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CHANNEL COORDINATION 
AND CHANNEL LEASE AGREEMENT 

0 this 19th day of December, 19948 Trans Video 

communications, Inc. ( " T V C " ) ,  a not-for-profit corporation 

filiated with The Roman Catholic Diocese of Brooklyn,New York 

(the "Diocese") and CAI WIRELESS SYSTEMS, INC. (hereinafter 

referred to as C I) duly organized under the laws of the State of 

Connecticut, enter into this Channel  Coordination and Channel Lease 

reement ( "Agreeme 

RECITALS 

WHEREAS , is the licensee of Instructional Television Fixed 

Service ("IFTS") Stations, KNZ-69 at Bishop Ford High School, 

Brooklyn, New York, KNZ7O at the Mary Louis Academy, Jamaica 

Estates, Queens, New York KZE-20 at Lefrak P l a z a ,  Queens, New York 

KVS-31 at St. Cecelia's Roman Catholic Church, Greenpoint, New 

I York, and WHR-691 at ~ o n f u c i u s  Plaza, Chinatown, New York. TVC 

erates its present ITFS system using B and F Group Channels, 



WHEREAS,  the Federal Communications Commission ( ''FCC'') 

has authorized licensees of Instructional Television Fixed Service 

( ' i ~ T F S ' l )  channels to lease excess capacity for non-ITFS uses, and 

WHEREAS, CAI is in the business of providing channels for 

t distribution of television programming via microwave 

transmission and is desirous of leasing excess ITFS capacit 

accordance with the rules, regulations and policies of the FCC, and 

educational programming and CAI's entertainment programming 

1 be mutual1 advantageous and provide a significant benefit to 

general public and to the educational institutions serve 

WHEREAS, TVC has determined that there is excess capacity 

available on its ITFS Channels and that this excess capacity fs 

available for entertainment or other commercial programing. wc 
has further determined that, by permitting C A I  to transmit 

d-- .. 7- 
--- 

entertainment programming on TVC'S ITFS channels, a significant 

increase may be achieved in the number of persons who will have 

access to TVC'S educational programming at little or no additional 

this Agreeme on 

0th the parti@s agre 

. 



ARTICLE I 
TERM 

the provisions for termination s e t  forth in 

Section 17 herein, the term of this Agreement shall commence upon 

ate of its execution and shall continue for a period of ten 

ears from the START DATE as defined in Section 10'.2 subject 

grant of TVC' application for renewal of each 

. The foregoing period is referred to herein as 

) months before the expiration of the Initial 

a 1 meet to negotiate on an exclusive basis the 

terms of one or more additiona Terms not to exceed ten (10) years 

('*Additional Renewal(s)**)s If after the first three ( 3 )  months of 

the above-described twelve month period the part ies  have been 

le to execute an agreement for one or more Additional Renewals, 
L i  - --4 - - _ _  

1 be entitled to negotiate on a non-exclusive basis with 

ot parties lease of its excess capacity on its ITFS 

~hannels. 

ART1 
OF FIRST REFUSAL 



Initial Term and further provided that such other lease offer 

is acceptable to e 

2 . 2  If TVC receives a bona fide offer to lease or otherwise 

use the Leased Channels from a third party, and if 

accept said offer, TVC shall give CAI written notice thereof 

together with a copy of the proposed lease f o r  purposes of 

providing CAI with a fifteen (15) Business Days Right of First 

Refusal. Notwithstanding TVC'S obligation to forward a copy of 

proposed lease, non-substantive changes in the proposed lease 

i CAI notice as set forth herein, without 

iring a new period for t right of first refusal to 

extended to CAI[. 

delivers to TVC written notice within fifteen ( 1 5 )  

business days of receipt of the proposed lease that CAI elects to 

renew this Agreement upon the same terms and rental set forth in b 
the proposed lease, such agreement to renew shall immediately 

become binding upon CAI and TVC. The parties shall thereafter sign 

and exchange copies of a renewal of this Agreement, with the 

renewal commencing upon the expiration of the term of this 



greement with the third party on essentially the same terms 

conditions as were offered to CAI within ninety (90) days after 

right of first refusal exercise period expires, C 

rst refusal shall be reinstated. If TVC enters i 

contract with a third party, CAI'S right of first refusal 

be terminated. 

2 . 4  C may not propose to accept an offer that is not bona 

. 5  For the purposes of this Agreement, "thir party" refers 

other than C C ,  the Diocese or any affiliated 

person or entit 

2.6 In the event a third party offer did not include like 

terms and C I exercises its right of first refusal the 

aforementioned right of First Refusal terms of this agreement shall 
cl.bi 

- 2  

be deemed and included in any offer of a third party. 

2 . 7  For the purposes of this Section, TVC shall have no 

obligation to negotiate with or accept an Offer from any party if  

discontinue the leasing of 

If TVC decides at the end (. 



ARTICLE 3 
LEASED CHANNELS 

3 . 1  Upon execution of this Agreement, C A I  shall have the 

to use W C ' S  excess channel time, as set forth in paragraph 

'$3 lTFS Channels. Specifically exempt from excess 

channel capacity are analog channels B - 1  and F-1 or their digital 

equivalent (Prayer Channel) if the channels are converted to 

digital and sufficient time on the other channels to serve 

ital/nursing homes (Hospital Services), to wit: approximately 

fifteen ( 1 5 )  hours per mont Also included in the exemptio 

ITFS response channels. Eac the leased channels include 

the main video channel and all sub-carriers and vertical blanking 

intervals (VBI). 

3.2 C A I  shall be entitled to transmit programming Over the 

Leased Excess Channel Time: (i) on a full time basis ( 2 4  hours a 
. ,  7 , -  

day) on Saturdays and Sundays during school time from September 

through June and everyday during July and August; and (ii) on a 

part time basis ( 4 : O O  p.m.-8:00 a.m.) on all other days with t h e  

mu t ies; provided, however, that with 

parties chann I loading an 

ma em . 



. 3  W C  retains the exclusive right to: ( A )  all time o 

c h a n n e l s  other than air time leased in paragraph 3.2, and 

such additional (recaptured) time as may be required to comply 

h t h e  rules, regulations and policies of the FCC as they may 

exist and be amended from time to time. It is specifically 

understood that times other than as set forth in Paragraph 3.2 are 

deemed not to be excess air time. If the FCC or TVC requires the 

recapture of time from that which is leased to CAI, as specifie 

ion 3.2, there shall be a pro rata reduction in the Annual 

i~imum payments. 

3 .  will receive programming direct1 

studios. TVC will staff, operate and control its studio and may 

change its prOgrm”rIing at any time at its option. During TVC 

capacity, C A I  w&rl transmit whatever programming is-sent to it by 
.‘- 

and will not edit or alter that programming. TVC will retain 

control over the airing of its programming and t h e  flexibility to 

change the content of that programming as it deems appropriate. 

time specified herein as TVC Capacity without 1 may not use an 

express conse 

SIG COMPRESS10 

,1 it compressio eco 



disruption of or interference with W C ' S  programming except to t 

extent approved by W C .  TVC and C A I  hereby agree to employ digital 

compression technology in the dissemination of TvC'S and CAI * s  

programming over the ITFS Channels; provided, however, that if c 

employs digital compression technology, C A I  shall not be required 

to convert a l l  of TVC'S Channels to digital channels 

simultaneously, but if CAI converts any of TVC'S channels used for 

educational programming it will provide no less than f o u r  

1 channels for T V  'S educational programming. Each of TV 

receive sites w 11 be equipped and maintained by CAI, at its sole 

expense, so as to permit TV , upon expiration or termination of 
this Agreement, to continue to provide service to its receive 

sites on the ITFS Channels by means of the digital compression 

technology then being used. 

4 . 2  CAI will pay all costs of equipping and modifying w c s s  
then-operational ITFS receive sites to enable such sites to receive 

the digital compressed channels. CAI'S obligations under t h i s  

provision extend O n l y  to Diocesan receive sites. 

. 3 .  The transmitter(s) f o r  the digital compressed channels 

approval of the equipm@nt 

supervision of 



I) 

 transmitter(^) shal "Leased Equipment". 

shall have the option to purchase such Leased 

Equipment as set fort in Paragraph 7 . 2 .  

The term digital compression refers to the technology for 

distributing more than one (1) video and audio signal without 

1 degradation over the 6 MHZ of bandwidth normally required 

r -one video an audio s i g n a l ,  or any other similar technology. 

upon termination o this Agreement, or any renewal terms 

s created as a result of digital compression 

erty of ?"v subject to the rules and 

I, w i t h  the cooperation of TVC, replaces 

tal compression equipment W C  shall have 

t-he-exclusive use of the=-Channels-as set forth in 10.3. C A I  shall 

e exclusive use of seventy-five ( 7 5 % )  percent of all 

additional channels created by digital compression on a full time, 

o~iginal Channels shall not be deemed additional . 

5 
TRANSMISSIO FACILITIES 



c 

execution of this Agreement until the expiration of the term of 

i s  Agreement or its rightful termination by CAI. The 

modification Of TVC'S facilities shall be subject to t h e  

supervision to TVC. 

5 . 2  Regardless of whether or not TVC'S transmission 

facilities are modified, CAI also agrees to purchase and install 

maintain at its expense, in consultation with TVC, equipment 

to enable W C  to transmit its programming to up to an additional 

(30) receive locations identified by 7'VC in writing for the 

receipt of TV ITFS programming. CAI at its expense, where 

necessary to permit reception of the ITFS Channels, will reorient 

and retrofit the ITFS equipment at TVC'S then-existing receive 

si tes .  W C  shall have the right to approve in consultation w i t h  

CAI,. the receive equipment- models, -to be installed with the Tvc 

stations, which approval shall not be unreasonably withheld. 

5 . 3  In addition, CAI agrees that any and all receivers it 

installs for subscribers to its system shall be capable of 

receiving W C ' S  programming at no cost  to TVC. 

5 . 4  W C ,  with the technical assistance of C A I ,  and at CAI's 



. 5  Both parties recognize that the overwhelming majorit 

receive sites consist of schools. Both parties will 

cooperate in the reorientation to cause the least disruptio 

service. CAI commits to reorient the Diocesan receive sites during 

the regularly scheduled vacations (Christmas, Energy Week, Easter 

nd Summer) and weekends and af ter  school hours. 

.6 CAI, or its designee, shall purchase and install and 

~aintain at its OW expense (subject to TVC'S supervfsio 

inspection) any equipment, including but not limi 

transmitters, transmission line, antennas, receivers and studio-to- 

transmitter links as are required to operate or upgrade the I T F S  

facilities in accordance with the provisions of W C ' S  existing 01: 

modified FCC authorizations. TVC Shall have the right to approve, 

in consultation with C A I ,  the equipment models to be installed with 

the TVC stations, which approval shall not be unreasonably 

f: 

B 
withheld. Any equipment so purchased and installed by CAI shall be 

Leased Equipment for purposes of Article 7 herein. CAI, or 

its designee, shall retain tit1 to the Leased Equipment, which may 
(. 



A '  

l a t e r  t h a n  thirty ( 3 0 )  days after the first grant dat 

modified FCC authorizations applied for under this Agreement, 

supply at its sole cost and expense personnel to construct, operate 

maintain th Leased Equipment. Said personnel shall insure 

that a l l  operation of the Leased Equipment at all times complies 

all applicable FCC rules subject to the supervision and 

directions of T V C .  Such operations and maintenance activities 

all be undertaken at such times as are consistent with the 

crating requirements of C 1's business and TVC'S activities. I 

shall provide with a designated point of contact and shall 

re that TVC IS fully aware 0 CAI's maintenance and operation 

activities. W C  and CAI each shall have access to the facilities 

at all times f o r  the above purposes. CAI, at its own expense, may 

-make alteration, or, install attachments to the Leased Equipment --e - 
(including encoding and/or addressing equipment as may be 

reasonably required by the exigencies of its business from t i m e  to 

time, provided that such alterations and attachments do not violate 

any FCC rules and provided further that TVC'S prior consent (which 

all not be unreasonabl withheld) and any required FCC 

authori zatio will install, operate and 

manner as to assure 

t ease does not create or increase 

in er 

t 



c 

B 

. 8  Scrambling of S i g n a l s :  C A I  may employ t h  

scrambl ing  equipment for i t s  programming. 

used by C A I  ( e .g . ,  decoders) s h a l l  be programmed t o  allow CA 

s u b s c r i b e r s  t o  receive ,311 O f  TVC'S programming, if W C  so desires ,  

and such equipment s h a l l  be addres sab le  t o  al low TVC t o  deny p a r t s  

i t s  programming t o  selected subscr ibers .  The s c r a m b l i n g  

equipment descr ibed i n  t h i s  paragraph s h a l l  be made a v a i l a b l e  t o  

Any scrambl ing  equipment  

subscribers a t  CA 

I n  t h e  e v e n t  t h a t  C A I  o r  TVC d e t e r m i n e s  t h a t  it is d e s i r a b l e  

have W C ' S  p r o g r a m i n  scrambled,  CAI s h a l l  s u p p l y ,  i n s t a l l  

decoders ,  e tc . ,  w i t h o u t  c o s t  t o  TV 

c u r r e n t  receive sites of TVC t o  enable  s u c h  sets t o  receive W C e S  

programming. I n  t h e  e v e n t  of d i g i t a l  compression, it is u n d e r s t o o d  

t h a t  decoders  are t o  be p l a c e d  i n  each classroom of t h e  Schools 

s e r v i c e d  by TVC. Seventy ( 7 0 )  s c h o o l s ,  des igna ted  by TVC, shall be 

i n s t a l l e d  i n  t h e  f i r s t  year and one-half  (1/2) of t h e  r e m a i n i n g  

schools in e a c  of t h e  n e x t  t w o  ( 2 )  y e a r s  (second and t h i r d  years ) .  

5 . 9  I t  i s  unde r s tood  t h a t  C A I  hereby commits i t s e l f  t o  

d e s i g n i n g  and o p e r a t i n g  a v i a b l e  t e c h n i c a l  p lan  f o r  Brooklyn a n d  

l a n  s o l e l y  o 



ARTICLE 6 
NEW TRANSMISSION POINT 

shall have the right to require 7'VC to relocate its 

channels to d mutually agreed upon high roof top location in 

Manhattan (New Transmission Point or "NTP"). TVC will have the 

right to approve any such new location which approval shall not be 

unreasonably withheld. It is understood that t h e  purpose of a NTP 

is to improve service f o r  instructional and commercial purposes. 

shall consult with each other pertaining this regard C 

to the relocation of the channels. CAI shall bear all expenses 

the necessar lications at the FCC for such relocation. 

Both parties agree that any such move will take place at time 

that will not cause a disruption on the TVC'S ITFS facilities 

providing service to the schools and its other receiver sets. If 

the TVC ITFS facilities are moved to a new location, CAI will pay 

the c o s t s  of any relocation, including the Cost of required 

equipment and reorientation to W C ' S  receive sties.  

6.2. The new transmission facilities will consist of the 

transmitters, antennas an associate equipment necessary to 

transmit the f F channels subject to F 



t 

I 

rnent shall be leased to for One ($1.00) Dollar per year 

ub ject to purchase as Leased Equipment pursuant to Paragraph 

f will pay all costs incurred by 

reasonable legal, engineering and installation costs) in moving 

. 5  CAI wil responsible for  the acquisition and 

for TVC to establish a studio- 

t r a n s m i  tter 1 in tic fiber link between TVC'S transmit 

ities (curr ord High School) and the NTP subject 

e approval o which approval shall not be unreasonably 

withheld. TVC will hold title to the STL Equipment and will be the 

licensee of the f a c i l i  

6 . 6  CAI will pay for the costs of--all necessary relocation, 

reorientation or re-engineering of TVC'S then current receive sites 

required by the move to the NTP. All of this work shall be subject 

to FCC approval, necessary. This responsibility includes but is 

reorienting of receiving antennas, changing of 



c 

to any FCC applications for relocation to the NTP. In 

order to monitor the quality and reliability of transmission 

service, both C and CAI shall share data from their field testing 

at home receiving sites and other relevant engineering information. 

6.8 CAI shall have the sole responsibility to provide 

ineering to insure that neither the ITFS nor the MMDS facilities 

at the NTP, as constructed, generate adjacent or co-channel 

interference facilities that is unacceptable under 

boring facilities include but are not limlted to 

- 3 )  ; The Roman Catholic Archdiocese 

); The Roma Catholic Diocese of Rockvi  

Center, on Long Island, N.Y. ( A l - 4 ,  B1-4m E l - 4 ) ;  Plainview School 

District, Long Island . ( B l - 4 ) ;  Mercer County, New Jersey (SI- 

6.9 Prior to preparation of any application to be filed at 

the FCC with respect to the TV Stations, C A I  shall provide to TVC 

a complete description of any engineering plan for the relocation 

the stations to the NTP. This description shall include all 



preparing the application or the TV Stations to be 

.11 After relocating to the NTP, neither C A I  nor TvC shall 

relocate the transmission point for its Channels without th 

ress written consent of each other which consent shall not be 

unreasonable withhel 

ARTICLE 7 
LEASED EQUIPMENT 

.1 shall lease from C I all equipment purchased an 

Lled by C A I  pursuant the terms of this Agreement. The 

a l s o  contai the  followi 

general provisions: 

( a )  RENT: TVC shall pay to CAI the total amount of One 

~ o l l a r  ($1.-0.0) per year,for-its use of the Leased Equipment. It 

being understood that TVC'S provision of the air time at the rates 

provided in this Agreement is full consideration for CAI'S Lease of 

Equipment to TVC; 

(b) TAXES: CAI shall be required to pay all taxes and 

other charges assessed again the Leased Equipment, without cost to 

or re i~ursemen shall be entitl 

thereund 



c 

I 

(:- 

(d) TERM: The term of the Lease shall commence upon  the 

dates of installation of the transmission equipment and shall end 

the termination or non-renewal of this Agreement. 

7 . 2  If this Agreement is terminated by reason of c 
material breach or default, TVC shall have the right to purchase 

Leased Equipment f o r  One Dollar ($1.00) free of any pledge or 

other encumbrance of the Leased Equipument by C A I .  

. 3  If decides not to lease its channels at the 

c~nclusion o erm of this lease or any renewals thereof, C 

ht to purchase the Leased Equipment for one- 

s then current fair market value. 

I f  TVC leases i ts  channels to a third party at the 

conclusion of this lease term or any renewals thereof, it shall 

have the right to purchase the Leased Equipment at the then current - 
Q- 

fair market value. 

7 . 5  In any event, said Leased Equipment shall be purchased 

free 

. 
of any pledge or other encumbrance of the Leased Equipment by 

Any documents CAI executes pledging the Leased Equipment as 

f TVC to purchase the 

r encumbrance. 



7 . 6  TVC shall have the right to file all necessary ucc 
(Uniform Commercial Codes) fiiings to protect its right of priority 

and right to purchase the aforementioned equipment to enable TVC to 

provide four ( ) channels of programming. C I shall cooperate in 

the preparation and execution of any documents necessary to achieve 

ucc filings. 
ARTICLE 8 

REGULATORY COOPERATION 

.1 Both parties shall cooperate with one another and shall 

undertake  all reasonable efforts necessary to secure the 

authorizations necessa 

this Agreement. 

to provide the services contemplate 

. 2  Each part shall be responsible for paying its own costs 

in securing said. authorizations, except as set forth elsewhere i n  

this Agreement 

ARTICLE 
PERSONNEL 

.1 All personnel engage TVC or C A I  to operate and 

maintain transmission facilities shall possess the appropriate 



f a c i l i t i e s  s h a l l  be under  t h e  u l t i m a t e  d i r e c t i o n  and c o n t r o l  of th 

p a r t y  who f licensed by t h e  FCC t o  o p e r a t e  th 

Arrang.ements c o n c e r n i n g  a c c e s s  s h a l l  be made by m u t u a l  ag reemen t  of 

t h e  gene ra l  managers of and C A I .  

9.3 CAI a n  r e c o g n i z e  t h a t  each  p a r t y  is o b l i g a t e d  t o  

o p e r a t e  i ts f a c i l i t i e s  r e s p e c t i v e l y ,  a t  a l l  times i n  c o m p l i a n c e  

w i t h  t h e  r u l e s ,  r e g u l a t i o n s  and p o l i c i e s  Of the FCC a n d  t h e  

requi rements  of  e r a 1  Communications A c t  of 1934 a s  amended 

CAI and 'X'VC commit t h e i r  be 

h each  o t h e r  so t h a t  each  may ensure t h a t  

Both a g r e e  not t o  t a k e  

a c t i o n s  t h a t  w i l l  i n t e r f e r e  w i t h  t h e  o t h e r ' s  a b i l i t y  t o  comply 

w i t h  t h e  rules, r e g u l a t i o n s  and p o l i c i e s  of the FCC a n d  t h e  F e d e r a l  

It b e i n g  

understood t h a t  t h i s  Agreement p e r t a i n s  o n l y  t o  t h e  Leasing of  

TVC'S f a c i l i t i e s .  

t h e i r  f a c i l i t i e s  meet t h e i r  r e s p o n s i b i l i t y .  

-- 

-- I 
- ~ ~ ~ ~ ~ i c a t i o n s -  A c t ' o f  1934 a s  amended from t i m e  td time. B 

c 
ARTICLE 10 

COMPENSATION FOR LEASE OF EXCESS CAPACITY 

a non-refunda r o  



(10th) day following the end of each mont 

with the operation of C A I ' S  wireless cable system, 01: 

within twelve (12) months from the date of execution of this 

Agreement, whichever is earlier (hereinafter the "Start Date"), -1 

C non-refundable monthly payments in consideration for 

a p a c i t y  on its ITFS Channels to CAI. c 

channel 

to CAI'S syste 

; commencing on the twent 

month after the Start Date and continuing through the forty-seventh 

(47th) month after the Start Date, CAI shall Pay ' W C  
. .  - -  

per channel 'per wireless cable subscriber to CAI'S system 

per month; thereafte for the remainder of the Initial Term, 

. . per channel per 

wireless cable subscriber per month after each twenty-fourth (24th) 

month interval; prov however, that C I shall pay TVC a 

guar a n t e ed mi n i mu 



arting at the Sixty-First (6lst) month from t h e  Start Date, CAI's 

c 

payments shall be adjusted annually based on any increase in t h e  

ms, NYC Index of the Consumer Price Index ("CPX") from what th 

the event any such payment is no 

each month, there shall b 

implements digital compressi 

B 

technology, TVC shall have twenty-five ( 2 5 % )  percent of the total 

resulting channel capacit . W C  may utilize up to two ( 2 )  f u l l  
time- channels -with the remainder=diwided into- part time (8am-4pm) _ -  - 
use. The per-subscriber royalty described in Paragraph 10.2 shall 

be adjusted dS follows: f f  presses any IFTS Channel at a 

ratio of less than f o u r  ( to one (l), for each digitally 

compressed channel C c a per subscriber, per month 

of the per-subscriber ( 

compresse 



monthly minimums s e t  f o r t h  i n  Paragraph 10.  

purposes of computing t h e  compensation d u e  wc 
Paragraph 1 0 . 2  above, t h e  average n u m b e r  of wireless 

c a b l e  subscribers f o r  any month s h a l l  equal  t h e  n u m b e r  of wireless 

c a b l e  s u b s c r i b e r s  as of t h e  l a s t  day of  t h e  p r i o r  month p l u s  t h e  

wi re less  cab1 s u b s c r i b e r s  as Of  t h e  l a s t  day of t h e  

t w o ,  p rovided ,  however, t h a t  f o r  p u r p o s e s  

under t h i s  c o n t r a c t ,  t h e  n u m b e r  of w i r e l e s s  

of t h e  f i rs t  month of t h e  I n i t i a l  

t h e  computat ion.  I n  t h o s e  s i t u a t i o n s  

I io@. where a number of v i e w i n g  

u n i t s  a r e  grouped f o r  b i l l i n g  pu rposes ,  s u c h  as may be t h e  case 

w i t h  h o t e l s  and condominiums, the number of e q u i v a l e n t  wireless 

cable-subscrib-i.rs ‘shal l ’b’e  de te rmined  by d i v i d i n g  t h e  t o t a l  m o n t h l y  

revenue d e r i v e d  from each  such  b u l k  b i l l i n g  u n i t  by CAIvS t h e n  

monthly r a t e  a p p l i c a b l e  t o  an  i n d i v i d u a l  wireless cable 

s u b s c r i b e r  i the Metropo l i t an  Area who s u b s c r i b e s  to t h e  same 

channel package t a k e  the bulk billing u n i t .  



I n  t h e  event  t h a t  t h e  I n i t i a l  Term commences on a day 

t h a n  t h e  f i rs t  day of  a ca lenda r  month, o r  this Agreement is 

( f o r  a reason n o t  a f f e c t i n g  W C ’ S  r i g h t  t o  payment) on 

o t h e r  t h a n  t h e  l a s t  day of a c a l e n d a r  month, the  subscriber 

fee  o r  month1 minimum payment for t h a t  month s h a l l  be 

p r o p o r t i o n a t e l y  reduced. 

10 .7  A t  t h e  opt ion  of TVC, and i n  lieu of t h e  r e n t a l  

a p e r  s u b s c r i b e r  b a s i s ,  s h a l l  be p a i d  

I s u b s i d i a  

Channels s u b j e c  to t h e  same month1 
(- 

payments a r e  d u e  w i t h i n  t e n  ( 1 0 )  b u s i n e s s  days. 

a ~ c u r a t e  r e c o r d s  and a c c o u n t s ,  i n c l u d i n g  a l l  invoices, 

cor re spondence ,  l e d g e r s ,  f i n a n c i a l  and o t h e r  r e c o r d s ,  p e r t a i n i n g  t o  

hereunder  and s u c h  records and a c c o u n t s  s h a l l  be 

a v a i l a b l e  f o r  i n s p e c t i o n  and a u d i t  a t  CAI’S o f f i c e  once e v e r y  s i x  ( 

b u s i n e s s  h o u r s ,  by 



t h e r e a f t e r  from d i s p u t i n g  t h e  a c c u r a c y  of any such 

s t a t e m e n t  o r  payment,  I n  t h e  e v e n t  t h a t  any a u d i t  shall discloge 

a d i f f e r e n t i a l ,  d i s c r e p a n c y  o r  underpayment of more t h a n  f i v e  ( 5  
, 

e x c e n t ,  t h e n  i n  a d d i t i o n  t o  t h e  payment of  t h e  amount found t o  be 

due to TVC, C A I  s h a l l  upon demand by TVC reimburse TVC f o r  i t s  

c o s t s  of  c o n d u c t i n g  t h e  a u d i t .  All i n f o r m a t i o n  o b t a i n e d  by TVC 

s a i d  a u d i t  shall be main ta ined  on a c o n f i d e n t i a l  bas i s .  

For a p e r i o  of f o r t y - e i g h t  ( 4 8 )  months a f t e r  t 

cor re spondence ,  l e d g e r s ,  f i n a n c i a l  and o t h e r  r e c o r d s ,  p e r t a i n i n  

C * S  fees and ren ta l  h e r e u n d e r .  

ARTICLE 12 
SECURITY DEPOSIT 

.- 
I. 1 

12 .1  I f  any p a r t  of a past  due payment,  i n c l u d i n g  t h e  

penalty, remains  u n p a i d  a f t e r  t e n  ( 1 0 )  days  f o l l o w i n g  CAI's receipt 

o r  refusal of receipt  of w r i t t e  n o t i c e  from W C  demanding such 

payment, TVC may demand that C A I  d e l i v e r  t o  TVC a Letter  of Credit 

be d e l i v e r e  



i n t o  an a c c o u n t  i 

Commercial Bank a u t h o r i z e d  t o  do business  in the S t a t e  of New York 

f a i t h f u l  performance of i t s  o b l i g a t i o n  under  t h i s  

Agreement. Said monies i n  s a i d  account s h a l l  n o t  be p l e d g e  

l i e n e d  Or i n  any o t h e r  way encumbered whatsoever e x c e p t  for t h e  

benefit Of * s h a l l  have t h e  r i g h t  t o  f i l e  t h e  a p p r o p r i a t e  

Commercial Code) f i l i n g s  t o  p re se rve  its r i g h t  of 

p r i o r i t y  t I agrees  t o  c o o p e r a t e  in t h e  

@ x e c u t i o n  a n  such  UCC f i l i n g s .  I n  the e v e n t  of an 

e e m ~ n t  by C 1, not cured  w i t h i n  o n e  

hundred t w e  of such and demand by WC, I 

a g r e e s  t o  r e l e a s e  from s a i d  bank account  a sum of money s u f f i c i e n t  

t o  c u r e  o r  pay f o r  t h e  c u r e  of s u c h  d e f a u l t .  

t h e  n e c e s s a m  documentat ion and a u t h o r i z a t i o n  t o  s u c h  commercial -i---cI 

CAI a g r e e s  t o  provide 
- _ _  .- 

t o  e n a b l e  it t o  release such funds t o  TVC upon demand of m c  
and a r e p r e s e n t a t i o n  to s a i d  Bank by TVC t h a t  TVC i s  e n t i t l e d  go 

monies p u r s u a n t  t o  t h e  terms of  t h i s  paragraph .  

CONTROL OVER PROGRAMMING 

1 a sort which w o  

se 

r e n  

. 



overcome whateve differences that may arise. 

11 program material transmitted by CAI on t h e  Leased 

Channel Facilities shall be subject ultimately to the direct and 

to t h e  extent required to assure compliance 

FCC rules, regulations and policies, and the Federal 

Communications A c t  Qf 1934 as amended f rom time to time, and with 

ete control of W 

Agreement e 

. 3  TVC specifically reserves the absolute right, pursuant 

refuse to transmit or permit e provisions se 

nsmitted an the Leased Channel Facilities t h a t  

n its sole discr termines is pornographic, obscene, X- 

, or is scandalous to the Roman Catholic Church or F a i t h  

("objectionable" programming). - - --- -- . ~ 

13.4 NO programming shall be transmitted on the Leased 

Channels which gives an endorsement by CAI of any candidate for  an 

elective office of the Unite State*! a state government or any 

other governmental bod 

13.5 T?I failu~e to object to an initial transmission of 



ARTICLE 1 4  
PROGRAM REVXEW PROCEDURES 

o less than thirty (30) days in advance of transmission 

for each calendar month, CAI will provide W C  with a schedule and 

synopsis of its proposed programming ("Program Information") on the 

Leased Channels. When this Program Information is Rot available to 

y fashion, CAI will provide such information as soon 

avai~able. 

d a y s  Qf its determines that programming c 
is objectionable. 

14.3 If the Program Information is provided to TVC less than 

-thirty (30) days in advance of -the -date Of the. intended 

transmission, will notify CA as Soon as is reasonably 

practical whether or not the programin is objectionable Nothing 

herein shall be deemed to require TVC'S preview of live or taped 

news or public affairs Q 

ri to previe rogrammi extent reasonable an 

- 
_c__.e 

other live materia 

( 



decides that any 

ARTICLE 15 
PROMOTION, NAMES & SYMBOLS 

is programmi n 

CAI agrees to integrate TVC'S programming into the 

communications service offered to CAI's Subscribers , at 
option, without cost charged to W C .  This integration shall 

to, listing TVC'S material i 

ibuted to subscribers, including in advertising 

on-air Promotions d u r i n g  Leased otional materia 

full attributio as the Source of the material. 

CAI shall not make use of the name o r  symbols of the 

Diocese in any manner whatsoever, nor shall it use any other names 

or symbols of The Roman Cahtolic Faith in connection with - any of 
- - _ _  . -  

- 3  - -  
its programing or in any of its written or oral advertising, 

brochures, pamphlets, stationery, or other Written matter, except 

with the prior written authorization of TVC. This provision does 

broadcast of news programs. TVC will not 

unreasonabl 

m 0 reeme 



instance, 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 provided that neither party is 

in Material Breach as defined in Paragraph 16.2 herein. ' 

.2 Should either party be in Material Breach of this 

Agreement for t h e  non-performance of the obligations contained in 

this Agreement, thi Agreement may be terminated by the non- 

aulting part such breach shall continue for a period of 

ceipt of written notice fro 

r- -defaulting Breach shall include, but not 

limited to, failu t o  construct, operate, and/or 

maintain W C ' S  facilities as described in this Agreement in a 

timely manner, and failure of the TVC or C A I  to comply with the 
---a ~ u l e s ,  regulations, and policies of the FCC, including filing by -- 

of all necessary applications and forms to maintain the FCC 

licenses for the IT S channels provided that CAI has provided 

engineering materials as required elsewhere in this Agreement. 

Notwithstanding th foregoing, C failure to make any payment 

under Paragraphs te (10) or twelve (12) herein shall also 

greement; and, where such 



f- 

ive notice Of any further failure to make payment and may declare 

default upon f a i l u r e  Of C A I  to make any payment hereunder and 

immediately terminate this Agreement. 

. 3  Provided C I continues to make the monthly payments set 

forth in Article 10, CAI shall make for a period of nine ( 9 )  months 

after material breach by it good faith efforts to find a 

substitute Lessee willing to assume a11 of C A I ' s  rights, duties and 

obligations under this Agreement. I f  a f t e r  the above-described 

e ( 9 )  mont (during w h i c h  C I shall remain obligated 

is Agreement) C A I  locates a successor willing to assume all 

of the rights, duties and obligations under this Agreement, C 

assign all of its rights, duties and obligations under this 

~ g r e e m e n t  to such substitute Lessee with the prior written consent 

of wc. Notwithstanding the foregoing, TVC shall have the r i g h t  to 

reject any successor to C I which in i t s  sole and absolute 

discretion does not in TVC' sole judgement have adequate 

financial, technical or character qualifications. If CAI is unable 



f 

'S ITFS transmission facilities, including the Leased 

Equipment, for the remainder of the term of this Agreement in 

accordance wf t the provisions of this Agreement; provided, 

however, that if TVC enters into an excess capacity lease agreement 

for the ITFS Channels at any time during t h e  remainder of the term 

of this Agreement, CAI'S obligation to maintain the operation of 

Tv ITFS transmission facilities shall cease.  Under such 

circumstances, however, TVC s h a l l  still retain the right to acquire  

in accordance 

. 
Agreement and any renewal 

thereof, C A I  will be solely responsible for obtaining and paying 

for rooftop leases and equipment room leases at the NTP for W C 1 S  

facilities. - The rooftop and equipment Paom leases for the TVC 

facilities will be in the name of CA and w i l l  provide, subject to 

the ability to obtain such terms from the lessor of the NTP, that 

terminates this Agreement due to CAI'S material breach of 

reement that shall have the right to lease space for the 

*S p~ograms; and further that said lease 



provision of this Agreement, the parties shall submit the 

dispute to a mutually acceptable certified public accountant or 

other person as may be agreed to by the parties, whose 

decision shall be deemed binding and non-appealable. c o s t s  

associated with the use of said certified public accountant shall 

be borne equally by TV and CAI. The procedures described herein 

shall not affect CAI's obligation to transfer t i t l e  to the Leased 

within the time period set €orth in Paragraph 7 . 2  

itration clause is a limited Arbitration clause. 

is express1 to disputes regarding the f a i r  market value 

It is not 

applicable to any other issues whether expressly or not expressly 
- - .  

listed inYAArxi-cle 16. ' -  

- - = f.-- Sd--- - I 

ARTICLE 18 
ASSIGNMENT AND SUBLEASING 

18.1 Except as provided in Paragraph 16 above, and except 

right to pledge the Leased Equipment as 



the other. An assignment, sublease or transfer not i 

accordance with this paragraph shall be deemed n u l l  and voi 

ARTICLE 19 
INDEMNIFICATION AND HOLD HARMLESS 

.1 Each party will indemnify, defend and hold the other 

free and harmless, of from and against any and all claims,. 

whatsoever on account of any loss, 

ibel, slande death or damage arising in any way out of 

missions or negligence of the other part 

this Agreement, CAI shall 

insurance cover financially reputable insurers in 

an amount adequate to cover i t s  risks under this Agreement,. but in 

no event less than Two Millis 2,000~000g00) and QO/10Q Dollars 

including insurance against property damage, public liability, and 

any other liabilities ariSin out of the operation of CAI's program 

the ITFS Channels, including but not limited to claims 

patent and copyright infringement, defamation, invasion of 

11 be named as 

Shall provide 

insurance a 

. 



c h a r g e s  o r  p a p e n t s  be made in r e s p e c t  t h e r e o f )  i f  p r e v e n t e d  

so by reason  of f i r e s ,  embargoes, civil commotion, 

r a t i o q i n g ,  o r  o t h e r  o r d e r s  o r  requi rements ,  a c t s  of c i v i l  or 

~ i l i t a r y  a u t h o r i t i e s ,  ac t s  of God o r  o t h e r  c o n t i n g e n c i e s  beyond the 

r easonab le  control of t h e  p a r t i e s ,  i nc lud ing ,  but n o t  l i m i t e d  to 

the a d o p t i o n  of a F e d e r a l  o r  S t a t e  law o r  a c t i o n  Of any F e d e r a l  or 

S t a t e  o v e r s i g h t  a g e n c  , i n c l u d i n g  t h e  FCC, which p r e v e n t s  TVC o r  

his Agreement, and all r e q u i r e m e n t s  a s  

r e q u i r e d  h e r e u n d e r  within a 

ly extended t o  accommodate the 

ingency whic shall i n t e r f e r e  

1.1 

SPECIFIC PERFORHANCE 

The p a r t i e s  acknowledge and a g r e e  that t h e  r i g h t s  

and  t o  TVC h e r e u n d e r  are n e c e s s a r i l y  of a special, 

loss of which cannot  be a d e q u a t e l y  o r  

an a c t i o n  at law, an 

e p r o v i s i o n  



competent court to prevent t h e  violation or threatened 

provisions of this Agreement, provided, 

that neither part shall be required to perform in 

t would violate a FCC or other governmental l a w ,  rule, 

or policy. N e i t h e r  this provision nor any exercise by CAI or TVC 

]c r i g h t s  to equitable relief or specific performance herein 

shall constitute a waiver by either party of any o t h e r  

damages or otherwise. In the even 

performance as specified und 

ormance s h  11 be its SO 

ARTICLE 22 
INSURANCE 

shall maintain libel and slander insurance in 

an amount whic  customa (similar to cable) for their 
-d - -  - -  4- - ~ _ .  i . J * 4 -  I -r -- 22.1 Each pa 

- .  - .  

respective services (MMDS for CAI and ITFS for T V C ) .  

ARTICLE 23 
BINDING EFFECT 

bind and inure to the benefit 

in interes 

1 -  
. .-*- - . .__. "- . ... -et.%-.. 



.. 

ARTICLE 2 
NOTICES 

. 1 Unless specifically noted to t h e  contrary, all notfce 

express d e l i v e r y ,  r e t u r n  recei 

. Notice shall be effective upon receipt or refusal  of 

Notice to rnus sent to: 

Reverend Mons ig 

W i t  copy to: 

W E Y r  KEARNEY 

Brooklyn,  New Y 
32 Court Street 

A t t n :  Richard 
~ (718)- 852-5900  - ---- 

an 

Vicar of A~inistratfo the  Roman 
# New York 

. t . 



GERALD STEVENS-KITTNER, ES 
ARTER h HADDEN 

Street, N. 

Was hi ngton, e 20006 

ARTICLE 26 
MISCELLANEOUS PROVISTONS 

.1 ~ntire Aqreement: This Agreement constitutes the entire 

parties an supersedes all prior o r a l  or 

provisions o kind. The parties further agree that 

be modifie w r j t t e n  Agreement sfgne 

26.2 DEADLINES WITH THIRD PARTIES: Neither party is, and 

neither p a r t y  shall hold itself o u t  t o  be, vested with any power or 

right to contractually bind, act on behalf of the other as its 

broker, agent  or otherwise for committing,selling, 

conveying or transferrin of the other party's assets or 

, c o n t a c t i n g  for o t h e  name of t h e  o t h e r  party, or 

representations on behalf of the 

e foregoing, in no e v e n t  shall CAI 

y contractfull 

e n s e  s h a l  

ogra . L 



t h i s  Agreement shall be deemed to create a partnership  

kind between t h e  p a r t i e s .  

Headings: The paragraph headings are for t h e  

c o n v e n i e n c e  of the p a r t i e s  an 

t h e  c o n t r a c t u a l  o b l i g a t i o n s  of t h e  p a r t i e s .  

Counterparts: T h i s  Agreement may be s i g n e d  in any 

number or c o u n t e r p a r t s  wi th  t h e  same e f f e c t  a s  i f  t h e  signature on 

the other. 

J u r i s d i c t i o n :  T h i s  Agreement shall be governed by t h e  

e x c e p t  where Federa l  Law supersedes 

ACCORDINGLY, THE PARTIES HEREBY EXECUTE THIS AGREEMENT ON THE 

DATE SET FORTH ABOVE- 

- --- 
TRANS VIDEO COMMUNICATIONS, XNC. - - -  

B 

EXECUTIV~ DIRECTOR/ 


