on the first day of each month the sum of §$1,500 per month, A%Q/%C

with such monthly payments'to be increased on the first

anniversary to $2,000 per month for the second and third years of 16/9 1
10/1/4

the Initial Term, to $3,000 per month for the fourth year of the..__,}o/,{/éF

Initial Term, and to $4,000 per month for the fifth year of the\N‘AO// '

. Initial Term. Should this Agreement be renewed as provided for ?G

in accordance with Paragraph 2 (b) hereof, the monthly Subscriber

Fee shall increase -omn each of the yearly anniversaries of this



Agreement at the rate of the greater of, (a) the increase of the
Consumer Pfice Tndex for the preceding year or, (b) five percent
(5.0%) of said monthly rate, (i.e. to $4,200 per month during the
first year of the first Renewal Term; to $4,410 ber month during
the second year of the first Renewal Term; etc.) throughout the
length of the first and any succeeding Renewal Terms.

(b) Service Preparation Fee. Upon execution of

this Agreement, PCTV shall pay to ACS $55,000.00 (less the sum of
$5,000.00 paid prior hereto) to defray ACS expenses incurred in
the negotiation of this Agreement. ACS shall secure 510,000 of
the Service Preparation Fee as security for the prompt and full
payment of amounts specified herein. In the event of any default
shall occur.in the performance of any of the of obligations of
PCTV herein, ACS shall have the right but not the obligation to
apply said security deposit or a portion thereof to such default.
Any such application by ACS shall not bé a defense to any action
by ACS out of said default, and upon demand by ACS against PCTV
A£ the security deposit has.been so applied, PCTV shall restore
said security deposit to the full amount. ACS shall deposit the
security deposit in a money market account or certificate of
deposit with the interest being paid in regular installments, at
least annually, to PCIV during the term of this Agreement. Upon

termination of this Agreement, including but not limited to

termination under Paragraph 11 (a) hereof, ACS will return any



remaining balance of said security deposit to PCTV provided PCTV

has fully performed all of its obligations hereunder.

(c) Operational Expenses. PCTV shall pay

directly any charge to ACS, or reimburse ACS for any direct
expenses or charges incurred by ACS, in connection with PCTV's
use of the Facility or use of the Point-to-Polnt Channel as such
charges are billed to or incurred by ACS. ACS shall provide PCTV
with written documentation of any such expenses or charges.

(d) Peoint to Point Service. Service provided on

a Point-to-Point Channel, if any, shall be provided upon such

terms and conditions as the parties hereto reasonably agree upoen

request for such service by PCTV.

(e) Payment Due Dates; Interest. All monthly

payments of Subs?riber Fees shall be due and payable on the
twentieth (20th) day of the month following the month for which
payment is due. 1In the event that the whole or any part of any
monthly payment is not paid by such date, then such delingquent
whole or part shall bear interest from the day after such due
date and until paid in full calculated daily in arrears at an

annual rate of eighteen percent (18%) of the outstanding amount.

6. AUTHORIZATIONS AND LICENSES, FURTHER EFFORTS.

(a} _Maintenance of License and Modification of
Cchannel. Except as provided herein, throughout the Initial Texrm

and any Renewal Term, ACS shall obtain and maintain all licenses,



permits and authorizations required hereunder.‘ If reguested to
do éo by_PCTV, ACS shall apply for, and use its best efforts at
PCTV's sole cost fto obtain, those modifications in its licenses
permits and authorizations which would help PCTV in its business.
PCTV shall be responsible for all costs, including legal,
engineering, equipment, construction, instailation, and other
expenses, associated with any said modifications for use of the
Channel initiated by ACS at PCTV's request, including the
reasonable cost of any review by ACS's cutside counsel or
engineers of documents related to such actions. ACS shall
provide PCTV with copies of all app;ications, reports,
correspondence and other written submissions hade to the FCC.

(b) Power Increase. If requested to do so by

PCTV, and at PCTV's sole cost and expense, ACS shall apply for
and use its best efforts to obtain FCC authority to increase the
ocutput powér of the Channel to a higher level, provided that such
higher level is not reascnably anticipated to cauée harmful |
.electrical interference to any other proposed or authorized radio
transmission facility protected under FCC Rules and Regulations.
In the event that said authorization is obtained, PCTV shall
install at its sole cost and expense, appropfiate equipment in
order to effect said power increase and such equipment shall-
thereupon become part of the Leased Equipment. PCTV shall pay
all costs, including legal, engineering, equipment; construction,

installation and other expenses associated with said application

*



and power increase, regardless of whether the application 1is

'granted or not.

7. LIMTTATION OF LIABILITY. FORCE MAJEURE. In no

event shall either ACS or PCTV have any liability for any faillure
to comply with this Agreement, if such failure results from the
occurrencé of any contingency beyond the reasonable control of
the party, including, without limitation, strike or other labor
disturbance, riot, any act of God, war, national emergency,
‘interferencé by any government or governmental agency, embargo,

seizure, or enactment of any law, statute, ordinance, rule or

regulation.

8. INDEMNIFICATION.

(a) By Each Party. Except as setforth herein,

each party hefeto shall forever protect, save, defend and keep
the other party harmless and indemnify said other party against
and from any and all claims, demands, loses, costs, damages,
suits, judgments, penaities, expenses (including reasonable
attorney's fees incurred in defense of an indemnified claim) and
liabilities of any kind or nature whatsoever arising directly or
indirectly out of the acts, omissions, negligence or willful
misconduct of the indemnifying party, its employees or agents in

connection with the indemnifying party's performance under this

Agreement. .



(b} BY PCTV; Notwithstanding the foregoing, PCTV
shall forever protect, save, defend and keep ACS and its owners,
-officerS, employees and agents harmless and indemnify them
against (i) any and all claims, demands, losses, costs, damages,
suits, judgments, penalties, expenses (including reasonable
attorney's fees.incurred in defense of an indemnified claim) and
liabilities relating to any claim of libel, slander or the
infringement of copyright or the unauthorized use of anf
trademark, trade name, service mark or from any claim that the
content of any program transmitted over the Channel viclates any
pornography, obscenity laws, or infringes privacy rights or any
other claimed harm or unlawfulness arising from the transmission
of any programming; and (ii) claims for infringement of patents
arising from PCTV's use of the Transmission Equipment in

[

connection with apparatus or systems of PCTV.

(¢) By Ac8. Without limiting the generality of
the foregoing, ACS shall forever protect, save, defend, .and keep
PCTV, its owners, officers, employees and agents harmless and
indemnify them against any and all claims, demands, losses,
costs, damages, suits, judgments, penalties, expenses (including
reasonable attorney's fees incurred in defense of an
indemnification c¢laim) and liabilities relating to any claim of

The Microband Companies Incorporated, its creditors or to any



bankruptcy proceeding involving TheIMicroband Companies
Incorporated and its affiliates concerning PCTV's use or lease of
the Facility, or any other activity arising under this Agreement.
.(d) Procedure. Where such indemﬁification is
sought by a party (the "Claiming Party") (a) it shall notify the
other party (the "Indemnifying Party") promptly of any claim or
litigation or threatened claim to which the indemnification
relates, (b) upon the Indemnifying Party's written
acknowledgement Qf its obligaticn to indemnify in such instance,
in form and substance satisfactory to the Claiming Party, the
Claiming Party shall afford the Indemnifying Party the
opportunity to participate in and, at the option of the
Indemnifyiné Party, control, compromise, settle, defend or
otherwise resolvg the claim or litigation (and the Claiming Party
shall not effect any such compromise or settlement without prior
written consent of the Indemnifying Party) and (c) the Claiming
Party shall cooperate with the reasonable requests of the
Indemnifying Party in its above-described participation in any
compromise, settlement, defense or resolution of such claim or
litigation. Notwithstanding any provision herein to the
contrary, .the indemnification provided by this Paragrapnh 8 shall
survive for no greater than thirty six (36) months, including the

termination (for whatever reason) of this Agreement.



9. REPRESENTATIONS AND WARRANTIES OF ACB. ACS

represents and warrants to PCTV_as follows:

(a) It is a corporation duly organized, validly
existing and in good standing under the laws of the State of
Delaware and has all regquisite corporate power and authority to
own, operate and lease its properties, to carry on its business
as it is now conducted, and to enter into this Agreement and
perform its obligationé hereunder.

(b) The execution and delivery of this Agreement
by it has been duly and validly authorized and approved by all
necessary corﬁorate action. This Agreement is valid and binding
upon it in accordance with its terms, except as limited by
insolvency laws and general principles of equity.

(c) The execution and compliance with the
p;ovisions hereo% by ACS will‘not, with or without the giving
notice and/or the passage of time: 1) to its knowledge, conflict
with any material applicable law; or ii), conflict with or result
in any breach of any of the terms or conditions of, or constitute
a aefault under its Articles of Incorporation or By-laws or any
indenture, mortgage, agreement, or other instrument to which it
is a party or by which it is bound.

(d) No consent, abproval or authorization of,
designation, declaration or filing with any person is required in

connection with the execution, delivery, validity or



enforceability of this Aqréement or the consummation of the
+ransactions contemplated hereby.

(e) The ACS License has been validly issued by
the FCC. ACS has delivered to PCTV a true and cémplete copy of
the License as specified in Exhibit B hereto, including any and
all amendments and/or other modifications thereto. The License
is, and during the Initial and any Renewal Term, ACS shall
exercise its best effort to maintain the license, in good
‘standing and full force and effect. All material reports, forms
and statements réquired to be filed by ACS with respect to the
License and the Facility since the grant of the License have been
and during the Initial and any Renewal Term will be filed and are
and will be substantially complete and accurate in all material

respects.

10. REPRESENTATIONS AND WARRANTIES OF PCTV. PCTV

represents and warrants to ACS as follows:

(a) It is a Wisconsin partnership duly organized,
‘validly existing and in good standing under the laws of its
jurisdiction and has all requisite power and authority to own,
operate and lease its propertiesf to carry on its business as it
is now condﬁcted, and to enter into this Agreement and perform
its obligations hereunder.

(b) The execution and delivery of this Agreement

by it has been duly and validly authorized and approved by all



necessary.action and this Agreement is valid and binding upen it
in accordance with its terms, exqept as limited by insolvency
7laws and general principles of equity.

(c) The execution and compliance with the
provisions hereof by PCTV will not violate with or without the
giving of notice and/or the passage of time,.conflict with or
result in any breach of any of the terms or conditions of, or
constitute a default under, the partnership agfeement or any
indenture, mortgage, agreement, or other instrument to which it
is a party or by which it is bound.

(d) Ho consent, approval or authorization of,
designation, declaration or filing with any person is required in
connection with the execution, delivery, validity or
enforceability oﬁ this Agreement or thé consummation of the

transactions contemplated hereby.

11. TERMINATION. A

(a) Termination of FCC Authorization. This

Agreement shall be terminated without further liability tolACS_in
the event that ACS's authority to operate the Channel in
accordance with the terms of this Agreement is terminated by the
| FCC or other governmental authority and except if such
termination is the result of a breach by ACS of Paragraph 9(e),
such termination shall extinguish and cancel this Agreement and

its effect absolutely without further liability on the part of



either party to the other, éxcept that PCTV shall be obligated to
make any payments required by this Agreement through the date of
sﬁch termination and such termination shall not affect or
diminish the rights, claims or remedies availabie in equity or at

law to the parties hereto.

(b) Terminatiom by Reason of Default or

Nonperformance. At the option of a non-defaulting party, this

Agreement may be terminated upon a material breach or default by
the other party of its representatioﬁ, warranties, duties and
obligations hereunder if such breach or default shall continue
for a period of thirty (30) consecutive days after such party's
receipﬁ of notice thereof from the non-defaulting party. Failure
to make any payment of the Security Deposit or Fees if such
failure continues for a period of thirty (30) days after notice
thereof to PCTV, shall constitute a material breach of this
Agreement Ey peTvV. In such event, ACS may elect to temporafily
suspend service, wholly terminaﬁe service to PCTV, or elect to
terminate this Agreement. Such termination shall not affect or
diminish the rights, claims or remedies available in equity or at
law to the non-defaulting parﬁy arising by reason of such breach
or default. In the event of termination due to PCTV's default,
title to al} Transmission Equipment shall vest in ACS.

(¢) Termination Due to Bankruptcy, etec . This

Agreement will automatically terminate if and when PCTV shall

make an assignment of assets for the benefit of its creditors;

-



become insolvent or unable to pay its debts as they become due;
if a trustee or receiver shall be appointed to control and manage
the properties of PCTV; or if voluntary or involuntary
bankruptcy, reorganization, arrangement or liquidation

proceedings shall be instituted by or against PCTV.

(d) Termipation by Reason of Technical

Interference. If, following the date hereof, technical

interference should occur on the Channel whiéh is beyond the
control of PCTV or ACS and if, following the best efforts of ACS
and PCTV to reduce or remove such interference, such interference’
éhall render such Channel unusable for the business purposes
Vprovided in Paragraph 1(b) hereof, PCTV as its sole remedy may
terminate this Agreement, provided, ho&ever, that PCTV shall

first give written notice to ACS of its intent to terminate said

agreement and provide therein complete information concerning the

origin, nature and duration of such interference.

12. REHEDIES.

(a) In the event of termination by reason of
default or nonperformahce as provided for in Paragraph 11(b}, the
remedies provided in this Agreement are not intended to be
exclusive. In particular, the parties hereto -acknowledge that

the rights conferred herein are of a special and unique character

which gives them a peculiar value, the loss of which cannot be

In the event of a

T

adequately compensated in an action at law..



material breach or default'by either party of its obligations
under this Agreement, the other party shall be entitled as a
matter of right to require of the breaching party specific
performance of all the acts, services ana undertékings required
of the breaching party and to obtain injunctive and other
equitable relief in any competent court to prevent the violation

of any of the provisions of this Agreement.

13. MISCELLANEOUS.

(2} Dealings with Third Parties. Neither party

is, nor shall either party hold itself out to be, vested with any .
power or right to contractually bind, or act on behalf of the
other as its contracting broker, agent or otherwise for
committing} selling, conveying or transferring any of the other
party's assets o; property, contracting for in the name of the
other party, or making any contractually binding representations
as to the other party which_shall be deemed representations

. contractually binding to such party. In particular, PCTV shall
not be identified as the FCC licensee of the Channel and ACS

shall not be held out as the programmer of the Channel.

(b) Assignment of Rights and Obligations.

PCTV shall have the right to assign its interest in this
Agreement and all of the equipment except the Leased Equipment
as security or collateral for any financing arrangements it

makes. PCTV shall not transfer, hypothecate or otherwise cause
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any right or obligation under this Agreement to be assigned to
any other person or entity, directly or indirectly, without the
prior written consent of ACS, which consent shall not be

unreasonably withheld.

(c) Lawg and Rules, ACS's obligations hereunder

are conditioned on PCTV's use of the Airtime in accordance with
all applicable laws FCC Rules and Regulations, and compliance by
PCTV with the terms of this Agreement. PCTV's obligations
ﬁereunder are conditioned on ACS's compliance with all applicable
laws and FCC Rules and Regulations, and compliance by ACS with
the terms of this Agreement.

(d) Notice. Any notice or communication given
pursuant to this Agreement by a party to the other party shall be
effective only if in writing and delivered by hand, or mailed by

registered or certified mail, postage prepaid, return receipt

If to ACS:

American Communications Services, Inc.
333 W. Wacker Drive, Suite 700
Chicago, Illinois 60606

attn: Paul Tatge

With a copy to:

8idley & Austin

One First National Plaza
Chicago, IL 60603

Attn: Larry A Barden



IFf to PCTV:

People's Choice TV Partners
. 233 North Garrard

Rantoul, Illinois 61866 -
Attn: Todd Rowley

With a copy to:

Pepper & Corazzini

1776 X. Street N.W. Suite 200
Washington, DC 20006

Attn: Robert Corazzini

(e} geverability of Provisions. With the

exception of Paragraphs 1 and 5, 1if any provision hereof is held
invalid, the remainder of this Agreement shall not be affected
thereby.

(£f) Burvival. All representations, warranties,
covenants and agreements made by the parties hereto shall survive

the execution and delivery hereof.

(g) Governing Law. This Agreement shall be

governed by the laws of the State without respect to conflict-
of-laws provisions of Illinois applicable to contracts executed

and to be performed entirely within that State.

(h) Further Assurances. The parties shall

perform such further acts and execute such additional documents
as may reasonably be required to effectuate the arrangement
contemplated by this Agreement.

(i) Counterparts. This Agreement may be executed
in any number of counterpart copies, each of which shall be

deemed an original, But which together shallconstitute 2 single

instrument.



(3} Benefit. Thié Agreement shall inure to the
benefi£ of and shall be binding upon the parties hereto and their
respective heirs, legal representatives, successors and, to the
extent permissible hereunder, assigns. Nothing‘in this
Agreement, expressed Or implied, is intended to or shall (a)
confer on any person other than the parties hereto or their
respecti?é heirs, legal representatives, successors or assigns,
any rights, remedies obligations or liabilities under or by
reason of this Agreement, or (b) constitute the parties hereto as
.partnefs or participants in a joint venture. |

(k) Headings. The headings, captions, and
"arrangements of the provisions herein are for convenience only
and shall not be deemed to limit, amplify, or modify the terms of

this Agreement, nor to affect the meaning thereof.

Al

(1) Entire Agreement. This Agreement contains

the entire agreement between the parties, and supersedes any
prior understandings with respect to the subject matter hereof.
This Agreement, or any portion thereof, shall got be changed,
wdived, released or discharged except by a writing signed by each

party or authorized representative thereof.



IN WITNESS WHEREOF, the parties have caused this

Agreement to be duly executed on the day and year first above

written.

AMERICAN COMMUNICATIONS SERVICES, INC.

vy: Sl BT Z

Paul R. Tatge, President

PEOPLE'S CHOICE TV PARTHNERS

By.:‘/é/"'.”éf'"'/:/_f/é,--:.- 4:(:

Michael J. Spegchio
Chief Executive COfficer
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