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Nextel Sprint Lease Summary Detail: Case Studies

NEXTEL MAJOR Channels Call Sign Licensee Name Nextel Nextel Lease Expiration | Exclusive ROFR? ROFR Length
MARKET AREAS Licensed?| Leased? Negs.?
PROVIDENCE, RI BTA RANK: 36 BTA NUMBER: 364
Providence, RI MDS1 KNV65 Nextel Spectrum Yes No
Acquisition Corp.
Providence, RI MDS2 OPEN TO BTA??
Providence, RI A1,A2,A3,A4 WNC521 N. American Catholic No Yes 1/27/2005 Uncertain Yes 30 Months
Ed'L Prog Found Inc.
Providence, RI B1,B2,B3,B4 WLX690 HITN
Providence, RI C1,C2,C3,C4 WND547 Johnson & Wales No Yes Lease term has not Yes Yes There is a ROFR. Not
University yet commenced specific to a time.
Providence, RI D1,02,D3,D4 WHR971 Brown Univ In Prov. No Yes 9/15/2005 Yes yes 2Yrs.
St/RI and Prov.
Providence, RI E1,E2,E3,E4 WLW859 Nextel Spectrum Yes No
Acquisition Corp.
Providence, RI F1,F2,F3,F4 WLK212 Champion Industries, Yes No
Inc. (Assignment to
Nextel Requested)
Providence, RI G1,G2,G3,G4 WND425 University of No Yes Lease term has not Yes Yes 3 Yrs.
Massachusetts, yet commenced
Dartmouth
Providence, RI H1 WNTI210 Lynn Twedt No Uncertain Uncertain No No ROFR
Providence, RI H2 KNSC552 Nextel Spectrum Yes No
Acquisition Corp.
Providence, RI H3 WNTI314 Nextel Spectrum Yes No

Acquisition Corp.




Providence, RI
MDS 1

KNV65

Licensed to Nextel
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Providence, RI
A Group

WNC521

Assumed in WorldCom
Bankruptcy, No Lease
Available
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Exhibit 3

ITES L RE

v A et .
This Agreement, entered into on the _2_ day of /A7) 199> Atlantic

Microsystems Inc., a Delaware corporation, having its principal place of busin_ess at
Twelve Corporate Woods Boulevard, Suite 102, Albany, Neu;.' York 12211 ("Lessee™).
and by Johnson & Wales University, located at 8 Abbot Park Place, Providence.. ‘.Ri
02903 (“Lessor”), (sometimes referred to collectively as “the parties”).

WHEREAS, the Federal Communications Commission {*FCC"), has authorized
applicants and licensees for Insfructional Telévision Fixed Services (“iTFS") channéls to
enter into lease agreements for the use of excess capacity on their ITFS systems with
non-ITFS users; and |

WHEREAS, Lessor is the Applicant for.{TFS channel(s) C1-C4 in the Pro‘vidence
metropolitan area (“Markel® or *Metropolitan Area”); and

WHEREAS, Lessor has determined that excess capacity will exist after the
fulfillment of its ITFS programming requirements; and

WHEREAQ. Lessee is in the business of distributing television programming via
microwave transmission utilizing ITFS and Multi-Channel Muiti-Point Distribution, Service
(“MMDS") channei(s) and is desirous of leasing excess ITFS capacity on Lessor's
channel(s); and

WHEREAS, Lessee is a corporation in good §tanding in the State of Cannecticut
and will be domesticated and duly authorized to conduct business in the State of Rhode
Istand; and

WHEREAS, Lessee and Lessor believe that the combination of educational

programming and entertainment programming will be mutually advantageous and

provide a slgnificant benefit to the general public.

itfs_gen.doc Printed: 4/19/95



NOW THEREFORE, in consideration of their mutual promises, Lessor and

Lessee do hereby agree to the following terms and conditions:

1. Term.

(a). Initial Term. The term of this Agreement shall commence upon the date
of its execution and shall extend for a period of ten (10) years from the

completion of construction of Lessor's ITFS facilities, as modified
i

pursuant to Paragraph 5 hereto, {(hersinafter the “Initial Term®), unless

the Agreement is terminated as provided by Paragréph 4 below or

'chuntarily terminated by written consent of both parties.

(b). Renewals. Thereafter, if Lessor's license is renewed, absent wntten
notification by either party hot less than ane hundred eighty (180) days
before this Agreement expires, this Agreement shall be extended on the
same terms and conditions for an additional ten (10) year term. {f Lessor
gives timely written notification of its desire not to automaticéliy extend
this Agreament, the parties shall negotiate an additional ten (10) year

term. During the Initiai Term, unless Lessee provides Lessor with h.rritten_

consent to do so or unless Lessee has been adjudged to be in
bankruptcy and/or is no fenger a going concern, Lessor shall not
negotiate or enter into a lease agresment for channel capacity on the
ITFS channels with any individual or entity other then Lessee, nor shall it
‘use the channels itself for commaercial purposes. If the parties are unable
to reach an agreement to renew this lease by the expiration of the Initial

Term, Lessee shall have a right of first refusal to match any offeror which



contemplates the lease of excess capacity on Lessor's channels.
Pursuant to the terms of the right of first refusal, Lessor shall notify
Lessee in writing within thirty (30) days of Lessor's receipt of 2 bona fide
offer to lease excess capacity and of the terms of such offer. Following
Lesses’s receipt of such written notification, Lessee shall have twenty
(20) days to notify Lessor of its intentions to either match or not match ™
said offer. If Lessee indicates it does not intend te mateh said offer, or
fails to respond, Lessor shall have forty-five (45) days to enter into an
agreement with the fhird party offeror on the same terms and conditions
as were offered to Lessee. If Lessor fails to enter into a binding
agresment with the third party offeror on the same terms and conditions
as were offered to Lessee within said forty-five (45) day period, Lessee's
right of first refusal shall be réinstated. Should Lessor enter into such
binding agreement in a timely manner with the third party offeror,
Lessee's right of first refusal shall be extinguished; provided, however,
that shoul'd Lessor subsequently terminate the agreement with the third
party offaror within twenty-four (24) months of entering into the

’

agreement, Lessee's right of first refusal shall be reinstated.

It is understood by both parties that any Additional Renewals are
conditioned on Lessor receiving any necasssary renewals of Lessor's [fFS
License from the FCC. Lessor shall ﬁle, at Lessee's expense after
obtaining Lessee's'prior consent, such conserﬁ not to be unreasonably
withheld, all necessary and appropriate applications with the FCC and, as

required by law, with any and all other local, state, and federal




gévemmental agencies to obtain, and maintain and renew its ITFS

license and any associated authorizations.

2. Lease of Excess Capacity.

(a).

(b).

Lessor agrees to lease to Lessee.the ‘excess” capacity available on all- -
four (4) of its main carrier ITFS channels for the term of this Agreement.
This lease of excess capacity includes lease of ITFS channel subcarriers,
talk-back frequenéies. segond audio chann,el_and vertical blanking
intervals (*VBIs"). The remaining time available over and above the time
utilized for Lessor's educational programming shall be considared
“Bxcoess capacity."..as that ferm is déﬁned by the rules and regulations of
the FCC, and available to Lessee for entertainment programiming
(hereinafter referred to as “Lessee Time®). Lessor Time shall include a
minimurr; of twenty (20) hours per week par ch;nnel. Not less than three
(3) months prior to the initiation of program service an the fa;'cility as
modified pursuant ta Paragraph 5, Lessor shall notify Lessee in wnting of
the specific air time hours for the forthcoming six (6) months it intends to
utitize on each of its channels, Thereafter, Lessor shall pravide notice at

least six (6) months in advance of any changes in the specific air time it

intends to utilize.

To the extent permitted by the FCC, and so long as it does not result in
the disruption of Lessor's programming, Lessor and Lessea hereby agree

to employ “channel mapping” and/or “channel loading,” as those terms



10/20/85  15:20 401 598 2880 Yew EXEC OFFICES @oo2/002
. 1872095 13:49 518 462 3945 Eez

" —

- i
2 .
N b
i +
H

4 are cammonly smployed in the industry, in the dissemination of Lessar's
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initfal twenty hours*by submitting a written request and new programming H

schedule to Lessee at least six (6) months in agvanca, However, once g
the Lassor exceeds an average of of programming per
weekK per channel, Lessee may determine that the increased

programming resuits in little remaining value on the ¢hannel and '-_.. |

subsequently terminate this_ lease. Such termination, however, will not be
enacted without providing Lessor twelve (12) months written notice in
which 1@ make altemate arangements for the provision of Lessor's
services.
(b). lncrmase in Legsor Schedyle Itis underst Lessor may only W

FORTY op= '-ﬂ)
request air time over and above fory-{49} hours per'week per channel for

the provision of qualifled ITFS pragramming provided by and for Lessor's

i D)
)

use, as such programming Is defined by the rules and regulations of the

FCC. | | - |
4. Assignment of License.

(8). Lessee acknowledges and understands that Lessor may ¢onclude at

some point that for reasons deemed sufficient to Lessor the Lassor may

feel compelled tc' discontinue ITFS gperation. In such event, upon written
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notification by the Lessor to the Lessee that it no longer wishes to remain
a licensee, the parties agree to cooperate in Identifyir!g, selecting and, as
necessary, éssisting in preparing requests for licensing of a properly
constituted organization which will replace the licensae as bath a party in
its agresment with Lessee and as an FCC licensee for the ITFS channr_s*.__ls
contemplated by this Agreement. Lessee agrees that, upon completion
of the licensing of a replacement orgénization by the FCC and the
execution of a channel lease agreement between Lessee and the
replacement organization, Lessor will have no further obligation to
lessee, will not incur any penalties as a result of this change, and will not
be responsible for any c;f the expenses associated with effecting this

transfer. Lessee's consent to agree to a replacement organization shall

- not be unreasonably withheld.

Should Lessee choose to assign this Agreement to an unre}ated third
party, Lesses shall first obtain Lessor's written consent, such consent not
to be unreasonably withheld, delayed or conditioned. Any contract to
assign this Agreement entered into by Lessee shall contain, as a material
clause, the obligation on the part of the assignee to adopt and assume all
of Lessea's rights and obligations under this Agreement. Lessee may
assign this Agreement without Lessor's consent to a subsidiary, affiliate,
parent or other entity in which Lessee, or its principals, hold greater -than

fifty (50) percent of the equity.

Transmission Facilities.




(3). Transmission Site. Upon execution cf this Agreement, Lessee shall, in
consultation with Lessor, decide where to construct Lessar's transmission
facilities. Any such location will be selacted to insure the adequacy of the
transmissions of the Lessor's ITFS programming to Lessor's proposed
recelve sites as specified in Lessor’s ITFS applications with the FCC as
well as to maximize Lessee's opportunity to construct and operate a
successful wireless cable system in the Metropolitan Area. Lessor shail
exercise the right of final approval of the site. Upon FCC approval,
Lessee, or its designee shall, within a reasonable period of time, and not

later than twelve (12) moﬁths after grant by the FCC of a conditional
license at the agreed upon tr;ns_mit location or twelve {12) months after
the signing of this lease, whichever occurs later, commence to construct
the ITFS channel transmission facilities in aceordance with said FCC

authorization. Lessee shall complete construction of the facilities by a

date not later than eighteen (18) moriths after grant of a modified
construction permit to Lessor, unless reasons bayond the control of
Lessee prevent such completion of construction, and provided also that

the FCC consents to an extension of the construction period.

(b). No Jater than six (6) months after execution of this Agreement, the parties
shall have filed a new application to transmit ITFS programming at the
proposed transmit site. If, in the future, the FCC's rules permit an ITFS
licensee to operate with a higher power than the rules currently permit,

and/or if the Lessee determines, in its discretion, that operation ata -



(e).

(d).

higher power i¢ permissible and desirable, the parties shall cooperate in

goad faith to seek requisite FCC authorization.

Lesses, or its designee, shall purchase' and install such transmitters,

" transmission line, antsnnas and receivers as are required to operate the

ITES channels in accordance with the provisions of such authorization{s)

as contemplated by Paragraph 5(a) and (b). Lessee shall lease such
equipment to Lessor pursuant to Paragraph 7. (Said equipment is
hereinafter referred to as the “Leased Equipment”). Lessee, orits

designee, shall supervise and be responsible for the installation of the

~Leased Equipment which may only be removed by Lessee, or its

designeé, upon a material breach of this Agreement by Lessor, or upen
the termination of this Agreement; provided, however, that if such
termination oceurs due fo the expiration of the [nitial Teﬁn and the parties
choose not to renew, pursuant to Paragraph 1(b) hereto, Lessor shall
have the right to purchase tﬁe Leased Equipment at then current fair

market value.

’

Starting from the date of execution of this Agreement and continuing
throughout the term of this Agreement, Lessee shall bear all r_easonable
costs associated with obtaining any requisite FCC authorizations to
modify the ITFS facilities that are mutually agreed to by the parties. -
including, but not limited to, attomeys' fees, engineering fees and all
ofher reasonable costs associated with obtaining FCC approvals thereof,

and continuing throughout the term of this Agreement.



().

Lessee shall install up to a maximum of fifteen (15) additional receive
sites designated and approved in appropriate FCC applicatidns and
amendmedts at its expense with a Standard Installation, as defined
below. Any receive sites over and above fifteen (15) receive sites
desired by Lessor shall be installed by Lessee at Lessor's reciuest but -
Lessor shall be required to reimburse Lessee at its cost for the
installation. Alternately, Lessor may elect to have the costs of the
additional receive sites dedu'ctedrby Lessee from current and future lease
payments lease payments until such costs are fully reimbursed. If as the
result of any relocation of the Transmission Site, and the equipment at
Lessor's existing recsive site(s) must be reo.riented, Lessee shall provide
that such work be performed at no cost to Lessor and to the reasonable
satisfaction of Lessor pursuant to FCC regulafion. As used herein for the
purposes of this Agreement, the phrase "Standard Installation” shall
mean an installation consisﬁng of the placement of the ITFS/MMDS
recaiving an}enna in a manner that meets or exceeds the protection
requirements of Lessor's respective receive sites at an elevation (’not to
exceed thirty (30) feet, including any future receive site, above the base
mounting location,) which could normally receive the line of site
transmission from the Transmission Site, the coupling thereto of a block
down converter and a sufficient amount of transmission line {coaxial
cable) to connect the received ITFS programming to the input of (i} a
standard television receiver, or (ii) the receive site internal/extemal

distribution system,



(.

(9).

(h).

Lessee shall install a microwave link or equivalent transport system {e.g..
fiber) to provide transport of Lassor's [TFS programiming from Lessor’s
primary point of arigination to the transmit site. Lessee agrees to bear .
one hundred perc.ent of all necassary and reasonable costs including, but
not limited to, technical, legal, equipment and installation expenses, to
transport one channe! of ITFS programming and fifty percent of the
naecessary and reaspnable costs to transport an additiona[ channel.
Lessor agrees that its primary on‘ginatibn sita will be within the receive
area or Lessor will assume responsibility for transporting it to a location

within the receive area,

in the event the Parties hereto decide ta relocate Lessor's transmission
site after it is operational, Lessee shall bear all necessary and reasonable
costs, including,. but not limited to, technical, legal, equipment and
installation expenses, as well as all necessary and reasonable costs
associated with purchasing and installing additional transmii‘ters. and
additional antennae aé may be réquired for the purpose of transporting

Lessor's signals for ITFS purposes from Lessor's origination point to the

‘transmitter site.

tqi ression i . If and when digital compression
becomes technically and economically feasible for deployment in
connection with Lessee's wireless cable system in the Metropalitan Area.

Lessor agrees to cooperate with Lessee in making whatever

" modifications to Lessor's facilities which become necessary and

appropriate, including the filing of any applications with the FCC. [f the

10 -
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(a).

(b).

parties hereto decide to install such equipment, Lessee shall bear all
costs associated therewith, including the cost of all legal, engineering,

installation and equipment expenses, including any costs assaciated with

‘seeking and obtaining a modification of Lessar's ECC autherization.

Lessee shall retain title to the digital equipment and lease the digital
equipment to Lesser for a term co-terminus with the Initial Term and any

Renewal Terms for per year. The number of digital

" video channels made available to Lessor following the installation of

digital comprassion equipment shall be double the number of analog -
video channels used by the Lessor during the immediately preceding

twelve (12) month period.

Slaning Fee. In consideration for Lessor's entering into this Agreement,

Lessee shall péy. upon execution of this Agreement, a one‘time fee of
‘Dollars (3 ). This fee shall be retumed to

Lessee in the event Lessor voluntarily terminates or materially bre’aches

this Agreement.

Subscriber Fees. Upan the initiation-of wireless cable program
transmission to subscribers, (hereinafter the “Start Date”), Lessee shall -
pay to Léesor in consideration of the air time leased hereunder and the
faithful performance by Lessor of its additional ob!igatio’ns hereunder, a
fee (hereinafter the “Subscriber Fee;) equal to the average number of

wireless cable subscribers subscribing to the ITFS Channels for the

11 . -



(c).

(d).

month in question multiplied by - per Full-Time ITFS
Channel licensed to Lessor and made available to L assee hereunder for
its wiraless cable pay television servica. A Ful.'-TEr.ne Channe! is defined
asa chaﬁnei in which the Lessor is using for on average fewer than 41
hours of programming par week., Channels which the Lessor is using on
average more than 40 hours per week but less than 61 hours per week
are Part-Time Channels. For Part-Time Channels made a\-;aiiable to
Lessee, Lessee Ashall pay Lessor a rate per subscriber of one-half the
rate for Full-Time Channels, Lessee and Lessor will meet to determine
the rate that should ba applied to any excess capacity on a channel that
is used on average more than 80 hours per week. The subscriber fee
payments shall be made on the tenth (10th) day following the month in

question.

Minimum Subscriber Fees. Ragardless of the actual number of wireless
subscribers in any month, Lessee will be obligated to pay Le;ssor a
minimum Subscriber Fee of per
month per Full-ﬂme'channel made available to Lessee, commending
eighteen months (18) from the date of grant of Lessor’s license by the
FCC, or within thirty days (30) of commencement of Lessee’s wireless

cable service in the Matropolitan Area using Lessor's channels,

Computation of Average Subscrbers. The average number of wireless

cable subseribers for any month for purposes of Paragraph 6(b) and (c)
shail equal the number of wireless eable subscribers as the last day of

the prior month plus the number of wireless cable subscribers as the last



{e).

0.

day of the current month divided by two. (For purposes of the first
payment due under this contract, the first month's number of wireless

cable subseribers shall form the basis for the computation.) In these

situations where wireless cable programming is sold in bulk (that is,

where a number of viewing units are grouped for billing purpases — such
as in the case of hotels and condominiums), the number of equivalent™
wireless cable subscﬁbers shall be determined by dividing the total
monthly revenue derived from said bulk billing point by Lessee's then

prevaifing basic service monthly rate for the ITFS Channels to individual

wireless cable subscribers in the Metropolitan Area.

Digital Compression, In the event digital compression equipment is

installed pursuant to Paragraph 5(h), supra, Lessee shall pay Lessorata

rate of per Full-Time 6 MHz channel made-available to
Lessee.
Required Certificate and Payment Date. Lessee shall, within fifteen (15) |

days of the end of each month, provide Lessor with a certificate signed by
an exacutive officer or authorized nominee or agent of Lessee sh’owing
the average number of subscribers served during said month and any
other directly related information reasonably requested by Lessor.
i.essee shall not be liable for any mistake of fact or error of judgment or

for any act or om.ission of any kind made with respect to said certificate

unless caused by its willful misconduct or gross neglect.

13



(9)-

Proration of Fees, In the event (i) the Start Date established by
Paragraph 6(b) hereof shall be a date other than the first -day ofa
caleﬁdar month, or (i) this Agreement shall be terminated on a date other
than the last day of a calendar month and it is determined that such-
termination shall have occurred in a manner not affecting Lessor's nght fo
payment harsunder, then the Subscriber Fee for that month provided ir; ..

Paragraph 6(b) or 6(¢) hereof shall be propertionately reduced,

Z.  ITES Channel Equipment Lease.

{a).

(b).

Lessee shall lease to Lessor, and only to Lessor, all equipment
purchased and installed by Lessee pursuant to Paragraph 5 of this
Agroement for the duration of this Agreement. The terms of the lease
agresment and, where applicable, the obligations with respect to the
transmitters, shall be in accordance with the fo]lowing terms and

conditions:

Rent, Lessor shall pay to Lessee the total amount of One Dollar ($1.00)
per year for any use of the Leased Equipment, it being understood that
Lessor's making available air time to Lessee is full consideration for

Lessor's lease for equipment to Lessea.

JTaxes. Lessee shall be required to pay all taxes and other reasonable
charges assessed against the L eased Equipment, without cost to or

reimbursement by Lessor.

14 -



(c). Maintenance and QOperating Costs. Lessee shall be required to bear all
reasonable costs assaciated with maintaining and operating the Leased

cquipmesnt and the transmitters.

{d). Risk of Loss. Lessor shall have no responsibility for the loss or dam’age
of the Leaséd Equipment, provided, however, that Lessor shall be liable-
for loss or damage caused by any intentional or negligent act or omission
of Lessor, its agents, affiliates, representatives or invitees which 1$
directly responsible for such Ios_spr damage. ’In the event Lgssor is liable
for joss or damage to any of the Lessee’s ‘Equipment, Lessee shall
deduct from its payments to Lessor an amount equivalent to its costs for
the time and material required to restore the equipment to its previous
condition or to replace the equipment at then current brices. Absent a
negligent act or omission by Lessor, its agents, affiliates, representatives
or invifee‘s, Lessee shall be responsible for loss or damage to the Leased
Equipment. Lessee will maintain appropnate insurance on .ihe Leased

Equipment and will supply a certificate to Lessar evidencing its insurance.

(¢). Temm. The term of the equipment lease shall run contemporaneousty

with this Agreement, including renewals, if any.

8. Control Qver 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 Lesses on the leased channels. At the present time, it is believed that

this programming will be supplied by one or more programming networks,

15 -



such as The Discovery Channel, A&E, Home Box Office, Showtime,
ESPN, WTBS, WGN, Cable News Network, etc. The parties understand
that under the rules of the FCCQ Lessor ha; final control of programrﬁing
on its licensed channels, and recognize the difﬁculties inherent in
specifying exact standards in this Paragraph, but believe that good faith

efforts on both sides can overcome whatever difference may arise.
9.  Termination,

(a). Thés Agreement may be terminated by L essee upon thirty (30} days
written notice to Lessor in the event that the FCC determines that Lessor
and/or Lessee is not authorized to operate said channels as
contemplated by this Agreement, Shouid such termination occur, each
party shall be entitled to retain all equipment and materials purchased or
fumished by such party. There shall be a final accounting of maneys due
under this Agreement and when completed, there shall be no further

liabllity of one party ta the other.

(b). (b}  Should either party be in material breach of this Agreement for the
non-performance of the obligations contained in this Agreement, this
Agreement may be terminated if such breach shall continue for a period
of thirty (30} days following the receipt of wntten notice from the non-

defaulting party.

10, Agreement fo Defend.

16
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Leésee agrees to hold harmless and defend Lessor against any suits,
claims, judgments or damages which result frem programming,
advertising, construction, or any other activity attributable to Lessee, its _
agents, employees, subsidiaries or delegates associated with the use of
Lessors channels and/or the Transmission Facilities contemplated by this

Agreement.
11.. FEorce Majeure,

Nohvithétanding aﬁything contained in this Agreement to the contrary,
neither party shall be liable to the other for faiture to perform any |
obligation under this Agreement (nor shall any charges or payments be
made in respect thereof) if prevented from doing so by reasons of fire,
strikes, labor unrest, embargoe;, civil cornmeation, rationing or other
orders or requirements imposed by government, acts of civil or military
~ authorities, acts of God or other contingencies beyond the reasonab[e
control of the parties, and all réquirements as to notice and other
performance required hereunder within a specified periad shall be

automatically extended to accommodate the period of delinquency of any

such contingency which shall interfere with such performance.
12. Specific Performance,

The parties acknowledge and agree that the rights reserved to Lessee
and to Lessor hereunder are necessarily of a special, unique, unusual

and extraordinary character, which gives them a particular value, the loss

17



13.

of which cannot be adequately or reasonably compensated for in
damages in an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the other party irreﬁara’ble injury
and damage. In such event, the non-defaulting party shall be entitled, as
a matter of right, without further notice, to require of the other party
specific performance of all of the acts, services :amd undertakings
required hereunder including the obtaining of all requisite authorizations

to execute or perform this Agreement and to obtain injunctive and other

~ . equitable relief in any court of c_ompétent jurisdiction to prevent the

vio[atioﬁ or threatened violation of any of thé provisions of this
Agreement. Neither this provigion nor any exercise by Lessee ar Lessor
of their rights to equitable relief or specific performance herein granted
shall constitute a waiver by either party of any other rights which it may

have to damages or otherwise.

Natice,

14.

Any notice to be given by Lessor to Lessee under any provision of this
Agreement shall be sent by certified mail to Timothy J. Santora at’ the
address so noted at the beginning of the Agreement, with a copy to
Gerald Stevens-Kittner, Arter & Hadden, 1801 K Streét. N.W., Suite 400,
Washingten, D.C. 20008, and by Lessee to Lessor by certified mail to
Frank Conforti at the address so noted at the beginning of the

Agreement.

Severability.

18



Should any court or agency determine that any provision of this
Agreement is invalid, the remainder of this Agreement shall stay in effect

and the parties agree to use their best efforts to negotiate a replacement

articie which Is not invaiid.

15. Venue andIn ion.

Venue for any cause of action by or between Lessor and Lessee shall be
Washington D.C., and all provisions of this Agreement shall be construed

under the laws of Washington D.C.
16. Entire Agreement...

This Agreement constitutes the entire agreement between the parties and
supersedes all prior oral or written provisions of any Kind. The parties
furtr;er agree that this Agreement may only be modified by written
agreement signed by both parties. Neither Lessor nor Lessee may

. assign or transfer its rights or obligations under this Agreement, except
as specifically allowed in this Agreemént. without pricr written cor’:sent of

the other, which consent shall not be unreasonably withheld.

19



IN WITNESS WHEREOF, the parties hereto have executed this Agreement this

5th day of May, 1995.

WITNESS:

——/’W(W

WITNESS:

Atlantlc Microsystems, Inc.

Title: UE V?

Johnson & Wales University

Ol dpdet
e Seflae \ice Presidenk

£ Trasulfer

20
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Microsystems Inc., a Delaware corporation, having its principal place of business at Twelve
Corporate Woods Boulevard, Suite 102, Albany, New York 12211 ("Lessee’), and Brown
University in the State of Rhode Island and Providence Plantations, located 1 Prospect Street,
Providence, RI 02912-1885 ("Lessor"), {sometimes refered to collectively as “the Parties”).

WHEREAS, the Federal Communications Commission ("FCC"), hac authorized applicants
and licensees for Instructional Television Fixed Services (MITFS™) channels to enter into lease
agreements for the use of excess capacity on their [TFS systems with non-ITFS users; and

YWHEREAS, Lessor holds a license issued by the Federal Communications Commission
"FCC™) to operate a station in the Instructional Television Fixed Service (ITFS™on ITFS

:c:hanne{(s) D1-4 in the Providence metropolitan area, call sign WHR-971; and

WHEREAS, Lessor has determined that excess capacity will exist after the fulfilment of its

. ITFS programrming requirements; and

WHEREAS, Lessee is in the business of distributing television pmgrammin;; via microwave
transmission utilizing ITFS and Muitichannel Muttipoint Distribution Service (MMDS™) channel(s),
and is desirous of leasing excess ITFS capacity on Lessaor's channel(s); and

WHEREAS, Lessee 1s @ corporation in good standing in the State of Connecticut and will be
domesticated and duty authorized to conduct business in the State of Rhode Island; and

YWHEREAS, Lessee and Lessor believe that the combination of educational programming and
entertainment programming will be mutually advantageous and provide a significant benefit to the

general public.

NOW THEREFORE, in consideration of their mutua! promises, Lessor and Lessce do hereby
agres to the foliowing terms and conditions:

-

1.1. Jerm. o e

(a) Inftigl Termm. The term of this Agreement shall commence upon the date of iis

' execution and shall extend for a period of ten (10) years from the date hereof

{hereinafter the “Initial Term"), unless the Agreement is terminated as provided by
Paragraph 8 below or voluntarily terminated by wntten consent of both Parties.

{b) Renewals. Thereafier, if Lessor's FCC license has been renewed, this Agreement
may be extended for an additional term of up {0 ten (10) years under the following
procedure. Nol tess than one year prior to the expiration of the [nitial Term,
Lessee must give written notice to Lessoar of its desire to renew and the terms and
canditions offered by Lessee. Upon the giving of such: notica, the Parties shall
negoliate in good faith terms and conditions for a renewal or extension. If the
Parties are unable to reach an agreement o renew or extend this Agreement by
six (6) months prior to the expiration of the (nitia! Term, Lessee shall, for a period
of two {2) years from the termination of this Agreement, have a right of first refusal
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to match any offer which contemplates the lease of excess capacity on Lessor's
TES channeis. pursuant to the following terms: Lessor shail notify Lessee in
- writing within thirty (30) days of Lessor's receipt of a hona fide offer to lease
excess capacity and of the terms of such offer. Following Lessee's receipt of such
written notification, Lessee shall have twenty (20) days to notify Lessor of its
intention to either match or not match all of the matenai terms and conditions of
said offer. If Lessee elects to match the offer, it shall enter into a new lease
agreement with Lessor within thirty (30) days of giving notice of intent to match. If
Lessee indicates it does not intend to match said offer, or fails to respond, Lessor's
right of first refusal with respect (o that offer shall end. If Lessor fails to enter into a
binding agreement with the third party offeror as provided herein within said forty
five (43) day period, Lessee's right of first refusal shall be reinstated. Should
Lessor enter nto such binding agreement in a timely manner with the third party
offeror, Lessee's right of first refusal shall be extinguished:; provided, howeyer, that
should Lessor subsequently terminate the agreement with the thind party offeror .
prior to two (2) years after the end of the initial term , Lessee’s right of first refusal
shall be reinstated until one (1} year after termination with the third party.

(¢)  Exclusivity and Non-Compefilion. So long as this Agreement is in effect, unless

Lessee provides Lessor with written consent to do so or unless Lessee has been
adjudged ta be in bankruptey and/or is no longer a geing concem, Lessor shail not
enter into a lease agreement for channe! capacity on the ITFS channels with any ™
‘ individual or entity other than Lessee, nor shall it use any of its (TFS channcis itseff
' to distribute programming services other than instructional or educational material
- which are direclly competitive with those of Lessee in the sense of teing intended
for reception by the general public on a commerciat basis.

{d) Special Condition. !t is understood by both Parties-that any right of Lessee to
extend or renew this Agreement or to match a third-party offer is conditioned on
Lessor receiving any necessary renewals of Lessor's iTFS license from the FCC.
Lessor shall file, at Lessee's expense and after affording Lessee a reasanable
opportunity to examine and comment on the contents thereof, all necessary and
appropriate applications with the FCC and, as required by law, with any and all
other Jocal, state, and federal govemmental agencies to obtain, and maintain and
b renevr its [TFS license and any asseciated govermmental authorizations.

2. Lease of Excess Capacity.
(@) Excess Capacily for Lessee. Lessor agrees to lease to Lessee all of the

“excess” capacity available on its {TFS. channels for the term of this Agreement.

This excess capacity includes all of the bandwidth (and all of the capacity of that
bandwidth, including both main channel and ancillary signal capagity) of three [TFS
channels licensed by the FCC (a total of 18 MHz), plus any talk-back frequencies
associated with the three ITFS channels. This capacily leased 1o Lessee shall be
considered “excess capacity,” as thal term is defined by the rules and regulations
of the FCC, and shall be available lo Lessee 24 hours a day every day of the year
for Lessee’s subscriber-based services(hereinafter referred to as "Lessee Time”),
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{d)

{b) r's R ity. The remaining capacity of Lessor's |TFS
system, comprised of all of the bandwidth and signal capacity of one ITFS
channel (6 MHz), including any associated talk-back frequency, shali remain
available 24 hours a day on every day of the year for Lessar's exclusive use for
non-commercial educational programming (“Lessor's Time™). This Agreement is
predicated on Lessee's decision that digitat compression technology will be
deployed on one 6 Mhz channel for Lessors ITFS programming, in connection
with Lessee’s wireless cable system of which Lessor's ITFS channels will be a
part (the "System”} in the Metropoiitan Area. Lessor agrees {0 cooperate with
Lessee in making whatever modifications to Lessor's facilities deemed
necessary and appropriate, including the filing of any applications with the FCC,
Following the installation of digital compression equipment, the Lessee shall
make avallable to Lessor, for LesSor's exclusive use, transmission capacity far
four (4) full-time digitai channels, it being understood that all of said four {4)
digital channels will be {oaded on one 6 Mhz channel, with video and audic
quality at feast as good as the quality of Lessee's own programming intended to
be received by subscribers with the quality of analog NTSC television or
Lessee’s fowest quality channei, whichever is the better quality. If Lessor has
access to fewer than four full-time digital television channels, it shall have the
right to terminate this lease on sixty (60) days notice to Lessee, without any
further obligation to Lessee. ' :

Future Increased Compressiog, if Lessee in the future utilizes eguipment
capabie of providing more than four programming channels in a 6 MHz channe,

then i Lessee instails such equipment on any of the "0" group ITFS channels
leased from Lessor, it shall offer 10 Lessor, and at Lessor's request shall upgrade
at Lessee’s sole cost and expense, similar transmission equipment and reception
equipment at up to 200 receive locations for Lessor's use on Lessors one 6 MHz
channet, which Lessor shall then be entified to use to transmit Lessors
programming without any increase in equipment lease cost or the imposition of any
other new or increased charges on Lessor under this Agreement. Likewise, the
installation and use of such equipmert shall not increase the Subscriber Fee or
Signing Fee due to Lessor under Paragraphs S(a) and (b) of this Agreement.

Additional Capagity for Lessor. In addition to the provision for Lessee's installation

of additional compression equipment in Paragraph-2(c) hereof, if Lessor requires

~ more channel capacity than the capacity made available under Paragraph 2(b},

Lessor shall have a first. priority right to lease.channel capacity on Lessee's
wireless cable system that Lessor is willing to lease according to the same terms
and conditions offered 10 a third party, excluding NYNEX or its affiliates, in the area

served by the System.
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(a)
{b)
4.
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nment of License.

Lessee acknowledges and understands that Lessor may conclude at some
point that for reasons deemed sufficient to Lessor the Lessor may feel compeiled
to discontinue ITFS operation. In such event, upon written notification by the
Lessor to the Lessee that it no longer wishes to remain a ficensee, the Parties
agree to cooperate in identifying, selecting and, as necessary, assisting in
preparing requests for licensing of a properly constituted arganization which will
replace the licensee as both a party in its agreement with Lessee and as an FCC
licensee for the ITFS channels contemplated by this Agreement. Lessee agrees
that, upon completion of the licensing of a replacement organization by the FCC
and the execution of 3 channel lease agreement between Lessee and the

replacement organization, Lessor will have no further obligation to Lessee, will not
incur any penaities as a resutt of this change, and will not be responsible for any of
the expenses assodiated with effecting this transfer. Lessee’s consent to agree to
a replacement organization shall not be unreasonably withheld. if, five or more
years after the date of execution of this Agreement, Lessor has cooperated in good
faith with Lessee but no replacement organization has been found after twenty-four
(24) months of attempting to find a replacement, then Lessor may terminate this
Agreement at such time as it no longer holds the license for the "Station and will
then have no further obligation to Lessee and will not incur any penalties.

Should Lessee choose to assign this Agreement to an unrelated third party,
Lessee shall first obtain Lessor's written consent, such consent not to be
unreasonably withheld. Any contract to assign this Agreement entered into by
Lessee shall contain, as- a material clause, the obligaticn on the part of the
assignee 10 adopt and assume all of Lessee’s rights and obligations under this
Agreement, : ) -

ran tio .

Transmigsion Site. In connection with the implementation of this Agreement,
Lessee has requested, and Lessor has agreed, to file to relocate Lessor's primary
transmission faciiities to the WLNE-TV tower in Tiverton, Rhode Island, and to
increase power to 100 watls at Lessee's expenise. Provided that Lessee prepares
on Lessors benaff, and timely presents to Lessor, an application to the FCC o
medify Lessor's ITFS license to specify operation from the Tiverton tower, Lessee
shafl, no ater than September 14, 1995, cause such application to be filed with the

. FCC. Upon FCC approval, Lessee, or its designee shall, within a reasonable
period of time, and not later than twelve (12) months after grant by the FCC of a
conditional license at the agreed upon transmit iocation or twelve (12) months after
the date of this Agreement, whichever occurs later, commence to construct the

_ITFS channel fransmission facilities in accordance with said FCC autharization.

Lessee shall complete construction of the facilties by a date not later than
eighteen (18) months after grant of a modified conditional license to Lessor,
uniess reasons beyond the control of Lessee prevent such completion of
construction, and provided aiso that the FCC consents to an extension of the

construclion period.
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{d}

(e)

oL

Euture Facilities Changes. If, in the future, the FCC's rules permit an ITFS

licensee to operate with a higher power than the rules currently permit; and/or if the

Lessee determines, in its discretion, that operation at a higher power is permissible
and desirable; and/or if the Lessee desires to change the location of Lessor's

- transmission facilities and Lessor agrees to the change, the Parties shall cooperate

in good faith to seek any requisite FCC authorization.

Purchase and Insiallation of Tansmission Equipment. Lessee, orits designee,

shall purchase and install such transmitters, transmission line, antennas and
receivers for the primary transmitter and(or secondary booster stations as are
required to operate the |TFS channels in accardance with the provisions of such
authorization(s) as contempiated by Paragraph 4(a) and (b). Lessee shall lease
such equipment to Lessor pursuant to Paragraph 6. (Said equipment is hercinafter
referred to as the “Leased Equipment”). Lessee, or its designee, shall supervise
and be responsibie for the installation of the Leased Equipment which may only be
removed by Lessee, or its designee, upon a material breach of this Agreement by
Lessar, or upon the termination of this Agreement; provided, howeyer, that if such
termination occurs due to the expiration of the Initial Tenn and the Parties do not
renew or enter into a new or modified lease, pursuant to Paragraph 1(b) hereto,
Lessor shall have the right to purchase all or any part of the Leased Equipment at
then cument fair market value: provided, further, that if this Agreement is
terminated and Lessee is in breach, Lessor shall have the right to purchase all or
any part of the Leased Equipment at the value at which such equipment is then
camed on Lessee's books. Lessee will not interfere with assignment of tower
lease to Lessor if Lessee elected not to continue that lease in effect. Lessor
agrees that if it assumes such a lease, il will make a reasonable attempt to
accommodate (by sublease, joint operating agreement, or otherwise) other holders
of ITFS licenses who have enlered into channel lease agreements with Lessee
and whose signals are being transmilled from the same location(s) as Lessor's

signal.

Legsee's Payment of Lessor's Gosls. Staring from the date of execution of

this Agreement and comtinuing throughout the term of this Agreement, Lessee
shall bear all reasonable costs associated with obtaining any requisite FCC
authorizations to modify the [TFS faciliies that are mutually agreed to by the
Parties, including, but not limited to, attomeys' fees,-engineering fees and all other
reasonable costs associated with obtaining FCC approvals thereof, and continuing
throughout the term of this Agreemient and any renewal or extension thereof.

Lessor's_Regeive Sites. Lessee shall install up to a totai of fifty (50) digitai
receive sites designated and approved (ff necessary) in appropriate FCC
applications and amendments at s expense with a Standard Installation, as
defined below. Lessor may have Lessee install up to one hundred fifty (150)
additional receive sites, for which Lessor shall pay Lessee's actual cost of time and
malerials less the amount Lessor or its subsribers paid for the previous analog
receiving system, or what Lessors new subscriber’s would have to pay for a
current analag receiving system. Any receive site equipment installation over and
above two hundred (200) receive siles desired by Lessor shall be installed by
Lessee at Lessor's request, but Lessor shall be required to reimburse Lessee for
Lessee's actual cost of time and materials for the installation. Afternately, Lessor
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may elect 10 have the cosis of the additional receive sites deducted by Lessee
from current and future lease payments until such costs are fully reimbursed. At
Lessor's request, one of Lessor's receive sites shall be a point at which Lessor's
programs may be interconnected with a statewide cable teievision imterconnect
system. If as the result of any fulure relocation of the Transmission Site, the
equipment at Lessor's existing receive site(s) must be reoriented, Lessee shail
provide that such work at all of Licensee's recefve sites be performed at no cost to
Lessor or Lesser's subscribers and 10 the reasonable satisfaction of Lessor in
compliance with any applicable FCC regulations. As used herein for the purposes
of this Agreement, the phrase "Standard Instailation” shall mean an installation
consisting of the piacement of the ITFS/MMDS receiving antenna in a manner that
meets or exceeds the protection requirements of Lessor's respective receive sites
at an elevation (not to exceed thirty (30) feet, including at any future receive site,
above the base mounting location,) which could nommally receive the line of site
transmission from the Transmission Site; the coupling thereto of a block down
“converter and a sufficient amount of transmission line (coaxial cable) to connect
the received ITFS programming to the input of (i) a standard television receiver, or
(i) the receive site intemalextermal distribution system; and a digital
decoder/receiver with an analog NTSC RF oulput on a locally vacant VHF
television channel. The receiver at a Standard Instailation shall be individuaily
addressabie from the ITFS transmitter site. Lessee shall cause the ITFS system to
transmit enabling and disakbiing commands desired by Lessor for specific programs_
to receivers of individual subscribers of Lessor at Lessor’s request, upon two (2)
weeks advance notice, without cost t¢ Lessor, up to nine (9) times per year.
Additional _individuai subscriber enabling and disabling commands will be
transmitled by Lessee, but Lessor shall reimburse Lessee's actual costs of such
activity, and the Parties will work logether in good faith to arrange for butk address
lists and/or other iechniques to minimize Lessar's reimbursable costs. In addition
to the foregoing, Lessee will emable and/or disable a list of added and deleted
subscribers of Lessor one time per month, on a blanket rather than individual
program basis, at no charge.

£ N Reception of Lessor's Programs Dy [essee's Cystomers. Lessee agrees that all
- reception equipment installed for its own wireless cable subscribers shall be
- capable of receiving frequencies used by Lessor. If Lessors programming is
included as a pant of Lessee’s wireless cable system, Lessee shall not impose a-
separate charge on its subscribers solely for receiving Lessor's programs. Lessee
shall attemnpt in good faith with Lessor to list Lessor's programs available to
Lessee’s subscribers in any program or channel guide fumished by Lessee lo its
subscribers and at a minimum to indicate which channels ara "Brown University™

channels in any such guide.

{g) Microwave Link. Lessee shall install @ microwave link or equivalent transport
system (g.g., optical fiber) to provide transport of Lessor's ITFS programming from
Lessar's pimary point of origination to the transmit site. Lessee agrees 1o bear
one hundred percent of all necessary and reasonable costs including, but not.
limited to, lechnical, legal, equipment, non-recurring instaliation, and recurring
periodic expenses and charges, to transpart four channeis of ITFS programming
on a full-time, nonpre-emptible basis. Lessor shall provide its four channels in
analog fom. Lessce shall fumish equipment for and pay the cost of converting
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Lessor's channels ta digital form either at Lessor's origination site or the transmit
site, at Lessee's election. Lessor agrees that its primary origination site will be
within the receive area, or Lessor will assume responsibility for transporting it to a
location within the receive area.

Transmil Site Relocation. In the event the Parties hereto decide to relocate
Lessor's transmission site after it is operational, Lessee shall bear all necessary
and reasonable costs, including, but not limited to, technical, legal, equipment and
installation expenses, as well as ail necessary and reasonable costs associated
with purchasing and installing additional transmitters and additional antennas as
may be required for the purpose of transporting Lessor's signals for ITFS purposes
from Lessor's origination point to the new transmission site.

Boosters. Lessor agrees that Lessee may desire to install signal boosters for
the purpose of extending the coverage area of the signal. If necessary to permit
the licensing of booslers, Lessor agrees to work with the Lessee to locate
additional receive sites that would be interested in accepting Lessor's
programming. At Lessee's request, Lessor shall cooperate with Lessee in
arranging for the use of lhe rooftop of the Brown University Sciences Library
buitding for a booster, on terms and conditions comparable to those offered to
other users of rooftop space on that building for radio transmission facilities,
subject 1o the windlaading and weight-bearing capacity of the rooftop.

Satelite Oownfinking. Upon Lessor's request, and at no cost to Lessor, Lessec
shall provide satellite downiink facilities at the [TFS transmit site and shall receive

such channels as Lessor may specify and feed those channels directly into the
[TFS transmission systemn for distribution on the channels reserved to Lessor.
Lessee shall be required to downlink channels for Lessor only to the extent-that -
Lessor has all necessary nghts o distribute suéh channels on its ITFS system and
only to the extent that Lessee has sateflite antennas in place that are capable of
receiving the signals desired by Lessor without re-aiming, provided, however, that
Lessee agrees 1o downlink at a minimum one channel each from SCOLA and
NASA. However, Lessor remains responsible for contracting with  such

organizatians to.provide programming.

Lessee's Purchase of tessor's Fquipment. Lessée agrees ta purchase from

Lessor, at far market valve, any of Lessor's existing analog ITFS transmitters and
receivers for which Lessee, in Lessee's judgment, has a viable use.

Compensation.

Signing Fee.  In consideration for Lessor's entering into this Agreement,
Lesses shall pay to Lessor, upon execution of this Agreement, a one-time fee of
Fifty Thousand Dolfars ($50,000.00) ("Signing Fee"). This fee shall be returned to
Lessee, pro [Aled based on the ten-year term of this Agreement, in the event
Lessor voluntarily terminates this Agreement or Lessee terminates this Agreement

on account of a matenal breach by Lessor.
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Supbseriber Fees. Upon the inttiation of wireless cable program transmission to
subscribers, but not later than July 1, 1996, (hereinafter the “Start Date”), Lessee

. shall pay to Lessor in consideration of the air time leased hereunder and the

faithful performance by Lessor of #ts additional obligations hereunder, a fee
(hereinafler the “Subscriber Fee”) equal to the average number of wireless cable
subscnibers subscribing to the System far the month in question muitiptied by Forty
Cents ($0.40) . The Subscriber Fee payments shall be made not later than the
tenth (15th) day following the month in question and shall bear interest at the rate
of fifteen percent (15%) per year if paid late.

Minimum Subscriber Fees. Regardless of the actual number of wireless
subscribers in any momh, Lesse shall be obligated to pay Lessor a minimum

Subscriber Fee af Four Thousand Deltars ($4,000.00) per month beginning July 1,
1996, even if Lessee has no subscribers or fewer than 10,000 subscribers as of
that date, then a minimum Subscriber Fee of Six Thousand Dollars ($6.000.00) per
- month upon the initiation of wireless cable program transmission to L ssaes ﬁrst

bers by
ing subscriber on the Sygtem. Hiapye are n: Svbser! g 7
ry'p-ncgn She ncwa—rfuy,_._,_g #é_\-w r’»’J ", f‘n;a"’t Sebgir: l—...e.x

hall
460Dt Pour moewth begimnnain
ion ‘}T'h erage number of wireless cable
subscribers for any month for purposes of Paragraph 5(b} and {c) shall equal the

number of wireless cable subscribers as the last day of the proor month plus the

sz/f#/
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nurnber of wireless cable subscribers as the last day of the current month divided

by two. (For purpeses of the first payment due under this contract, the first
month's number of wireless cable subscribers shall form the basis for the
compuration.) [n those situations where wireless cable programming is sold in bulk
(that is, where a number of viewing units are grouped for billing purposes - such
as in the case of hotels, commerdal businesses, and condaminiums), the number
of equivalent wireless cable subscribers shall be detefmined by dividing the totat
monthly revenue derived from said bulk bifling point by Lessee’'s then prevailing
basic service monthly rate for the ITFS Channels to individual wireless cable
subscribers in the Metropolitan Area.

Reguired Cerificate and Payment Date. Accompanying its monthly payment
by the tenth (15th) day of each month, Lessee shall provide Lessor with a
certificate signed by an executive officer or authonzed nominee or agent of Lessee
showing the average number of subscribers served during the current month and
any other directly related information reascnably requested by Lessor. Lessee
shall not be liable for any mistake of fact or error of judgment or for any act or
omission of any kind made with respect to said certificate unless caused by its
wiliful misconduct or gross neglect, but upon the discovery of any eror or
omission, Lessee shall promptly pay any amount due to Lessor where the error or
omigsion resulted in an earlier underpayment.

Progtion of Fees. In the event (1) the Start Date established by Paragraph 5(b)
hereof shall be a date other than the first day of 8 calendar month, or (i} this
Agreement shall be temminated on a date other than the last day of a calendar
month and it is determined that such termination shall have occurred in a manner
not affecting Lessors right to payment hereunder, then the Subscriber Fee for that
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month provided in Paragraphs 5(b) or 6(c) hereof shall be proportionately pro-
rated.

Beimbursement _of Expenses and Costs. Lessee shall reimburse Lessor for -

Lessor's reasonable expenses and costs incurred in urdertaking any activity
requested Dy Lessee in furtherance of this Agreement; provided, however, that
With respect to expenses and costs not provided for elsewhere in this Agreement
for which Lessor seeks reimbursement, Lessor shall advise Lessee in advance
that it expects to incur such expenses and costs and obtain Lessee's advance
approval of the activity; and provided, further, that Lessee agrees to reimburse
Lessor for Lessor's reasonable legal fees and other costs and expenses incurred
in the negotiation and pfcparatmn of this Agreement. Reimbursement shall be
made within thirty (30} days of presentation by Lessor to Lessee of documentation
of the nature and amount of the expenses and costs.

Lessee shall lease to Lessor, and only to Lessor, afl equipment purchased and installed by

- Lessee pursuant to Paragraph 4 of this Agreement for the duration of this Agreement.
The terms of the fease agreement and, where applicable, the abligations with respect to
the transmitters, shall be in accordance with the foliowing terms and conditions:

(al

(b}

(©)

@

Rent. Lessor shall pay to Lessee the total armount of One Dollar {$1.00} per
year for any use of the Leased Equipment, it being understood that Lessor's
making available air time to Lessee is full consideration for Lessor’s lease of
equipment from Lessee.

Iaxes. Lessee shall pay all taxes and other reasonable charges assessed
against the Leased Equipment, whether levied on Lessor or Lessee {but not
including any tax based on Lessors income) without cost to or reimbursement by
Lessor.

Maintenance and Qperating Costs. Lessee shall be required to bear all costs

associaled with maintaining, replacing, and operating the Leased Equipment and
the transmitters and shall timety and diligently perform all such activities necessary
or appropriate to keep the Leesed Equipment and the transmitters in good and
refiable operating condition and in campliance with all applicable faws and
regulations. Lessee shall also provide any licensed Radiotelephone Operators or
other attendants as the FCC's rules and regulations may require from time to time
while the Leased Equipment is in operation.

Risk of Loss. Lessor shall have no responsibility for the loss or damage of the

leased Equipment, provided, however, that Lessor shali be liable for loss or

damage caused by any willful or negligent act or omission of Lessor, its agents,
affitiates, representatives or invitees which is directly responsible for such loss or
damage. In the event Lessor is liable for loss or damage to any of the Lessee's
Equipment, Lessee shall deduct [rom its payments to Lessor an amount equivalent
to its reasonable costs for the time and material required to restore the equipment
to its previous condition or to replace the equipment at then current prices. Absent
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a willful or negligent act or omission by Lessor, its agents, affiliates,
representalives or invitees, Lessee shall be responsible for loss or damage to the
Leased Equipment. Lessee will maintain appropriate insurance on the Leased
Equipment and will supply a certificate to Lessor evidencing its insurance.

(e Temm, The term of the equipment fease shall run contemporaneously with this
Agreement, including renewais or extensions, if any.

(] Lessors Right to Purchasg. Upon the termination of this Agreement, Lessor ghall

have the rights to purchase the Leased Equipment specificd in Paragraph 4(c)
hereof.

Control Qver Programming.

Neither Lessee nor any assignee of Lessee shall fransmit or cause or permit to be
transmitted over the leased channels any programming of a sort which is contrary to any
law or govemnmental regulation, is tortious with respect lo any person(s) or entity(ies), or
which would place Lessor's reputation in the community in jeopardy. Al the present time, -

it is believed that Lessee's programming will be supplied by one or more programming

networks, such as The Discovery Channei, A&E, Home Box Office, Showtitne, ESPN,
WITES, WGN, Cable News Network, etc. The Parties recognize the difficulties inherent in
specifying exact standards in this Paragraph; but they will undertake good faith efforts on™
both sides to overcome whatever differences may afise, and they understand that under
the rules of the FCC, Lessor has final contro!l of programming on its licensed channels.

Termination.

@) FCG Adtion. This Agreement may be terminated by Lessor or Lessee upon
thirty (30) days written notice to the other party (or earfier if ordered by the FCC) in
the event that the FCC determines that Lessor and/or Lessee is not authorized to
operate said channels as contempiated by this Agreement and reformation of this
Agreement pursuant to Paragraph 14 hereof is impractical or impossible. There
shall be a final accounting of moneys due under this Agreement, and when
compieted, there shall be no further fiability of one party to the other provided that
neither party is in Material Breach as defined in Paragraph 8(b) hereof.

(b} Breach. Shoukl either party be in material breach of this Agreement for the
non-performance of the obligations contained in this Agreement, this Agreement
may be terminated by the non-defaulting party if such breach shall continue for a
period of thirty (30) days following written notice from the non-defaulting party. A
material breach shall include, but not be limited to, fallure of the Lessee 1o
complete ¢onstruction of the autharized faciiities, as specified in Paragraph 4,
within the time period specified in applicable FCC authorizations, and for failure of
the Lessor or Lessee {¢ comply with the rules, regulations and policies of the FCC,
incluging the fifing by Lessor of all necessary applications and forms to maintain
the FCC licenses for the ITFS channels. Lessee's transmission of programming -
contrary to Paragraph 7 or its faillure to make limely paymerts required under
Paragraph 5 hereof shall also constitute a Material Breach of this Agreement.
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{c) Yalue of Equipment. If the Parties cannot agree upon any dollar or other
numerical value pursuant to any provision of this Agreement, the Partics shall
submit the dispule to a mutually acceptable certified public accountant or such
other person @s may be agreed to by the Parties, whose decision shall be deemed
binding and non-appeaiable. Costs associated with the use of said certified public
accountant shall be bome equally by Lessor and Lessee.

{d) Termination _or Assignment. Except as provided in, and ‘subject to the

_conditions of, Paragraphs 3 and 8(a) and (b)hereof, and except with respect to
Lessee’s right to piedge and encumber the Leased Equipment in = manner that
does not impair Lessor's rights under this Agreement {including the rght to
purchase the Leased Equipment and deal with the tower landlord on termination},
neither Lessee nor Lessor may terminate, assign or transfer its rights, benefits,
duties or obligations under this Agreement without the prior written consent, which
consent shail not be unreasonably withheld, of the other; provided, however, that,
upen prior written notification to Lessor, Lessee may assign its rights and
obfigations under this Agreement to & wholly-owned subsidiary, affiliate, parent or
‘other entity in which Lessee, or its principals, hald greater than fifty (50) percent of
the equity without the prior writfen consent of Lessor; and provided, further, that,
upon prior written notification to Lessor, Lessee may sublease its rights and
obligations to provide commercial programming over the ITFS Channels, including,
but not liimited to, the selection, packaging, and marketing of such programming to _
subscribers. In the case of an assignment by Lessee pursuant to this Paragraph
8(d), Lessee's assignee must be legally, financially and technically qualified to

- assume Lessee's obligations and must either have a financial net worth
comparable 1o that of Lessee or have its performance guaranteed by Lessee. The
prehibitions in this Paragragh (d) shall apply to the Parties and to any subsequent
termination, assignment, or transfer by any successor to either of them.

Lessee agrees to indemnily, hold harmless and defend Lessor and its attomneys, affiliates,
representatives, agents, officers, directors, facuity, staff, students, successors or assigns
against any suits, claims, liabilities, costs, expenses, settlements, involuntary obligations,

" deficiency, lien, judgments or damages which result from programming, advertising,
construction, or any other activity attributable lo Lessee, ifs agents, employees,
subsidiaries or delegates associated with the use of Lessor's channels andfor the
Transmission Facilities comtemplated by this Agreement, including reasonable attorney's
fees and related costs. ‘

10. Servige to Brown University Buildings.

Lessee agrees to use its best efforts to offer its commercial wireless cable services to
Brown University dormitories and other buildings at Lessee's most favorable rate offered
-to any ather bulk customer in the area served by the System. The rate will take info
account the fact that Lessor will be responsible for the distribution of signals and
maintenance of plant and equipment beyond approximately fourteen (14) drop points. If
Lessor and Lessee are unable to arfive at a mutually agreeable bulk arangement for
Lessee's services, Lessee shall contribute up to Sixty Thousand Dollars ($60,000.00)

Browmn [TFS Lease: Printed September 18, 1995
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11.

12.

13.

ES

toward Lessors cost of obtaining altemative video prdgramming service for University
buildings.

Force Majeure.

Notwithstanding anything contained in this Agreement to the contrary, neither party shall
be liable to the other for failure to perform any obligation under this Agreement (nor shail
any charges of payments be made in respect thereof) if prevented from doing so by
reasons of fire, strikes, labor unrest, embargoes, civit commetion, ratiening or other orders
or requirements imposed by govemment, acts of civil or military authorities, acts of God or

. ather contingencies beyond the reasonabie control of the Parties, and all requirements as

to nolice and other perforrance required hereunder within a spedified period shall be
autornatically extended to accommodate the period of definquency resuiting from any such
contingency which shall interfere with such performance.

Specific Performance.

The Parties acknowledge and agree that the rights reserved to Lessee and to Lessor
hereunder are necessarily of a special, unique, unusual and extraordinary character,
which gives them a particular value, the loss of which cannot be adequately or reasonably
compensated for in damages in an action at faw, and the breach by either party of any of
the provisions of this Agreement will cause the other party imeparable injury and demagae.

In such event, the non-defaulting party shall be entitied, 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 hereunder including the obtaining of all requisite authorizations to
execute or perform this Agreement and fo obtain injunctive and other equitable relief in
any court of competent jurisdiction to prevent the vialation or threatened violation of any of
the pravisions of this Agreement. Neither this provision nor any exercise by Lessee or
Lessor of their rights to equitable relief or specific performance herein granted shall
constitute a waiver by either panty of any other rights which # may have to damages or

otherwise.

A

Any notice to be given by L essor to Lessee under any provision of this Agreement shall be
given in witing and shall be sent by U.S. first class certified mail, with delivery evidenced
by a postal receipt to Timothy J. Santora at the address noted at the beginning of the
Agreement, with a copy to Gerald Stevens-Kittner, Esq., Arter & Hadden, 1801 K Street,
N.W., Suite 400, Washington, D.C. 20006-1301. Any nofice to be given by Lessee to
Lessor shall be given in like manner addressed to Anthony R. Tanzi, Director of
Communications, P.Q. Box 1885, Brown University, Pravidence, Rl 02912-1885, with
copies {o Beverly E. Ledbetter, Esq., General Counsel, 101 University Hall, 1 Prospect
Street, P.C. Box 1913, Providence, RI'02912-1913, and Peter Tannenwald, Esq., irwin
Campbell & Tannenwaid, P.C., 1320 - 18th St., N.WV., Suite 400, Washington, DC 20036-
1811. Notice given (¢ counsel shafl not be deemed notice to a party. Any party or counsel
may specify a different address for notices from time to time.

Brown {TFS Lease: Prnted Septernber 15, 1685
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14.

15.

16.

17.

18.

19.

Should any court or agency determine that this Agreement or any provision of this
Agreement s invalid, or if the FCC amends its rules or adopts policies goveming this
Agreement, the Parties agree to use their best efforts to negoliate modifications of this
Agreement such that the Agreement is valid and effectuates the intent of the Parties. The
Parties do not intend, however, that Lessor shall remain bound hereunder & it is not
entitled to receive the full amount of the Signing Fee and Subscriber Fee and to have the
fui-iime use of four television-quality video channels with associated audio, nor that
Lessee shall remain bound if it does not Have substantially full-time use of the full capacity
(or the equivalent thereol} of at least three of Lessor's ITFS channels.

Yenue and Interpretation.
Venue for any cause of action by or between Lessor and Lessee shall be the State of
Rhode sland. All provisions of this Agreement, to the extent not governed by federal law,
shall be construed under the [aws of the State of Rhode Island applicable to transadiions
conducted entirety within thal state.

Entir 1ent: c : Am nits.

~r

This Agreement constitutes the entire agreement between the Parties and supersedes all
pgor oral or written provisions of any kind. The Parties further agree that this Agreement
may be modified only in writing signed by the party against which enforcement is sought.
Any consent, amendment, or waiver given on behall of Lessor must be signed by an
officer of Lessor who is duly authorized to grant such consent, amendment or waiver, and
such officer shall certify to his or her authority when signing. This Agreement shail be
binding on the Parties and to their respective heirs, successors, and assigns.

Waijver.

No waiver of any requirement or provision of this Agreement by either Party shait be
deemed @ waiver of any other requirement or provision. or the same requirement or
provision at any other time, nor shalt any waiver granted by a Party obligate that Party to

grant the same or a similar waiver at any other time.

P i in r Third- Beneficigry.

Nothing herein shall be deemed to make the Parties partners or joint venturers of any Kkind,
nor shall any provision of this Agreement create any right in any person or entity other

than the Parties herefo.
Headings.

The headings in this Agreement are for the convenience of the Parties and shall not affect
the substantive provisions of this Agreement,

Brown ITFS Lease: Printed September 15, 1885
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20.

21.

22.

Caunterparts.

This Agreement may be executed in one or more counterparts, and on separate pages.
Each executed copy shall have the full force and effect of an original, but all shall be

- gonsidered one and the same document.

The terms and conditions of this Agreement shall be kept strictly confidential by the Parties
and shall not be disclosed to any person who is not directly involved in the transactions
cortemplated by this Agreement and needs {o know the terms and conditions in
connection with such involvernent. The Agreement shall nat be provided to any other non-
affiliated person or entity except as agreed to by both Parties. When this Agreement is
filed with the FCC, all numerical terms shall be masked. This Paragraph 21 shall not
prevent or preciude either Party from producing informatian as required by law or by
direction of a court of law or theSEC, FCC, or third parties dealing with Lessee for financial
reasons, nor shall it preciude either Party from the discussion with or disclosure to others
of information that is already publicly known. The confidentiality obligation in this
Paragraph 21 shall expire at any time thal this Agreement is terminated and shall not
preclude Lessor from disclosing terms and conditions to third parties as part of an
evaluation of its fulure options within cne year of the end of the Initial Term.

No Intemuption of-Present ITFS Service. Lessee shall insure that any future transmission

facilities that cammy Lessor's ITFS service will not provide any lesser quality of service than
is currently provided by Lessor's existing ITFS system anywhere in Lessee's existing
service area. Lessee shall instafl; pay the cost of, and operate, maintain, repair and
replace as necessary any booster stations required to fulfill this requirement. Lessee shall
not cause service from Lessors existing analog ITFS system to be interrupted until (i) it
has first demoanstrated to Lessor's reasonable satisfaction, using a channel other than one
of Lessor's ¢channels, that the replacement digital signa!l is of better or equal quality than
the existing analeg signal, and {ii) the four-channel digital replacement service is in place

ang ready for cutover.

Brown (TF3 Lease: Printed September 15, 1985

[ 7.



IN WITNESS WHEREQF, the Parties hereto have exccuted this Agreement as of 'the date
first set forth above.

ATTEST: Atlantic Microsystems, in
ﬁ/é//b @b‘%/ﬁ% By ' %ﬂ %‘7
Title: \j //§ L(QAZ /’

ATTEST: Brown University in the State of Rhode
' lsland-and Providence Plantations

J/A:“JM 7-/5“ S

?é}% By: e ad M Fess- 95,

Tile: ___ S r€0¥ 25T
O eI
@’ZZ»«QV‘ /3 /f%

Brown [TFS Lease: Printed Seplember 15, 1995
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Exhibit 3

ITES LEASE AGREEMENT

This Agreement, entered info on the _A5th day of _Sept. ., 1995 Atlanti
Microsystems Inc., a Delaware corporation, having its princ;ipa! place of business at
Twelve Corporate Woods Boulevard, Suite 102, Albany, New York 12211 ("Lessee’),
and by University of Massachusetts, Dartmouth, located at 285 Old Westport Road,
North Dartmouth, MA 02747-2300 (“Lessor”), (sometimes referred to collectively as “the
parties™). |
..""-?'55-.'*' WHEREAS, the Federal Communications Commission (“FCC"), has éuthorized
applicants and licensees for Instructional Television Fixed Services (“ITFS") channels to
enter into lease agreements for the use of excess capacity on their [TFS systems with
non-ITFS users; and

. WHEREAS, Lessor is the Licensee for ITFS channel(s) G1-4 in the Providence
metrop_olitan area (“Market” or “Metropolitan Area”), call sign WHR837, WOG94; and

WHEREAS, Lessor has determined that excess capacity will exist after the
fulfillment of its ITFS programming rgquirement.i; and

WHEREAS, Lessee is i.n the business of distributing television programming via
rhic_rowave transmission utilizing ITFS ahd Multi-Channel Multi-Point Distribution Service
(“MMDS") channel(s) and is desirous of leasing excess [TFS capacity on Lessor's
channel(s}); and

WHEREAS, Lessee is a corporation in good standing in the State of Connecticut
and will be dbmesticated and dﬁiy authorizedAto conduct business in the State of thode

Island; and

Printed: 8/14/95



WHEREAS, Lessee and Lessor believe that the combination of educational
programming and entertainment programming will b;s mutually advantageous and
provide a significant benefit to the general public.

'NOW THEREFORE, in con;ideration of their mutual promises, Lessor and

Lessee do hereby agree to the following terms and conditions:

1. Term.

(a).  Initial Term. The term of this Agreement shall commence upon the date

of its execution and shall extend for a period of ten (10) years from the

wra

start of subscriber based service using Lessors channels, as modified
pursuant to Paragraph 5 hereto, (hereinafter the “Initial Term”), unless
the Agreement is terminated as provided by Paragraph 9 below or

voluntarily terminated by written consent of both parties. -

(b). Renewals. Thereafter, if Lessor’s license is renewed, absent written

notification by either party not less than one hundred eighty (180) days
before this Agreement expires, this Agreement shal! be extended onthe |
séme terms and conditions for an additional ten (10) year term. If Lessor
gives timely written notification of its desire not to automatically extend
this Agreement, the parties shall negotiate an additional ten {10} year
term. During the Initial Term, unless Lessee provides Lessor with written
consent to do so or unless Lessee has been adjudged to be in

bankruptey and/or is no longer a going concern, Lessor shall not

negotiate or enter into a lease agreement for channel capacity on the

ITFS channels with any individual or entity other then Lessee, nor shall it



"L
Iefalet

use the channels itself for commercial purposes. If the parties are unable

to reach an agreement to renew this leasé by the expiration of the Initial
Term, Lessee shall, for a period of three years ffom the termination of the
agreement, have a right of first refusal to match any offeror which
contemplates the lease of excess capacity on Lessor's channels.
Pufsuant to the terms of the right of first refusal, Lessor shall notify
Lessee in writing within thirty (30) days of Lessor's receipt of & bona fide
offer to lease excess capacity and of the terms of such offer. Following
Lessee’s receip;c of such written notification, Lessee shall have twenty
{20) days to nE)tify Lessor 6f its intentions to efther match or not match
said offer. If Lessee indicates it does not intend to match said offer, or
fai[s.to respdnd, Lessor shall have forty-five (45) days to enter into an
agreement with the third party offeror on the same terms and conditions
as were offered to Lessee. if Lessor fails to enter intc_> a binding
agreement with the third party offeror on the same terms and conditions
as were offered to Lessee within said forty-five (45) day period, Lessee's
rig'ht of first refusal shall be reinstated. Should Lgassor enter into such
binding agreement in a timely manner Qith the third party offeror,
Lessee's right of first refusal shali be extinguished; provided, however,
that should Lessor subsequently terminate the agreement with the third
party offeror \A:ithin twenty-four (24) months of entering into the

agreement, Lessee’s right of first refusal shall be reinstated.

It is understood by both parties that any Additional Renewais are

conditioned on Lessor receiving any necessary renewals of Lessor's [TFS




.

(a).

(b).

License from the FCC. Lessor shall file, at Lessee’s expense after

_obtaining Lessee's prior consent, such consent not to be unreasonably

withheld, all necessary and appropriate applications with the FCC and, as

required by law, with any and all other local, state, and federal

 governmental agencies to obtain, and maintain and renew its ITFS

license and any associated authorizations.

L ease of Excess Capacity.

Lessor agrees to lease to Lessee the “excess” capacity availabie on all
four (4) of its main carrier ITFS channels for the term of this Agreement.
This lease of excess capacity includes lease of [TFS channel subcarriers,
talk-back frequencies, second audio channel and vertical blanking
intervals (“VBIs"). The remaining time available over and above the time
utilized for Lessor's non-commercial educational programming (“Lessor's
Time") shall be considered “excess capacity,” as that term is defined by
the rules and regulatlons of the FCC, and available to Lessee for

entertainment programming {hereinafter referred to as “Lessee Time" )

1

Lessee shall provide Lessor with One Hundred Fifty (150) days advance
notice of its intention to initiate subscriber based program services. Not
less than Sixty (60) days thereafter, Lessor shall notify Lessee in writing

of the specific air time hours Lessor wishes to utilize, and which hours

~ shall be available to Lessee for Lessee Time, it being understood that

Lessor Time shall be at least Twenty (20) hours per week for each

licensed channel, subject to paragraph 3(a). Thereaiter, Lessor shall



‘provide Lessee with written notice at least four (4) rﬁonths-in advance of
any changes in the speéiﬁc air time it inteﬁds to utilize. To the extent
consistent with FCC rules, Lessor will schedule Lessor Time so as to
rhaximize the avéiiability of channel capacity for Lessee's use on a

Twenty-Four hour, seven days per week basis.

(c). If and when Lessee decides digital compression technology is technically
and financially feasible for deployment in connection with Lessée's
wireless cable system in the Metropolitan Area, Lessor agrees to

s ' cooperate with Lessee in making whatever maodifications to Lessor's
facilities deemed necessary and appropriate, including the filing of any
applications w_ith the FCC. Following the installation of digital
compression equipment, the Lessee shall make available to Lessor four
(4) full-ime digital (;hannels for Lessors use. Lessee shall have the
option of loading all of Lessor Time onto the minimum number of
compressed channels necessary to accommodate Lessor Time so as to
maximize the numbef of six (6) MHz channels available for Lessee’s uss

on a twenty-four (24) heur, seven (7) day-per-week basis.

(d).  To the extent permitted by the FCC, Lessor and Lessee hereby agree to
employ “channel mapping” and/or “channel loading,” as those terms are
defined by FCE: rules and policies, in the dissemination of Lessor's
programming over the subject channels. If Lessee deems it necessary,
|essee and Lessor speciﬁcaily agree to load, to the extent permitted by
FCC rules and policy, Lessor's programming to channel(s) not

necessarily Iicenséd to Lessor. Prior to channe mapping or loading,
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Lessee shall provide advance notice to Lessor of the channels upen
which its programming shall be transmitted. Lessee agrees to bear all
costs and expenses, including attorney’s fees al;ad filing fee=, associated
with the implementation of channet mapping and/or loading. Lessor and
Lesseé shall cooperate in good faith in providing any information required

by the FCC under this paragraph.

<
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sok for each licensed channel for qualified ITFS programming, Lessor shall

_ : %& provide Lessee with six (6) months advance written notice of its request

for specific additi a'l\aiar%le ours. For each hour of air time over and
EFORTY orve (1 ,%
above forty-{48)- hours per wesk per channel Lessor wighes to use,

Lessor shall, at a minimum, be obligated to pay Lessee at the fair market

e

(@)- Inthe event Lessor desires to

air time lease rate for such air time. Lessee shall be under no obligation
to provide Lessor with such additional air time hours, and, at Lessee's
option, may fulfill Lessor's request threugh signal compression

technologies,

®). .his understood that Lessor may anly request air time over and above
twenty (20} hours per week per channel for the provision of qualified ITFS
programming provided by and for Lessor's use, as such pragramming is

defined by the rules and regulations of the FCC.

(c). If, pursuant to changes In the rules and regulations of the FCC

subsequent to the execution of this Agreement regarding the minimum
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number of hours per channel per week Lessor is obligated to transmit
ITFS programﬁing, or regarding constrair—\ts on scheduling ITFS
programming, and Lessor and Lessee thereby have additional flexibility in
implementing Lessor's use of excess capacity, Lessor aﬁd Lessee may
negotiate revisions to this Agreement which may be mutually beneficial to

both Parties.

Assignment of License.

(a).

Lessee acknowledges and undérstands that Lessor may conciude at
some point that for reasons deemed sufficient to Lessor the Lessor may
feel compelled to discontinue ITFS operation. In such event, upon written
notification by the Lessor to the Lessee that it no longer wishes to remain
a licensee, the parties agree to cooperate in identifying, selecting and, as
necessary, assisting in preparing requests for licensing of a properly
constituted organization which will replace the licensee as both a party in
its agreement w;th Lessee and as an FCC licensee for the ITFS channels
contemplated by this Agreement. Lessee agrees that, upon com‘.pletion
of the licensing of a replacement organization by the FCC and the
execution of a channel lease agreement between Lessee and the
repllacement organization, Lessor will have no.further obligation to
Lessee, will not incur aﬁy penalties as a result of this change, and will not
be responsible for any of the expenses associated with effecting this

transfer. Lessee's consent to agree to a replacement organization shall

not be unreasenably withheld. '



(b).  Should Lessee choose to assign this Agreement to an unrelated third
party, Lessee shall first obtain Lessor's w;itten consent, such consent not
to be unreasonably withheld, delayed or‘ conditioned. Any contract to |
assign this Agreement entered into by Lessee shall contain, as a material
clause, the pb!igaﬁon on the part of the assignee to adopt and assume all
of Lessee’s rights and obligations under this Agreerﬁent. Lessee may -
‘assign this Agreement without Lessor's consent to 2 subsidiary, affiliate,
parent or other entity in which Lessee, or its principals, hold greater than -

fifty (50) percent of the equity.

5. Transmission Facilities.

(a). | Transmission Site. Upon execution of this Agreement, Lessee shall, in
consultation with Lessor, decide whether to relocate Lessor's
transmission facilities. Any such location will be selectéd to insure the
adequacy of the transmissions of the Lessor’s ITFS programming to
Lessors existing or proposed receive sites as specified in Lessor’s iTFS
applications with the FCC as well as to maximize Lessee's opportunity to
con‘struct and operate a successful wireless cétﬂe system in the

Metropolitan Area. Lessor shall exercise the right of final approval of the
site. Upon FCC approval, Lessee, or its designee shall, within a
reasonable period of time, and not later than twelve (12) months after
grant by fhe FCC of a conditional license at the agreed upon transmit
location ér twelve (12) months after the signing of this lease, whichever
occurs later, commence to construct the ITFS channel transmission

facilities in accordance with said FCC authorization, Lessee shall



complete construction of the facilities by a date not later than eighteen
(18) months after grant of a modified construction permit to Lessor,

unless reasons beyond the controf of Lessee prevent such compietion of

bonstruction, and providéd also that the FCC consents to an extension of

the construction peried.

(b).  No later than six (6) months after execution of this Agreement, the parties
shall have filed a modification of construction permit application which
seeks FCC approval for, among other matters, (i) a chahge in tower

S location if the parties have decided a relocation is warranted, andfor (i)

‘an increase in power from Lessor's currently authorized operating power
to the maximum power allowable under FCC rules, or the maximum
power that the Lessee deems necessary in its sole discretion, for the
success of its wireless cable system, whichever is lower. Under no
circumstances shall Lessee decide to seek an authorization to operate at
a power leve! below Lessor’s currently authorized power. If, in the future,
the_ FCC's rules permit an ITFS licensee to operate with a higher power
than the rules currently permit, and/or if the Lessee determines, in its
discretion, that operation at a higher power is permissible and desirable,
'the parties shall cooperate in good faith to seek requisite FCC

authorization.

(c). Lessee, orits designee, shall purchase and install such transmitters,
transmission tine, antennas and receivers for the primary transmitter
- andfor secondary booster stations as are required o operate the ITFS

channels in accordance with the proﬁisions of such authorization(s) as



contemplated by Paragraph 5(a) and (b). Lessee shall lease such
equipment to Lessor pursuant to Paragraph 7. (Said equipment is
hereinafter referred 'to‘as the “Leased Equipment"). Lessee, orits
desi.gnee,' shall supervise and be responsible for the installation of the
Leased Equipment which may only be removed by Lessee, or its
designee, uﬁon a material breach of this Agréement by Lessor, or upon__
the termination of this Agreement; provided, however, fhat if such
termination occurs due to the expiration of the Initial Term and the parties

choose not to renew, pursuant to Paragraph 1(b) hereto, Lessor shall

have the right to purchase the Leased Equipment at then current fair

market value.

(d). - Starting from the date of execution of this Agreement and continuing
throughout the term of this Agreement, Lessee shall bear all reasonable
costs associated with obtaining any requisite FCC authorizatiods to
modify the ITFS facilities that are mutually agreed to by the parties,
inc!:;ding; but not limited to, attorneys’ fees, engineering fees and all
other reasonable costs associated with obtaining FCC approvals theréof,

and continuing throughout the term of this Agreement.

(e). Lessee shall install up to a maximum of fifteen (15) additional receive
sites designated and approved in appropriate FCC applications and
amendments at its expense with a Standard Installation, as defined
below. Any receive sites over and above fifteen (15) receive sites
desired by Lessor shall be installed by Lessee at Lessor's request but

Lessor shall be required to reimburse Lessee at its cost for the

10



“installation. Alternately, Lessor may elect to have the costs of the

gdditionai receive sites deducted by Lessee from current and future lease
payments lease payments until such costs are fully reimbursed. If as the
result of any rn—alocation of the Transmissicn Site, and the equipment at
Lessor's ems’ung receive site(s) must be reoriented, Lessee shéli provide
that such work be performed at no cost to Lessor and to the reasonable
satisfaction of Lessor pursuant to FCC regulation. As used herein for the
purpc')ses of this Agreement, the phrase “Standard Installation” shall
mean an installation conéisting of the placement of the ITFS/MMDS
receiving antenna in a manner that meets or exceeds the protection
requirements of Lessor's respective receive sites at an elevation (not to
exceed thirty-(30) feet, including any future receive site, above the base
mounting location,) which could normally receive the line of site
transmission from the T_ransrnission Site, the coupling thereto of a block
down converter and a sufficient amount of transrﬁission line (coaxial
cable) to connect the received ITFS programming to the input of (i) a

standard television receiver, or (i) the receive site internalrexternai

distribution system.

Lessee shall install a microwave link or equivalent transport system (e.g.,

fiber) to provide transport of Lessor's ITFS programming from Lessor's

- primary point of originatibn to the transmit site. Lessee agrees to bear

one hundred percent of all necessary and reasonable costs including, but
not limited to, technical, legal, equipment and installation expenses, to

transport one channel of ITFS programming and fifty percent of the

11



necessary and reasonable costs to transport an additional channel. -
Lessor agrees that its primary origination site will be within the receive
area or Lessor will assume responsibility for transporting it to a location

within the receive area.

(g). Inthe event the Parties hereto deéide to relocate Lessor's transmission .
site after it is operational, Lessee shall bear all necessary and reasonagle
costs, including, but-not limited to, technical, legal, equipment and
installation expenses, as well as all necessary and reasonable costs

associated wi{h purchasing and installing additional transmitters and
- additional antennae as may be required for the purpose of transpbrting

Lessors signals for ITFS purposes from Lessor’s origination point to the

transmitter site.

(h).  Lessor agrees that Lessee may desire o install signal boosters for the
purpose of extending the coverage area of the signal. Lessor agrees {o
work with the Lessee to locate additional receive sites that would be

- o et

interested in accébting Lessor's programming.

(i). Digital Compression Equipment. If and when Lessee decides digital
compression t-echnology is technically and financially feasible for
deploymé'nt in connection with Lessee’s wireless cable system in the
Metropolitan Area, Lessee shall bear all costs associated therewith,
inciudi'ng the cost of all legal, engineering, installation and equipment
expenses, including any costs associated with seeking and obtaining a

modification of Lessor's FCC authorization. Lessee shall retzin title to the

12



digital eduipment and lease the digital equipment to Lessor.for a term co-
terminus with the initial Term and any Renewal Terms for

per year.

6. Compensation.

(a).  Signing Fee. In consideration for Lessor's entering into this Agreement;
Lessee shall, upon execution of this Agrefsment, pay to Lessor a one-tirﬁe
fee of . . This fee shall be returned to
L essee in the event Lessor voluntarily terminates or materially br;aachgs

this Agreement within two years from the date of its execution.

(b). Subscriber Fees. Upon the initiation of wireless cable program °
transmission to subscribers, (hereinafter the “Sfart Date"), Lessee shall
-pay to Lessor in consideration of the air time leased hereunder and the
faithful performance by Lessor of its additional obligations hereunder, a
fee (hereinafter the “Subscriber Fee") equal to the average ﬁumber of
wireless cable subseribers subscribing to: ! 2ssee’s wireless cable system
in the metropolitan area for the month in question multinlied by

per 6 MHz channel licensed to Lessor and made available
- to Lessee hereunder on a full-time basis, i.e., 24-hour, seven day per
week, uninterrupted basis for the month in question (hereinafter “Full-
Time Channel(s)” and the “Subscriber Fee:). The subscriber fee
payments shall be made on the tenth (10th) day following the month in

question.
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(c). Minimum Subscriber Fees. Regardless of the actual number of wireless
subscribers in any month, Lessee will be 6bligéted to pay Lessor a
minimum Subscriber Fee of per month per
Fuli-Time 6 MHz channet upon the initiation of wireless cable program
transmission to subécribers in the Metropolitan area using Lessor’s

channels.

(d). Computation of Average Subscribers. The average number of wireless

cable _subs-cribers for any month for purpeses of Paragréph 6(b}) and {c)

shall equal the number of wireless cable subscribers as the last day of’
the prior month plus the number of wireless cable subscribers as the last
day of the current month divided by two. (For purposes of the first
.payment due under this contract, the first month's number of wireless
cable subscribers shall form the basis for the computation.) In those
situations where wireless cabie programm'ing is sold in bulk (that is,
where a number of viewing units are grouped for billing purposes — such
as in the case of hotels and condominiums), the number of equivalant
wireless cable subscribers shall be determined by dividing the fotal
monthly revenue derived from said bulk billing point by Lessee’s then

~ prevailing basic service monthly raté for the ITFS Channels to individual

wireless cable subscribers in the Metropolitan Area.

~ (e).  Digital Compression. In the event digital compression equipment is
installed pursuant to Paragraph 5(f), supra, Lessee shall pay Lessorata
rate of per Full-Time 6 MHz channel made available to

| essee.

14



().  Required Cettificate and Payment Date. Lessee shall, within fifteen (15)

| days of the end of each month, provide Lessor with a certificate signed by
an executive officer or authorized nominee or agent of Lessee showing
the average number of subscribers served during said month and any |
other directly related information reasonably requested by Lessor.
Lessee shal.l not ble liable for any mistake of fact or error of judgment or..
for any act or omission of any kind made with respéct to said certificate

unless caused by its willful misconduct or gross neglect.

(g). Proration of Fees. In the event (i) the Start Date established by

Paragraph 6(b) hereof éhal! be a date other than the first day of a
calendar month, or (i} this Agreement shall be terminated on a date other
than the last day of a calendar month and it is determined that such
termination shall have occurred in a manner not affecting Lessor’s right to
payment hereunder, then the Subscriber Fee for that month provided in

Paragraph 6(15) or 6(c) hereof shall be proportionately reduced. |

7. .iTFS Channel Equipment Lease.

Lessee shall lease to Lessor, and only to Lessor, all equipment
purchased and installed by Lessee pursuant to Paragraph 5 of this
Agreement for the druration of this Agreement. The terms of the Ia_aase
agreément and, where applicable, the obligations with respect to the
transmitters, shall be in accordance with the following terms and

- conditions:

15



(b).

(c).

Rent. Lessor shall pay to Lessee the total amount of
per year for any use of the Leased Equipment, it being understood that
Lessor's making available air time to Lessee is full consideration for

Lessor's lease for equipment to Lessee.

Taxes. Lessee shall be required to pay all taxes and other reasonable
charges assessed against the Leased Equipment, without cost to or

reimbursement by l.essor.

Maintenance and Operating Costs. Lessee shall be required to bear all

_reasonable costs associated with maintaining and operating the Leased

Equipment and the transmitters.

Risk of Loss. Lessor shall have no responsibility for thé loss or damage
of the Leased Equipment, provided, however, that Lessor shall be liable
for loss or damage caused by any intentional or negligent act or omission
of Lessor, its agents, affiliates, representatives or invitees which is
directly responsible fof such loss or damage. In e event Lassor is liable

for loss or damage to any of the Lessee's Equipment, Lessee shall

"deduct from its payments to Lessor an amount equivalent to its costs for

the time and material required to restore the equipment to its previous

condition or fo replace the equipment at then current prices. Absent a

" negligent act or omission by Lessor, its agents, affiliates, representatives

or invitees, Lessee shall be responsible for loss or damage'to the Leased
Equipment. Lessee will maintain appropriate insurance on the Leased

Equipment and will supply a certificate to Lessor evidencing its insurance.

16



(e).

Term. The term of the equipment lease shall run contemporaneously

with this Agreement, including renewals, if any.

Contro]| Over Programming.

lessee intends that only programming of a sort which would not serve to
place Lessor's reputation in the cbmmunity in jeopardy will be transmitféd
by Lessee on the leased channels. At the present time, it is believed that
this programming will be supplied by one or more programming networks,
such as The Discovery Channel, A&E, Home Box Office, Showtime,
ESPN, W’I’_BS, WGN, Cable News Network, etc. The parties understand
that under th; rules of the FCC, Lessor has final control of programming
on its licensed channels, and recognize the difficulties inherent in
specifying exact standards in this Paragraph, but believe that good faith

efforts on both sides can overcome whatever difference may arise.

Transfer and. Termination.

(a).

This Agreement may be terminated by Lessor or Lessee upon thirty (30)
days written notice to the other party (or earlier if ordered by the FCC) in
the event that the FCC determines that Lessor and/or Lessee is not
authorized to operate said channels as contemplated by this Agreement
and reformation of this Agree-m'ent pursuant to Paragraph 14 hereof is
impractical or impossible. There shall be a final accounting of moneys

due under this Agreement, and when completed, there shall be no further

17
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(b).

(c).

liability of one party to the other provided that neither party is in Material

Breach as defined in Paragraph 9(b) hereof.

Should either'par‘cy be in material breach of this Agreement for the non-
performance of the obligations contained in this Agreement, this
Agreement may be terminated by the non-defaulting party if such breach
shall continue for a period of thirty (30) days following the receipt of
written notice from the non-defaulfing party. A Material Breach shall
include, but not be limited to, failure of the Lessee to complete
construction of the authorized facilities, as specified in Paraéraph 5,
within the time period specified in applicable FCC authorizations, and
failure of the Lessor or Lessee to comply with the rules, regulations and
policies of the FCC, including the filing by Lessor of all necessary
applications and forms to maintain the FCC Ii_censes for the I'I;FS
channels. Lessee’s failure to make any payment required under
Paragraph 6 hereof shall also constitute a Material Breach of this

Agreement.

If iihe parties cannot agree upon the fair market value of the Necessary
and Divisible Leased Equipment or the number of Lessee's subscribers
pursuant to any provision of this Agreement, the Parties shall submit the
dispute to a mutually acceptable certified public accountant or such 6ther
person as ma)-/ be agreed to by the Parties, whose decision shall pe
deemed binding and non-appealable. Costs associated with the use of
said certified public accountant shall be borne equally by Lessor and

Lessee.

18



(d). Except as provided in Paragraphs 9(a), (b) and (c), above, and except
with respect to Lessee’s right to pledge ar:nd encumber lthe Leased
Equipment, neither Lessee nor Lessor may terminate, assign or transfer
its rights, benefits, duties or obligations under this Agreement without the
prior written consent, which consent shé[l not be unreasonably withhéld,
of the other;. provided, however, that, upon p-rior written notification to -..
Lessor, Lessee may assign its rights and obligations under this
Agreement to a wholly-owned subsidiary or affiliate without tﬁe prior
written consent of Lessor; and provideﬁ, further, that, upon prior written

e ‘ notification to Léssor. [ essee may sublease its rights and obligations t-o

provide commercial programming over the ITFS Chanaels, including, but
not limited to, the selection, packaéing, and marketing of such. -

programming to subscribers.

10. Agreement to Defend.

Lessee agrees to hold harmless and defend Lessor against any suits,
claims, }udgménts or damages which result frorﬁ ;;r'ogrammin'g,
advertising, construction, or any other activity attributable to Lessee, its
agents, employees, subsidiaries or delegates asspciated with the use of
Lessor's channels and/for the Transmission Facilities contemplated by this
Agreement. Lessee agrees to provide to Lessor prior to the execution of
this agreement proof of liability insurance in a policy amount not less than

; naming Lessor as a co-insured,

and to keep said insurance in effect for thevdufation of this agreement.

19



11. Force Majeure. -

Notwithstandir;g anything contained in this Agreement to the contrary,
neither party shall be liable to the other for failure to perform any
obligation under this Agreement (nor shall any charges or payments be
made in respect thereof) if prevented from doing so by reasons of ﬁré,
strjkes, labor unrest, embargoes, civil commotion, rationing or other
orders or requirements imposed by government, acts of civil or military
authorities, acts of God or other contingencies beyond the reasonable
control of the par‘tiés, and all requirements as to notice and ﬁther :
performance required hereunder within a specified period shall be
automatically extended to accommodate the period of delinquency of any

such contingency which shall interfere with such performance.

12. -Specific Performance.

The parties acknowledge and agree that the rights reserved to Lessee
and to Lessor hereunder are necessarily of a special, unique, unusual
and extraordinary character, which gives them a particular value, the loss
of which cannot be adequately or reasonably compensated for in
rdamages in an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the other party irreparable injury
and damage. .In such event, the non-defaulting party shall be entitled, as
a matter of rigﬁt, without further notice, to require of the other party
Speciﬂc performance of all of the acts, services and undertakings

required hereunder including the obtaining of all requisite authorizations

20



- to execute or perform this Agreement and to obtain injunctive and other
equitable relief in any court of competent jurisdiction to prevent the
violation or threatened violation of any of the provisions of this
Agreement. Neither this provision nor an'y exercise by Lessee or Lessor
of their rights to equitable relief or specific performance herein granted
shall constitlute a waiver by either party of an;,r other rights which it may-

have to damages or otherwise.

13. Nofice.

Any notice to be given by Lessor to Lessee under any provision of this
Agreement shall be sent by certified mail to Timothy J. Santora' at the
address so noted at the beginning of the Agreement, with a copy to
rGe,raid Stevens-Kittner, Arter & Hadden, 1801 K Street, N.W., Suite 400,
Washington, D.C. 20008, and by L essee to Lessor by certified mail to
Lewis Dars, Vice Chancellor of Administrative and Financial Services at

the address so noted at the beginning of the Agreement.

14.  Severability, -

Should any court or agency determine that this Agreement or any
provision of this Agreement is inva!id, or if the FCC amends its rules. or
adopts policies governing this Agreement, the parties agree to use their
best efforts to negotiate modifications of this Agreement such that the

Agreement is valid and effectuates the intent of the parties.

15.. Venue and Interpretation.
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Venue for any cause of action by or between Lessor and Lessee shall be
Washington D:C., and all provisions of this Agreement shall be construed

under the laws of Washington D.C.
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16. Entiré Agreement.

This Agreement constitutes the entire agreement between the'parﬁes and
supersedes all prior oral or writte_n provisions of any kind. The parties
further agree that this Agreement may only bg nﬁodiﬁed' by written
agreement signed by both parties. Neither Lessor nor Lessee may
assign or tran;fer its rights or obligations under this Agreement, except

as specifically allowed in this Agreement, without prior written consent of

the ‘other, which consent shall not be unreasonably withheld.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement this

AU day of S:éb‘} 19.95

ATTEST: Atlantic Microsystems, [nc.

— W/ /M% - %%%mﬁ

ATTEST: University of Massachusetts, Dartmouth

Suana. (R SMW‘:\M By:

Title: Vice Chancellor for Adm. & Fiscal Services
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OF§ CHANNEL LEASE AGREEMENT

This AGREEMENT is entered into as of the 21 day of September
1983, by EASTERN SATELLITE TELEVISION + hereinafter referred to
as ("Lessee"), having its principal place of business at 396
VEAZIE STREET PROVIDENCE, RI 02904 y and  Alice  Tyedt,
hereinafter referred to ag ("Lessox"), having her principal place
of business at 701 Grapt Street, Harvard, IL 60033.

WHEREAS, the Federal' Communications Commission ("FCC") has
authorized licenses for Multichamnel Multipoint Distribution
Service (“MMDS*) channels to lease time on such chanpels on a
non-common carrier basis; and

k3

-

- - e
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WHEREAS, Lessor has been —awaz:ded a license from the FCC to -

construct and operate station WNTI210 in the Providence, Rhode
Island area; and

WHEREAS, Lessor has determined that he desires to lease the full
capacity of his channel on a twenty-four (24) hours a day, seven
(7) days a week private carrier basis; and

WHERBAS, Lessee is developing a wireless cable gystem to serve
the Providence market and is desirous of leasing trapmsmission
capacity from Lessor in order to expand its channel capacity,
provided that- Lessor's facilities can be relocated to Lessee's
transmission headend and configured in a manner that -is
technically compatible with the other stations Lessee proposes to

employ in connection with its wireless cable system in
Providence. -

NOW, THEREFORE, in consideration of their mutual promises, lessor
and lessee do hereby agree to the following terms and conditions:

1. TERM. The initial term of thie Agreement shall be five (5)
years from the date hereof, with three (3) consecutive and
automatic five (5) year renewal terms, unless voluntarily
terminated by ‘written consent of both parties or as provided in
Section VIII below. Should Lessee choose not to renew this
Agreement at the end of the initial term or any five (5) year
renewal term, Lessee shall provide Lessor with written notice of
Lessee election not %o renew at least six (6) months prior to the
expiration date. If Lessee fails ‘'to provide Lessor with six (6)
months advance written notice of its election not to renew, then

this Agreement shall be deemed automatically renewed for anocther
five (5) year term.




IX. THE FCC AUTHORIZATION,

A. Modification Application. Within five (5) days of the
effective date of this fgreement, Lessor shall file with the rog
an application for modification of the license in substantially
the form of Exhibit A hereto ("Modification Application") ¢o
secure a license for the station identical in all material
respects to the other stations Lessee intends to employ: in
Providence ("Modified Station"). The parties recognize that the
FCC may deny the Modification Application. In such event, Lesgee
shall utilize ite best efforts o redesign its system to
accommodate its requirements and those of the PCC, shall supply
the documentation necessary for Legsor to further modify his
- -authorization and néssor -shall - properly :-subiit— a . second

Modification Application. In the event such second Modification
hpplication is granted, the station proposed therein shall become
the Modified Station for purposes of this Agreement. If Lessee
ie unable to redesign its wireless cable system to meet itg
requirements and those of the FCC, it shall s=o notify Lessor at

which time this Agreement shall terminate pursuant to Section
VIII.A. ”

B. Covenant Not To Amend or Hodify. Because the location and
configuration of Lessor station is critical to Lesgee business,
Lessor shall not attempt to amend its pending application or the
Modification Application or modify dny license {gsued by the FCC
for the Modified Station or the Original Station without the

prior written consent of Lessee, which consent shall not ‘be
unreasonably withheld.

OF THE CHANNELS.

transmission capacity on the Modified Station 24 hours a day,
seven days a week, every week.

B. Scope of Uge. The transmission capacity provided hereunder
to Lessee is for +the transmission of Leseee-provided video
programming, data and other information to reception points
selected by Lessee. The transmission capacity may be used by
Lessee for any legal purpose, without any restriction on the
substance, format or type of information or signal to be

transmitted thereover.

IV, FAC$LITIES.

A. Provision of Trapsmission Facilities. No later than two.




months prior to the expiration of Lessor time for constructing
the Modified Station in accordance with the FCC'sg Rules, Lessea
shall, at its sole expense, install the facilities authorized by
the FCC for the Modified Station in accordance with the terms of
Lessor FCC authorization, the FCC's rules and of this Agreement,
subject to such supervision and control by lessor as shall be
required under the FCQC'g rules. Subsequently, throughout the
term of this Agreement, Lessec shall at its sole cost and expense
provide to Lessor appropriate space (complete with utilities and
necessary environmental controls), transmitters, wavegquide,
antennas and other aggociated eguipment for the Modified Station
(which equipment may be shared with other stations). Subject to
the provisions of Section VII.E, Lessee shall retain title to the
Modified Station. In addition, Lessee will cooperate with Lessor
in obtaining at the earliest.possible date (and in any event
prior‘ﬁo‘ahY"renewaI'térm) an agreement between Lessor and the
owner of the transmission site at which the Modified Station will
be located 0 as to assure that Lessor continues uninterrupted

operations if Lessee's site agreement expires or Leesee defaults
under its site agreement. ‘

B. Start Date. For purposes of this Agreement, the Start Date
shall be the date Iessee completes construction of the Modified
Station. -

C. Operation_and Maintenance. ILesgee shall, at its own cost
and expense, retain technically qualified personnel to operate,
repair, and “maintain the transmission facilities under the
technical direction, supervision and control of lessor to assure
continued operation of the Modified Station in accordapce with
Lessor FCC license and the FCC's rules and regulations. Lessee
shall make available to Lessor upon reasonable request records of
all repaire and maintenance activities .and shall notify Lessor in
the event transmiseion service is interrupted for any reason for
a period of five (5} minutes or more.

~D. Interference. Lessee shall operate the Modified Station in
such a fashion as to ensure that such operation does not create

or increase interference to any other FCC applicant, permittee,
or licensee entitled to protection under the FCC's rules and
policies. In the event of any creation or increase ip
interference associated with the Modified 8tation, Lessee shall
pay all costs, including. any costs of Lessor attorney and
‘engineerg, to resgolve ail interference to FcC applicants,
permittees, or licensees entitled to protection under the FCC's
rules and policies.

E. Modification of Transmission Facilities. Lessor and Lessee
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acknowledge the - possibility that as a result of currently
unforeseen events or changes in the FCC's rules and policies, the
technical configuration of the Modified Station may prevent
Lessee from optimizing its business throughout the term of thig
Agreement. Lessor therefore agrees that if any time and from time

to time Lessee so Tequests, Lessor shall use his best efforts to

‘apply to the FCC for authority to wmodify the transmission .
facilities (including, without limiting the generality of the

foregoing), construction completion notifications, to ihcrease
transmitted power, to increase antenna height, to modify the
tranemission and antenna systems or to relocate the Modified
Station) to meet the reasonable requirements of Lessee. Lesgee
shall bear all reasonable costs  associated with euch
medifications, including engineering and : comstruction,

_construction completion, notices, wand ali: sreasonable costs

asgociated with obtaining FCC approval thereof, provided that
such costs are approved by Lessee in advance in writing. Upon the

completion of such modification, the modified facility .shall
become the Modified Station. |

F. Additional _Equipment. Legsee, at its own e€xpense, may
install attachments to the Modified Station {including, without
limitation, encoding and/or addressing equipment selected by it)
as may be reguired by the exigencies of -its business from time to
time, provided that such alterations and attachment do mnot
violate any FCC rules and regulations. Any equipment used ip
making attachments shall be provided by Lessee and Lessee shall

e reeponsible for the -operation, maintenance and repair of all
such equipment: . '

G. Reception _Equipment. _Lessor has no  responsibility
hereunder to provide any xeception antennas, down converters,.
decoders, descramblers, power supplies or any other equipment
required to display signals transmitted over the Modified Station
("Reception BEquipment"}. Iessee may, in its sole discretion and
on terms and conditions of itsg choosing, install or cause to be
installed such Reception Equipment as may be required, from time

to time, in order to receive the signals to be transmitted over
the Modified Station. -

H. Program_ Origination and Delivery. lessee shall be solely
responsible for the origination of any and all signals to be

Eransmitted over the Modified Station and the delivery of such to
the Modified Station; and shall bear all’ costs and expenses in

‘connection therewith.

V. CHARGES



A. Commitment Fee, 1In consideration for Lessor's

on the Station, hall pay to Leesor a Commitment Fee
Casill8rs check shall be paid withlnm !ays of the
execution of this agreement. An additional . ’

cashiers check ghail be paid within Three (3) days of the
construction of the Station.

"Transmission Fee") equal to the number of Subscribers (as
. Calculated in accordance with the ~forpmla below} during: the

“="month in question multiplied by SElP .  For purposes

of computing the Transmission Fee due hereunder for any month,

subscribers to Lespee's wireless cable business receiving
programming over the Modifjied Station as of the last day of the
prior month plus the number of such subscribers receiving
Programming transmitted over the Modified Station as of the last
of the current month divided by two. Only subscribers who are
current with respect to their payments shal] be considered for
this Purpose; provided, however, that subscribers paying after
the fact for a Prior month or months shall be counted ag
‘subscribers for such month or months retroactively, 1In thoge
situations where programming is sold in bulk for viewing at
isolated locations in the same facility (this is, where a numbey
of viewing units are grouped for billing Purposes such as may. be
the case with hotels . and condominiums} and Lessee's rates
therefore are less than its prevailing monthly rate for the sale
of Lessee's gervice to individual subscribers in the Market Area
the number of subscribers from such bulk billing points shall be
determined by dividing the totai monthly revenues derived from
the sale of Lesgee's brogramming in said bulk billing divided by
Lessee's then Prevailing monthly rate for the sale of
Programming to individual subscribers.

C. Minimum Monthly Payments. Customer agrees to make
minimum payments to carrier, commencing at the Start Date as
follows: T S o

1) Commencing at the start date, Lessee shall pay to
Lessor a minimum of—per month,



- 2) Commencing twelve months after the start date, Lesgee
shall pay to Lessor a minimum of-per month.

3) Commencing twenty-four months after the start date,
Lessee shall pay to Lessor a minimum of S ocx wonth.

D. Reguired Certificate and Payment Dates. Lessee shall,
within thirty (30) days of the end of each calendar month
after the Start Date, mail to Lessor by first clasg United
States mail, postage prepaid, a certificate gigned by an
officer of Lessee showing the number of Subscribers served
during said month, together with the Transmission Fee to be
paid by Lessee hereunder for such month. .

E. Right _to _Audit. For the. purpose of - permitted- . :+- -
verification by Lessor of any payments due, Lesesee shall keep
and preserve for at least three (3) yeirs a true and accurate
record of all sales and business transacted during the term
of this Agreement, including, without ilmitation, all
invoices, correspondence, ledgers, financial and other
records relating to its subscribers and billings. Lessor, his
agents, employees, or XYepresentatives, shall have the tight,
upon seventy two (72) hours advance notice to XLessee, to
examine all such. books and records of Lesgee at any
Yeasonable time during business hours. If, as a result of
Lessor's examination of such books and records, Lessor's
accountants determine that any payment by Lessee wyas
insufficient, Lessec agrees to pay to the deficiency within
five (5) days of receiving notice from Lessor. If it is
determined that Lessee has underpaid by five percent (5%) or
more, then in addition to the payment of the deficiency,
Lessee shall pay- Lessor's cost of examining Lessee's books
and records and ap additional fee equal to ten percent (10%)
of the amount of the deficiency. Lessor shall hold all
information obtained from Lessee's records in confidence,
except as may be hecessary for the enforcement of his rights

under this Agreement or except pursuant to any legal
reguirements.

F. Subscriber contracts. Lessor shall not interfere with
the right of Lesseec or its designee to lawfully modi fy,
waive, rescind, terminate or cancel any and all services or
contracts with Subscribers. In case any such sgervices or
contractas™ are modified, waived, rescinded, terminated or
¢ancelled, Lessor shall not be entitled to any participation
in revenues or claims whatsoever with respect to the
unperformed portion of any such contract,



G. Proration _of Fees. In the event that (1) the Start
Date shall be date other than the first day of a calendar
month, or (ii) this Agreement shall be terminated on a date
other than the last day of a calendar month, then the

Transmission Fee for such month shall be proportionately
reduced, :

H. Tazes. If federal, state, or local taxes (other than
taxes on the income of lesgee) are applicable, or become
applicable to the services provided under this Agreement, it
will be the responsibility of Lessor to pay such taxes and/or
reimburse Lessee for its payment of such taxes.

I. Broker's Fees. Simultaneocusly with the Execution of
this Agreement, Legsee shall pay t® Suncoast Wireless Cable;~" +-
17800 113th Street North, Suite 201, Seminole;” Florida 34642,

{"Broker") a_ broker's fee in the amount of ”
't in the form of a cashiers ched n partiay
payment of Broker's services in introducing Lessee and Leésgor

and br } thie Agreement. An additional i
. shall be paid within Three (3) days of the
construction of the Station, - _

VI. -PROSECUTIO_N OF APPLICATIONS AND PETITIONS

A. FCC_Filings. Both parties shall diligently prepare,
file and prosecute before the FCC all necessary or desirable
petitions, waivers, applications and other related documents
required to secure FOC' approval of the mattersz addressed
herein. Notwithstanding anything herein to the contrary, it

respect to the subject matter hereof unlese both parties
hereto shall have reviewed said document and shall have
consented in advance to its submission.

B. Further Efforts. While this &greement is in effect,
Lessor shall use his best efforts to obtain and maintain in
force all licenses, permits and authorizations required in
connection with Lessee's use of the Modified Station
hereunder, and shall file and prosecute al} necessary
applicatione for license renewal. Lessor shall also file
such ressonable protests or other petitions to deny against
applications of third. parties . for licenses ag may be
requested by Lessee. Lessor, 1f requested by Lessee, and to
the extent requested, shall use his bast efforts to prevent
any unauthorized individual or entity from receiving the
signals transmitted over the Modified Station, provided that
" &ll costs and expenses in connection therewith are paid by

H ™
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Lessee. Lessor shall promptly notify Lessee of any event
which may affect the licenses, permits, or authorizations for
the Modified Station. Lessor shall fully cooperate with .al1
reasonable requests of Lesgee for assistance in the
construction, operation and maintenance of any additional
facilities which Lessee may desire in order to optimize itg
businese within the city metropolitan area, provided that
Lessee shall reimburse Lessor for all reasonable expenses
incurred by Yessor in providing such assistance

VII. REPRESENTATIONS AND WARRANTIES.

A. Lessee Representations and HWarranties. In addition to
representations and warranties set forth above, Lessee

‘represents and warrants to Lessor that: - =

1. Organization. It is duly organized and existing under
the laws of the state of its incorporation, is qualified to
do business in the state in which the Modified Station will
be located &nd has full power and authority to carry out all
of the transactions  contemplated hereby.

2. Authorization. All necessary actions on its parts to
authorize the execution and delivery of this Agreement and
the performance of ite obligations hereunder have been taken.

3. Compliance with-Law. It is in compliance and shall
comply with.all JIaws,. rules and regulations governing the
business, ownership, and operation of the Modified Station. .
The carrying out of the provisions of this Agreement will not
tesult in any violation or be in conflict with any judgement,
decree, order, statute, rule or regulation of any
governmental authority with jurisdiction over it.

4. No Violation. Neither the execution and delivery of
this Agreement nor the performance of the transactions
contemplated hereby constitutes or will constitute or will
constitute a vioclation of, be in conflict with, constitute a
default under, or be ultra vires as to, any term of provision
of its - articles of incorporation or other governing
instruments or any agreement or commitment to which it is
bound, or any judgement, 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 logal authority is required in connection with the
execution and delivery " of this Agreement or any other
agreements, certificates or ingtruments executed and
delivered herewith or with the performance of the
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Lessee. Lessor shall promptly notify Lessee of any event
which may affect the licenses, permits, or authorizations for
the Modified Station. Lessor shall fully cooperate with . g11
reasonable requests of Leegee for assistance in the
construction, operation and maintenance of any additiopal
facilities which Lessee may desire in order to optimize itg
businees within the city metropolitan area, provided that

VII. REPRESENTATIONS AND WARRANTIES .

A. Lessee Representations and Harranties. In addition to
representations and warranties set forth above, Lessee
‘represents and warrants to ILeskor thats - = - o '

1. Organization. It is duly organized and existing under
the laws of the state of its incorporation, is qualified to
do business in' the state ip which the Modified Station will
be located and has full pover and authority to carry out all
of the transactions contemplated hereby. :

2. Authorization. ALl necessary actions on its parts to
authorize the execution and delivery of this Agreement and
the performance of its obligations hereunder have been taken.

3. Compliance with: Law. It is in compliance and sghall
comply with.all Jaws, rules and regulations governing the
business, ownership, and operation of the Modified Station. ..
The carrying out of the provieions of this Agreement will not
Yesult in any violation or be in conflict with any judgement,
- decree, order, statute, =rule or regulation - of any

governmental authority with jurisdiction over it.

4. No Violation. Neither the execution and delivery of
‘this Agreement nor the performance of the transactions
contemplated hereby constitutes or will constitute or will
constitute a violation of r be in conflict with, constitute a
default under, or be ultra vires as to, any term of provision
of its. articles of incorporation or other governing
instruments or any agreement or commitment to which it is
bound, or any judgement, 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 connection with the
execution and delivery ' of this Agreement or any other
agreements, certificates or ingtruments executed eand
delivered herewith or - with the performance of the



transactions contemplated hereby and thereby.

5. Litigation. There is no action, suit, Proceeding or
investigation pending or, to its best- knowledge, threatened
against it before any court, administratjve agency or .other
governmental body relating in any way to the transactions
contemplated by this Agreement, and it does not know of any
valid basis for the commencement of any such action,
- proceeding or investigation. It has not been charged with,

and, to its best knowledge, has not been under investigation

with respect to any charge concerning, any material violation
of any provision of any federal, state, or Tocal law or of
any administrative requlation. No unsatisfied judgement,
order, writ, injunction, decree or assessment of ‘any court or
of any federal, state, -lpcal™ or other governmental
department, . commisaion, board, bureau, agency or
instrumentality relating in any way to this Agreement Hhag
been entered against and served upon it. There is no action,
proceeding or investigation pending or, to its ‘best
knowledge, threatened against it, nor are there questions or
challenges that otherwise seek to prevent the consummation oy
performance of this Agreement.,

B. Lessor Representations and Warranties. In addition to
representations and warranties set forth above, Lessor
represents and warrants to Lessee that:

- 1.'Auth5rization.n'ﬁe has full power and authority to
Cca&rry out all of the transactions contemplated hereby. All
necessary actions on his part to authorize the execution and

2. Compliance with Law. He is in compliance - and shall
comply with aJll laws, rules and regulations governing the
buginess, ownership, and operation of the Modified Station.
The carrying out of the provisions of this Agreement will no
result in any violation or be in conflict with any judgement,
decree, order, statute, rule or regulation of any
governmental authority with jurisdiction over him.

. 3. No _Violation. Neither the execution and delivery of
this Agreement nor the performance of the Ltransactions
contemplated hereby, "~ donstitutes or will = cénstitute g
violation of, be in conflict with, constitute a default
under, or be ultra vires as to, any term or provision of any
agreement or commitment to which he is bound, or any
judgement:, decree, order, regulation or rule of any court or

\tel
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governmental authority, or any statute or law. Except . for
approval of the FCC, no consent of any federal, sgtate or
local authority is required. in connection with the execution
and delivery of thig Agreement or any other agreements,

or with the performance of the transactions contemplated
hereby and thereby.

4. Litigation. There is no action, suit, proceeding or
investigation pending or, to his best knowledge, threatened
against him before any court, administrative agency or other
governmental body relating in any way to the transactions
contemplated by this Agreement, and he does not know of anty
valid basis for "the commencement of any such action,
proceeding or investigation. He has ol been charged with
and, to his best knowledge, has not been under investigation
with respect to any charge concerning, any material violation
of any provision of any federal, state, or local law or of
any administrative regulation. No unsatisfied judgement,
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 Agreement has
been entered against and served upon him. There is no action,
broceeding or investigation pending or, te¢ his best
knowledge, threatened -against him, nor are there questions or
challengee that otherwise seek to prevent the consummation or
performanceé of this Agreement. .

C. Survival - of Representations _and Warranties. The
reopresentations and warranties contained in this Agreement
shall not in any respect be limited or diminished by any past
or future inspection, examination, or possession on the part
of the parties or their répresentatives of any records,
documents, information or properties. Such warranties and
representations shall be deemed to be c¢ontinuing during the
term of this Agreement, and each party shall have 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
hereunder. :

D. Waiver. The express or implied waiver by either party
of any breach of any representation or warranty or any
failure to fulfill any condition, covenant or other
obligation or liability wunder this -Agreement shall not
constitute a waiver of any other representation or warranty

10



or of any other failure in the future or in the past by tﬁe
othe;::  bParty to fulfill such representation, warranty,
condition, covenant, obligation or liability hereunder.

E. Indemnification. Each of Lessor and Lessee (as the.
case may be the ("Indemnitor") hereby covenants ang agreas
to, and shall, indemnify, defend and save harmless the other,
its directors, officers, and employees, partners and
affiliates and its respective successors or assigns (the
"Indemnitees") from and against, and shall reimburse the
Indemnitees on demand for any and all liabilities, losses,
damages, claims, demands, actions, costs and expenses
(including without limitations, reascnable court costes and
attorney's fees) of whatsoever kind or nature, which any of
the Indemnitees may suffer, suftain, ircur, ‘or put to, pay,
expend or lay out by reason, by virtue or as a result of (1)
each and every breach or default by the Indemnitor of any of
its covenants, agreements, duties or obligations hereunder,
or (ii) each and evéry breach or default of, or inaccuracy or
omission in, any represgentation or warranty of it contained
herein. In any cage where indemnification is. sought by the
Indemnitees, the Indemnitees shall (1) notify Idemnitor as
soon as reasonably practicable of any claim, litigation, or
threatened claim or litigation, to which. this indemnification
relates, and (2) shall afford the Indemnitor the opportunity
to participate in, and, at the option of the Indemnitoy
(subject to. the approval of the Indemnitees) comprise,
settle, defend or otherwise resolve the claim or litigationm
(and the Indemnitees shall not effect any such compromise or
settlement without prior written consent of the Indemnitor).

VIII. TERMINATION

A. Termination by. Reason of FCC Action. This Agreement
shall be terminated immediately in the event that the FCC
determines after grant of the Modification Application that
Lessor is not authorized to operate the Modified Station as
contemplated by this Agreement. Should such determination
occur without either party having. breached this Agreement ’
there shall be a final accounting of monies due under this
Agreement and, when completed, there shall be no further
liability of one party to the other. -

B. Texrmination by Reason of Tesgde ~Default or__ Non-—
-Performance. This Agreement may be terminated at the option
of Lessor without further notice if (1) Lessee fails to make
a payment required by Section V and such breach continued
uncured for a period of ten (10) consecutive days after '-

11



written notice of guch breach; (ii) Lessee does not commence
transmission over the Modified Station within two (2) months
after the FCC grante the Modification Application; (iii)
- Lessee is in default under the site agreement and such

‘default is not cured within the time allowed for cure in the
site agreement, the site agreement is terminated before the
expiration of the term of this Agreement, or lLessee's rights
under the site agreement are restricted in any manner that
materially affects itsg ability to perform this Agreement;
(iv) Lessee coummences any proceeding relating to its
reorganization, dissolution or liguidation “or ghall
digcontinue business, become insolvent or at any time shall
fail generally to pay its obligations as they fall due; (v)
. lLessee makes an mssignment for the .benefit of ‘creditors’ or

trustee, or liguidator for all or substantially all of its
assets; or (vi) any governmental agency or bankruptcy court

or other court shall assume custody of the whole or any part
of Lesgee's.assets.

C. Termination in Other Cases of Breach efault, or Non-
Performance. In all other cases not specifically provided
for, this Agreement may be terminated by either party upon
the breach of any material warranty or representation or the
default or non-performance by the other party of its
obligations under this Agreement if such breach, default, or
non-performance continues uncured for a period of thirty (30)
congecutive days after such other party's receipt of written
notice thereof from the party giving such notice. :

D. Effects of Termination. Termination of this Agreement
shall not affect Lessee's obligation to pay any amounts due

to Lessor accrued prior to the effective date of termination,
aor shall any termination pursuant to Section VIII.B or
VIII.C affect or diminish the rights or claims or remedies
“available to the non-defaulting party arising by reason of
such breach, default or non-performance,

E. Continued Operations. Upon expiration or termination
of this Agreement (except for termination resulting from
Lessor's breach of this Agreement), Lessee shall promptly
surrender control of and title to the equipment. comprising
and used exclusively with the Modified Station to Lessor free
and clear of &ny and all” liens, charges, Wecurity interests
-and encumbrances whatsocever and shall take such further steps
as may be reasonably necessary to assure that there is no
interruption in service by Lessor.

12
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IX. INSURANCE

A. Policies Required. Lesseo shall, at its own cost,
maintain with sound and financially reputable insurers,

insurance with respect to the Modified Station and Legsee's

gimilar line of business, of such types and in such amounts
a4s are customarily carried under similar circumstances by
such firms, including, without limitations

le "Allerigk® Property insurance covering the HModified
Station to the extent of one hundred percent (100%} of its
full replacement value without deduction for depreciation;

2. "Bll-risk" -business interruption insurance and/ox
extra expense insurance covering Lessee's potential business
losses in the event of casualty to the Modified 8tation.;

3. Comprehensive general public liability insurance
covering liability resulting from Lessee's operation of the
Modified Station on an occurrence basis having minimum
limited of ligbility in an amount of not less than

for bodily injuxy, personal
inj -or dealn to any person or persons - in any one
oocurrence,~ and not- less than -~

in the aggregate for all such losses during each
policy year, and not less than

—with respect to damage to property;

4. All worker's compensation, automobile and similar
insurance required by law; : '

5. Such additional or difference insurance as Lessor, in

his reasonable business judgement, shall request as a result
- of changing conditione. w

B. Insurange _Policy _Forms. all policies of insurance
required by this Section shall, as appropriate, designate

Lessor as either the jinsured party or as a named additjional
insured, shall be written ag primary policies, ' not
contributory with and not in excess of any coverage which
Lessor shall carry, and shall contain a provigion that the
issuer give to ILessor thirty (30) days prior written notice
of ‘any cancellation or lapse of such insurance or of any
change in the Coverage thereof,



X. MISCELLANEOUS .
A. Assignments

1. Assignment of Authorization. Lessor may not assign or
transfer his FCC authorization for the Modified Station
during the term hereof unless the assignee agrees in writing
to assume Lessor's obligations hereunder and unless Lesggee
gives its prior written consent, which shall not be
unreagonably withheld. NRotwithstanding the foregoing, Lessor
may assign his authorization for the Modified Station to any
partnership or corporation in which he holds an equity
interest without the prior consent of Lessee if +that
partnership or corporation agrees in writing to assume
Lessor's chligations hereunder. e "

2. Assignment of Agreement. Except as set forth above, no
party may assign or transfer its rights, benefits, duties or
obligations hereunder without the -prior written consent of
the other, which consent shall not be unreasonably withheld.

-Notwithstanding the foregoing, Lessee may assign its rights,

benefits,  duties and obligations hereunder to g lender in
connection with the financing of its wireless cable system
without securing the prior written consent of Lessor.

B. Counterparts. This Agreement may be executed

-simultaneously in ‘several counterparts, each of which sghalil

be an original and all of which together shall constitute one
and the same instrument. '

C. Dealings with Third Parties. No party is, nor shall
any party hold itself out to be, vested with any power or
right to contractually bind, or act on behalf of any other as
its contracting broker, agent or otherwise for committing,
selling, conveying or transferring any of the other party's
assets or property, contracting for or in the lessor of the
other . party, or making any contractually binding

- Iepresentations as to the other party which shall be deemed

representations contractually binding such party.,

D. Due Authorization. Each of the Signatories personally
represents and warrants that he is duly authorized to execute
this Agreement on behalf of the party on whose béhalf he
purports to execute this Agreement, '

E. Entire Agreement. This Agreement states the entire
agreement as of this date between the parties with respect to
the subject matter hereof and supersedes all pre-existing
oral, letter, or other agreemeénts or commitments with respect

14



thereto. This Agreement may be modified only by an agreement
in writing executed by all of the parties hereto. This
Agreement shall be binding on and shall inure to the benefit
of the parties hereto and their respective successors and
assigns, subject, however, to the provisions hereof
restricting assignment. '

F. Eorce Majeure. If by reasons of force majeure either
party is unable, in whole or in part, to carry out its
obligations hereunder, said party shall not be deemed in
violation or default during the continuance of such
inability. The term "force majeure" as used herein shall
mean the following: acts of God, acts of public enemies,
orders of. any kind of the government of the United States of

-America or any of its departments, agencies, political

subdivisions, or -officials, or any civil or wmilit

-authority; earthquakes; fires, hurricanes ¢ Volecanic activity,

etorms of extraordinary foroe, floods, washouts + droughts,
civil disturbances, explosions, disruptions to the eguipment
manufacturing process, including labor strikes and lockouts P
beyond the control of Lessee, the inability of the equipment
manufacturer to deliver equipment ordered by Lessee in a
timely manner due to reasons beyond the control of Lessee.

G. Governing Law. This Agreement shall be governed by,
and construed and enforced in accordance with; the laws of
the state of Rhode Island.

H. Jurisdiction and Venue. In the cvent of any diapute
between the parties regarding the rights and obligations of
any party hereunder, anmy party shall have the right to sue
the other party in state ceourts located in the state of
Rhode Island. 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, forum non conveniens or otherwise), and agree
that service of process upon each as provided in the gection
concernifg Notices herein shall be effective to establish
personal jurisdiction over it in such courts. .

I. Beadings. The headings herein are inserted for

convenience only and shall not constitute a part of this
Agreemen_t:._. .

J. Noticeg. Except as set forth above concerning the
payment of Transmission Fees, all notices and documentation
given under this Agreement shall be in writing and shall be
deemed given the first weekday (excluding Federal holidays)

15
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after being gent by Airborne Express, or by Federal Expreass,

signature required, to the other party at the following
address:

If to Legsgee:

FRANK SIMEONE JR.
396 VEAZIE STREET
PROVIDENCE, RI 02904

-If to Lessor:

Alice Twedt - =
701 Grant Street
Harvard, IL. 60033

or to such other address as any written notice to the other
pbarty designates, '

K. 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 any of
them be incorporated, merged or consolidated, or any
corporation or entity which shall succeed to or acquire all

or substantially all of the business and/or assets of any of
them, as the case may- be. :

L. Specific Performance. _ The parties acknowledge and
agree that the rights reserved to each of them hereunder are
of a special, unique, unusual and extraordinary <haracter,
vwhich gives them a particular value, the loss of which cannot
be adequately or reasonably compensated for ip damages in an
action at law, and the breach by either of the parties of any
of the provisions hereof will cause the other parties
irreparable injury and damage. In such event, the non-
defaulting party shall be entitled, as a matter of right,
without further notice, to regquire of the defaulting party
specific performance of all of the acts, services and
undertakings required hereunder including the obtaining of
all requisite authorizations to execute or perform this -
Agreement and to obtain injunctive and other equitable relief’
in any competent court to prevent the violation of any of the
provisions hereof. Neither this provision nor an
any party of «rights  to equitable relief “or specific
berformance herein granted shall constitute a waiver of any
other rights which it may have to damages or otherwise.

16
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M. Time of Eesence.

Whenever this Agreement sghall set
forth any time for the performance of any act, such tige
shall be deemed of the esgence. .

L v et A b L S

IN WITNESS WHEREOF,

i IS 8 S g A

the parties have executed this Agreement
on the date first above written,
LESSOR/ 42£/ | (5 _
Wloe Y dl
f

LESSEER \

’zﬁﬁvu _A;AHPHle%u

?§ANK SIMEONE JR.,-Eij.
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International Table!

United States Table

FCC Rule Part(s)

Region 1 Region 2 Region 3 Federal Government | Non-Federal
Government

2483.5-2500 2483.5-2500 2483.5-2500 2483.5-2500
2483.5-2500 FIXED FIXED MOBILE- MOBILE- ISM Equipment
FIXED MOBILE MOBILE SATELLITE SATELLITE (18)
MOBILE MOBILE- MOBILE- (space-to-Earth) (space-to-Earth) Satellite
MOBILE- SATELLITE SATELLITE US319 US319 Communications
SATELLITE (space-to-Earth) (space-to-Earth) RADIODETERMINA |RADIODETERMINA | (25)
(space-to-Earth) S5.351A S5.351A TION- TION- Private Land
S5.351A RADIOLOCATION |RADIOLOCATION | SATELLITE (space- | SATELLITE (space- | Mobile (90)

Radiolocation

S5.150 S5.371 S5.397
S5.398 S5.399 S5.400
S5.402

RADIODETERMINA
TION-

SATELLITE (space-
to-

Earth) S5.398

S5.150 S5.402

Radiodetermination-
satellite

(space-to-Earth)
S5.398

S5.150 S5.400 S5.402

to-
Earth) S5.398

S5.150 S5.402 US41

to-
Earth) S5.398

S5.150 S5.402 US41
NG147

Fixed Microwave
(101)

! Region I includes Europe, Africa, ex USSR countries, Middle East (excluding Iran) and Mongolia. Region Il includes North, Central, and South America,
including Hawaii, Johnston and Midway Islands. Region 111 includes the rest of Asia and Oceana.




International Table!

United States Table

FCC Rule Part(s)

2500-2520
FIXED S5.409 S5.410
S5.411
MOBILE except
aeronautical
Mobile S5.384A
MOBILE-
SATELLITE
(space-to-Earth)
S5.403

S5.351A

S5.405 S5.407 S5.412
S5.414

2500-2520

FIXED S5.409 S5.411

FIXED-SATELLITE (space-to-Earth) S5.415
MOBILE except aeronautical mobile S5.384A
MOBILE-SATELLITE (space-to-Earth)
S5.403 S5.351A

S5.404 S5.407 S5.414 S5.415A

2500-2655

2500-2655

FIXED S5.409 S5.411
US205
FIXED-SATELLITE
(space-to-Earth)
NG102

MOBILE except
aeronautical

Mobile
BROADCASTING-
SATELLITE NG101

Domestic Public
Fixed

(21)

Auxiliary
Broadcasting
(74)




International Table!

United States Table

FCC Rule Part(s)

2520-2655

FIXED S5.409 S5.410
S5.411

MOBILE except
aeronautical

Mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

2520-2655

FIXED S5.409 S5.411
FIXED-SATELLITE
(space-to-Earth)
S5.415

MOBILE except
aeronautical

mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

2520-2535

FIXED S5.409 S5.411
FIXED-SATELLITE
(space-to-Earth)
S5.415

MOBILE except
aeronautical

Mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

S55.403 S5.415A

S5.339 S5.403 S5.405
S5.412 §5.418

S5.339 S5.403

2535-2655

FIXED S5.409 S5.411
MOBILE except
aeronautical

Mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

S5.339 S5.418

S5.339 US205 US269

S5.339 US269
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International Table!

United States Table

FCC Rule Part(s)

2655-2670

FIXED S5.409 S5.410
S5.411

MOBILE except
aeronautical

mobile S5.384A
BROADCASTING
SATELLITE S5.413
S5.416

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S5.149 S5.412 S5.420

2655-2670

FIXED S5.409 S5.411
FIXED-SATELLITE
(Earth-to-space)
(space-to-Earth)
S5.415

MOBILE except
aeronautical

mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S5.149 §5.420

2655-2670

FIXED S5.409 S5.411
FIXED-SATELLITE
(Earth-to-space)
S5.415

MOBILE except
aeronautical

mobile S5.384A
BROADCASTING-
SATELLITE S5.413
S5.416

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S5.149 §5.420

2655-2690

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

2655-2690

FIXED US205
FIXED-SATELLITE
(Earth-to-space)
NG102

MOBILE except
aeronautical

Mobile
BROADCASTING-
SATELLITE NG101
Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

Domestic Public
Fixed

(21)

Auxiliary
Broadcasting
(74)




International Table!

United States Table

FCC Rule Part(s)

2670-2690
FIXED S5.409 S5.410
S5.411

MOBILE except
aeronautical
mobile S5.384A
MOBILE-
SATELLITE
(Earth-to-space)
S5.351A

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S5.149 S5.419 S5.420

2670-2690

FIXED S5.409 S5.411
FIXED-SATELLITE
(Earth-to-space)
(space-to-Earth)
S5.415

MOBILE except
aeronautical

mobile S5.384A
MOBILE-
SATELLITE
(Earth-to-space)
S5.351A

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S55.149 S5.419 §5.420

2670-2690

FIXED S5.409 S5.411
FIXED-SATELLITE
(Earth-to-space)
S5.415

MOBILE except
aeronautical

mobile S5.384A
MOBILE-
SATELLITE
(Earth-to-space)
S5.351A

Earth exploration-
satellite

(passive)

Radio astronomy
Space research
(passive)

S5.149 S5.419 S5.420
S5.420A

US205 US269 US269 NG47
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