Northwest Florida State College Foundation
Special Finance Committee Meeting

Wednesday, September 27, 2023 at 8:00 AM
Room 308, Building 400
Niceville Campus

AGENDA

Call to Order
Public Comments
Discussion of Potential EBS License Sale

Adjourn



MEMORANDUM

TO: NWFSC Foundation Board of Directors
FROM: Chris Stowers, Executive Director
DATE: September 27, 2023

SUBJECT: EBS Licenses

Ahead of the Finance Committee’s regularly scheduled meeting on October 31, 2023, T-Mobile has submitted an offer to
purchase the College’s and the Foundation’s Education Broadband Service (EBS) licenses for $1,750,000. Although some
members of the Finance Committee have been a part of the Foundation Board for discussion of these licenses in the past,
to ensure that committee members can discuss before the October 31 Finance meeting when action may be taken, this
meeting presents the offer to purchase for your information and discussion. As you consider these materials, please bear
in mind that T-Mobile treats these materials as proprietary, confidential information and therefore the materials should
not be disclosed or discussed beyond the Finance Committee meeting (and other meetings of the Foundation Board).

. Background on EBS Licenses

The College and the Foundation each came to own one EBS license through the distribution of spectrum bands several
decades ago. The Federal Communications Commission (FCC) is responsible for distributing spectrum bands (also referred
to as radio frequencies or airwaves), which allow transmission of information through radio waves. The FCC set aside EBS
as a spectrum band dedicated to public use for educational purposes, with public organizations (such as colleges,
universities, school districts, and local governments) across the United States holding licenses. Generally, public
organizations used this spectrum band to create a public radio station. Neither the College nor the Foundation used their
EBS licenses in this way nor did they have another way to use the licenses.

Due to limited public use of the spectrum band, in the mid-2000s, the FCC expanded the allowable use for EBS licenses to
broadband services. This expansion allowed two ways for license holders to take advantage of the spectrum: use it
themselves or lease it. In 2006, like most public organizations nationwide, the College and the Foundation entered long-
term leases with a telecom company, Sprint (now T-Mobile), to create a revenue stream from an asset that was otherwise
unused. The 30-year lease, which is enclosed in your materials, offered the College and the Foundation an upfront
payment ($125,000 each) and then annual lease payments to each organization beginning at $24,000 annually per license
and escalating to $54,000 annually in Year 30. T-Mobile has the right to automatically renew the lease every five years.
Currently, the leases are in Year 17 with thirteen years remaining.

Each organization has received $659,000 to date. The Foundation has invested its lease revenue in the Innovation Fund.
In 2022, the Foundation directed $500,000 of that revenue to the Raider Champion fund, leaving approximately $200,000
in the Innovation Fund. The College receives the lease revenue into a Fund 3 account, which is spent annually through
College operations. If the Foundation and College continue under the existing lease model, the combined total of lease
revenue remaining for Years 18 — 30 is $1,272,000.

Il.  Offer

In 2020, the FCC implemented a rule permitting EBS license owners to sell their licenses, opening a third path to exploit
the EBS licenses. Despite the FCC offering a new way to create value from the EBS licenses, the College and the Foundation
have limited options for sale under the existing leases. The leases prohibit soliciting an offer for the licenses and require
disclosure of any unsolicited offer submitted to T-Mobile. T-Mobile has the right to challenge whether an offer from a
competitor is bona fide as well as the first right to purchase.

The value of the EBS licenses is projected to increase for the next several years; provided, however, the value is dependent
on population growth, a continued limited market for these licenses, and the pace of technological innovation. The major



telecom companies, including T-Mobile, are using this spectrum band to build out their 5G networks. Outside of the major
telecom companies, few investment companies currently exist that are interested in submitting offers to purchase the
licenses. Last year, the College received a public records request from one such investment company. After responding to
that request and to date, the College has not received an unsolicited offer from that firm. Because the College and the
Foundation have received limited value from the licenses and have no options for a competitive sale, we requested that
T-Mobile present an offer to purchase.

Through discussions, T-Mobile has offered $1,750,000 for the two licenses. Generally, the licenses are valued based off
the spectrum available under the licenses and the population of the license area; the College is in a relatively small license
area as compared to metropolitan areas in Florida and throughout the Southeast. The population maps are based on
census data. Those maps show approximately 300,000 residents in each license area, which covers Okaloosa, Walton, and
a part of Santa Rosa counties. Through negotiation, the College submitted data showing the growth of the counties in
guestion and the millions of seasonal residents not accounted for by the census. Additionally, the College explained the
public purpose motivating a sale: endowing the funds to support the College’s students and programs. These factors
increased the offer submitted from less than the remaining face value of the leases to $478,000 more than the current
remaining value of the leases.

1. Proposed Use of the Funds

If both the Foundation Board of Directors and the College Board of Trustees choose to sell the licenses, the College
proposes 100% of the sale proceeds being directed to the Foundation for investment in the Sound the Siren campaign.
The College also proposes including with the $1.75 million purchase price, the $500,000 placed in the Raider Champions
fund last year and the $200,000 remaining in the Innovation Fund for a beginning investment in the Sound the Siren
campaign of approximately $2.45 million. Enclosed with your materials are spreadsheets showing a comparison of return
on investment between continuing to lease and selling the licenses.

The offer presented today is higher than the remaining face value of the leases; higher than the net present value of the
leases; and will support a stronger return on investment than only investing the lease payments received by the
Foundation. This investment would also be a significant investment in the Sound the Siren campaign.

For your discussion, the offer is enclosed along with this memo, the non-disclosure agreement guiding release of materials
related to the offer, the Foundation’s lease with T-Mobile (which matches the College’s lease), the license maps, and
valuation information. As you consider, please remember that these materials should not be disclosed or discussed
beyond the Finance Committee meeting (and other meetings of the Foundation Board).
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September 5, 2023

Via Email

Dr. Devin Stephenson
President
Northwest Florida State College

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

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

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

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

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

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

This Offer to complete a transaction upon these general terms (subject to the negotiation, documentation,
and execution of a definitive agreement), will remain open for a period of ninety (90) days from the date of

‘[ Mobile
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this letter. This Offer, and the financial information within, are provided to Licensees for the exclusive
negotiation of a sale with T-Mobile pursuant to the exclusivity provision in the Lease Agreements and shall
be kept confidential pursuant to that certain Non-Disclosure Agreement dated July 20, 2023, between T-
Mobile and Northwest Florida State College, and that certain Non-Disclosure Agreement dated July 20,
2023, between T-Mobile and Northwest Florida State College Foundation, Inc. To move forward
immediately, please complete the attached Notice of Intent and return by email to me at john.wilson1@t-
mobile.com. | am also available at 954-275-1460 to discuss any questions or concerns.

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

Sincerely,

DocuSigned by:

Jolun (Nilson

3B8 DE8B4E2...
John Wilson

Group Project Manager, Technical

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

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

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

Purchase Price: $1,750,000.00

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

By:
Name:
Title:
Date:

‘[ Mobile
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T-Mobile USA, INC.

NON-DISCLOSURE AGREEMENT
This Non-Disclosure Agreement (the ‘Agreement”) is by and between T-Mobile USA, Inc. (“T-Mobile") and Northwest Florida State Foundation, Inc. (the “Foundation”).

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

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

3. Legally-Required Disclosures. A receiving party may, without breaching this Agreement, disclose Confidential Information disclosed by the other party to the
extent required to comply with a court order or applicable law or regulation, which includes applicable federal or state public records law. If a receiving party is subject to
such a requirement, such as the ongoing requirement under Florida public records law to disclose public records upon request, it will notify the disclosing party as

soon as possible and it will cooperate with the non-disclosing party (if requested, and at the non-disclosing party's expense) to seek a protective order or similar
protection for the information that the non-disclosing party argues is confidential and exempt from disclosure under public records law. The receiving party will

disclose only such information as is legally required and will use commercially reasonable efforts to obtain confidential treatment for any Confidential Information

that is so disclosed.

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

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

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

7. Other Terms. Each party will comply with all applicable laws and regulations, including but not limited to, public records, data privacy, sanctioned persons and
export, in the disclosure and use of Confidential Information. The disclosing party does not grant, under this Agreement, any rights under its patents, copyrights,
trademarks or other proprietary rights. The disclosing party does not make any representation or warranty (whether express, implied or statutory) under this Agreement
regarding any Confidential Information it discloses. This Agreement does not create any formal business association between the parties, nor any obligation to buy,
sell or otherwise transact in any products or services. If a party transfers this Agreement, including as part of a change of control, it will not disclose Confidential
Information disclosed by the other party to its transferee unless it has received the disclosing party's express written approval. This Agreement may be changed only in
a writing signed by both parties. The laws of the State of Florida, without reference to conflicts of law principles, and the rules and regulations of the Florida

Department of Education govern this Agreement, and any provisions in this Agreement in conflict with the foregoing shall be void and of no effect. If any term of this
Agreement is deemed illegal or otherwise unenforceable, that term will be severed and the rest of this Agreement will remain in full force and effect. If any legal
proceedings are commenced with respect to any matter arising under or related to this Agreement, the parties agree that the courts of the State of Florida or federal
courts located in the State of Florida will have exclusive jurisdiction over each of the parties and over the subject matter of any such proceedings and that the venue of
any such action will be in Okaloosa County, Florida, or the United States District Court for the Northern District of Florida. With the exception of any separate
agreement that references this Agreement, this Agreement is the entire agreement between the parties on disclosure and use of Confidential Information, and it
supersedes any other negotiations, communications or agreements on those topics. Nothing in this Agreement shall be construed or interpreted to be a waiver of the
Foundation’s sovereign immunity or of the application of § 768.28, Florida Statutes, as amended, or of any other constitutional, statutory, or other protections afforded
to the Foundation. Nothing in this Agreement shall be construed as consent by the Foundation to be sued by third parties in any matter arising out of or related to this

or any other agreement. ) ) ) i
IN WITNESS HEREOF, the Parties have entered into this Agreement as of the date of the second signature below.

NON-DISCLOSURE AGREEMENT; TwO PARTY 11/17/2020 PAGE 1 0F 2
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T-Mobile USA, INc.

T-Mobile USA, Inc.
Address for notices:
12502 Sunrise Valley Drive
Mailstop: VARESA0209-2D187
Reston, VA 20196
—Docusignédtey:Heather Brown, Director Legal Affairs

Northwest Florida State Foundation
Address for notices:
General Counsel
100 College Blvd, East
Niceville, FL 32578

- P

Signatu{e: Pud M=(/‘~*‘W‘[

CE96TD0CB475434...

Name: Paul McCarthy

P
Signature: /’ t ) ,%A__/

Al 4
Name: Christopher Stowers

Title: Senior Director

Title: Executive Director

Date: 7/20/2023 | 8:27 AM PDT

Date: July 13, 2023

Reviewed by T-Mobjje Leaal: |

ocu:

Toni haddiy
Name: Toni Hatldix-3845155c412D494...
Title: Principal Corp. Counsel

NON-DISCLOSURE AGREEMENT; Two PARTY 11/17/2020
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EDUCATIONAL BROADBAND SERVICE
LONG-TERM DE FACTO TRANSFER LEASE AGREEMENT
THIS Educational Broadband Service (“EBS”) Long Term De Facto Transfer Lease Agreement

(the “Agreement”) is entered into as of { CATY Y ¢~ o>, 2006 (the “Effective Date”), Okaloosa-
Walton College Foundation, Inc.; a non-profit higher educationfoundation in the State of Florida (the

Licensee”), and Nextel Spectrum Acquisition Corp., a wholly owned indirect subsidiary of Sprint
Nextel Corporation, a Kansas corporation (“Sprint Nextel”) (each sometimes referred to as “Party” and

collectively as “Parties”). .

WHEREAS, the Federal Communications Commission (“FCC”) has authorized EBS ¢hannels
G1, G2, G3, and G4 under call sign WNC885 (the “License™) to Licensee in the Fort Walton Beach,
Florida area (the “Area’) as more particularly described on Schedule A;

WHEREAS, any and all spectrum rights now or hereafter authorized pursuant to the License with
respect to Chanmels Gl, G2, G3 and G4, and associated J and K channels, are referred to herein

collectively as the “Channels” and individually as a Channel;

WHEREAS, the Parties have agreed to enter into this Agreement for Licensee to lease Sprint
Nextel excess capacity on the Channels in accordance with the terms and conditions below (“Leasing

Arrangement”).
THEN, in consideration of the premises and covenants set forth in this Agreement, and for good
and valuable consideration, the sufficiency of which is acknowledged by the Parties’ signatures, the

Parties agree as follows:

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

(b) Renewal Subject to Subsection 1(c) or the earlier termination under Section 11, on the
date that is five (5) years following the Effective Date, and each five (5) years
thereafter, this Agreement will autormatically renew for up to five (5) additional terms of
five (5) years each (each, a “Renewal Term”), for a maximum Agreement duration of
thirty (30) years, unless Sprint Nextel notifies Licensee in writing at least six (6) months
prior to the end of the Initial Term or any of the first four Renewal Terms, that it
declines to renew this Agreement. The terms and conditions of this Agreement apply to
each Renewal Term. The Initial Term and all Renewal Terms that go into effect may be
referred to collectively under this Agreement as the “Term.”

(c) Renewal of License and Extension of Agreement. This Agreement will expire
simultaneously with the License unless applications seeking renewal of the License and
extension of the FCC authorization for the long term de facto transfer lease of the
Charmels are filed by the applicable deadlines (or pursuant to appropriate waivers).
This Agreement will then continue according to its terms, and use by Sprint Nextel of
the Channels will not be interrupted, unless the FCC denies by Final Order, the
applications for renewal of the License or the continued long term de facto transfer lease
of the Chamnels. Licensee will file any renewal application(s) for the License and
Licensee and Sprint Nextel shall cooperate to jointly file any additional appropriate

Ckaloosa WNC885 v. 9-12-06.doc
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application(s) to obtain any required FCC approval(s) for the continuation of this
Agreement during and unti] the expiration of the Term not less than forty-five (45) days
prior to the latest date that such application may be filed. The failure to complete filings
by the forty-five day deadline listed above will not constitute a material breach under
this Agreement if-the-filings are-filed as soon as-practicable;-and-under-all-circumstances

by no later than the latest date that would allow this agreement to continue without

F-

(@)

®

interruption. In the event of any filing submitted by one of the Parties, that Party will
contemporaneously provide the other Party with a complete copy of such filing. “Final
Order” means an order issued by the FCC that is in effect and can no longer be

appealed.

2 PAYMENTS

Lump Sum Payment. Sprint Nextel will pay Licensee a one-time upfront fee of
One Hundred Twenty Five Thousand and 00/100 Dollars {$125,000.00) (“Upfront
Payment”), no later than fifteen (15) days following the later of the date Sprint Nextel
receives the completed Exhibit A from the Licensee, and the Effective Date. The
Upfront Payment will be refundable to Sprint Nextel on a pro rata basis if this
Agreement is terminated as a result of a material breach by the Licensee during the first
five (8) years of the Initial Term. The Upfront Payment will be refunded, in its entirety,
to Sprint Nextel if the FCC does not grant by Final Order the consent to the De Facto

Lease Application (as defined in Subsection 9(a)).

Monthiy Payment. Commencing with the first full calendar month following the
Effective Date and continuing throughout the Term, Sprint Nextel will pay Licensee a
monthly fee as specified in Schedule B attached hereto (the “Monthly Payment™). The
Monthly Payment will be paid no later than thirty (30) days following the end of each
calendar month for which the payment is due. If the Term expires on a date other than
the last day of a calendar month, the Monthly Payment for that month will be adjusted
on a pro rate basis. Notwithstanding anything to the contrary contained in this
Agreement, Sprint Nextel’s obligation to commence making payments under this
Agreement is subject to Licensee completing and delivering to Sprint Nextel the
Licensee and Electronic Filing Information Form, attached hereto as Exhubit A. The
Monthly Payment will be reduced on a pro rata basis (based on MHz, or population, as
further provided below) during the Initial Term or any Renewal Term of this Agreement
if, with respect to any Channel, (i) the bandwidth of the Sprint Nextel Capacity (in
MHz) as contemplated by this Agreement on the Effective Date decreases or (i) there is
a decrease in population resulting from a reduction in the size of the geographic service
area (in square miles) (“GSA™) of any Channel, as compared to the GSA contemplated
by this Agreement on the Effective Date. Notwithstanding anything in the foregoing fo
the contrary, the reduction in size of EBS lower or upper band segment channels from 6
MHz to 3.5 MHz mandated by the FCC Rules as of the Effective Date concerning the
Transition (as defined below) shall not be considered a decrease in Sprint Nextel
Capacity. Furthermore, Sprint Nextel may not use as a basis for a reduction in the
Monthly Payment a change in the characteristics of the capacity under the J or K band
channels associated with the Channels or the mud-band segment (“MBS”) channel if that
change is a result of the Transition.

Payment Receipt Address.

Okaloosa-Walton College Foundation, nc.

Okaloosa WHNCRRS v, 9-12-06.dac
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3.

100 College Blvd.
Niceville, Florida 32578

EXCLUSIVITY AND RIGHT OF FIRST REFUSAL

@

Exclusivity. Except as otherwise permitted pursuant to Subsection 10(c), during the -

®

Term, Licensee will not negotiate with of enter mto any contract or agregment wWithh any
third party to lease, sell, assign, transfer or use any of the capacity of the Channels;
provided, however, that Licensee has the ability during the last six months of the Term,
and during the last six months of the Initial Term or any Renewal Term if Sprint Nextel
has elected not to renew the Agreement in accordance with Subsection 1(b), to negotiate
with and contract or agree with any third party with respect to any period following the
end of this Agreement, so long as Licensee complies with the ROFR set forth in

Subsection 3(b).

Right of First Refusal. Unless this Agreement is terminated by Licensee as a result of
Sprint Nextel’s material breach or pursuant to Section 11(f), and except with respect to
any use of Licensee’s Capacity consistent with Subsections 13(b)(ii) and (iii), or any
permitted assignment or transfer of control transaction pursuant to Section 10 where the
assignee or transferee is also a public institution or agency, a bona fide local private
educational institution with students actually enrolled in local classroom instruction
(except for any such public or private educational institution that is affiliated with a
national EBS licensee), or a public broadcasting station, Sprint Nextel, or an entity
designated by Sprint Nextel (“Designee”), will have the right to use, lease or purchase
(if Sprint Nextel or the Designee is then eligible to hold an EBS license) some or all of
the Channels by matching any acceptable bona fide offer received by Licensee from a
third party (the “ROFR”™) during the Term and for a period of three (3) years after the
Term (the “ROFR Term™) . If Sprint Nextel declines to renew this Agreement pursuant
to Section 1(b) above, the ROFR Term provided for in this Section will remain in effect
through the Term and for only one (1) year following the end of the Term. Within thirty
(30) days following Licensee’s determination to accept a bona fide third party offer (the
“Third Party Offer”), Licensee will notify Sprint Nextel of any Third Party Offer,
including (i) the identity of the offeror, (ii) the terms of the offer, and (iii) a true and
correct copy of the operative agreement, letter of intent, term sheet or other similar
definitive then-existing documentation relating to the offer. Licensee’s notice to Sprint
Nextel of the Third Party Offer will constitute an offer by Licensee to Sprint Nextel (or
a Sprint Nextel Designee) for the lease, use or purchase of the rights to the Channel(s)
impacted by the Third Party Offer on substantially the same terms and conditions set
forth in the Third Party Offer. Sprint Nextel will notify Licensee within thirty (30) days
following receipt of such notification if Sprint Nextel is exercising its ROFR. If Sprint
Nextel fails to exercise its ROFR, Licensee will have sixty (60) days from the expiration
of Sprint Nextel’s thirty (30) day response period to enter into an agreement with the
third party offeror on substantially the same terms and conditions as were offered to
Sprint Nextel and supply Sprint Nextel with a fuily-executed copy of that agreement. If,
within the sixty (60} day period, Licensee does not enter into a binding agreement with
the third party offeror on the same terms and conditions as were offered to Sprint
Nextel, then Sprint Nextel’s ROFR will remain in effect pursuant to the terms stated in
this Subsection. If, within the sixty (60) day period, Licensee enters into a binding
agreement with the third party offeror on the same terms and conditions as were offered
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to Sprint Nextel, supplies Sprint Nextel with a fully-executed copy of that agreemert,
and such fransaction is thereafter ultimately consummated, then Sprint Nextel’s ROFR
will terminate with respect to such transaction; however, the ROFR will remain in full
force and effect with respect to any subsequent Third Party Offer with respect to the
lease, use-or purchase-of the rights to-the Chamnels received-during the-Term and-for-a

period of three (3) years thereafter {one (1) year if Sprint Nextel declines to renew the . .

(®)

©

Agreement pursuant to 1(b)). The terms of any agreement between the Parties (or
between Licensee and a Designee) resulting from the exercise of Sprint Nextel’s ROFR
will be ratified in a separate contract. All materials and information exchanged under

the ROFR are subject to the non-disclosure provisions of this Agreement.

Bifurcation of Bundled Offer. If a Third Party Offer bundles or encompasses assets
other than Licensee’s rights to any of the Channels, the Parties will use good faith
efforts to bifurcate the offer into a portion applicable solely to Licensee’s rights in any
of the Channels, and a remaining portion applicable to the other assets, such that the
Parties can ascertain the consideration offered and the terms and conditions applicable
to rights related specifically to the Channels, I the Parties agree upon the
consideration, terms and conditions of the bifurcated offer, Sprint Nextel (or its
Designee) will have the option to exercise its ROFR with respect to the portion of the
bifurcated offer applicable to Licensee’s rights in any of the Channels. If such third
party offer cannot, after using good faith efforts, be bifurcated by the Parties as provided

above or if the Parties do not agree upon the consideration, terms and conditions of such.

bifurcated offer, then Licensee will reject such third party’s entire offer.

Form of Consideration and Determination of Valae. Subject to Sprint Nextel’s
rights described in Subsection 3(b), if the whole or any part of the consideration of the
Third Party Offer is in a form other than cash, then Sprint Nextel may meet the
consideration using cash, comparable consideration, or both, in its acceptance notice. If
Licensee does not accept Sprint Nextel’s offer of a cash substitute for the non-cash
consideration, then Licensee will notify Sprint Nextel in writing of Licensee’s estimate
of a fair cash substitute within fifteen (15) days after Licensee’s receipt of Sprint
Nextel’s acceptance notice. Licensee’s failure to notify Sprint Nextel of its estimate of
a fair cash substitute within the prescribed fifteen (15) day period will be deemed an
acceptance of Sprint Nextel’s cash-substitute offer. If Licensee rejects Sprint Nextel’s
cash-substitute offer, then Sprint Nextel will have ten (10) days following receipt of
Licensee’s rejection to notify Licensee of its election to (1) adopt Licensee’s stated cash
value, or (ii) submit the valuation of a fair cash substitute for determination by binding
arbitration. In the event of arbitration pursuant to this Section 3, the Parties will instruct
the arbitrator(s) to assign a reasonable monetary value to any non-cash consideration
provided in any Third Party Offer, despite any determination that such non-cash
consideration is not readily available in the marketplace to Sprint Nextel, except where
the non-cash consideration is the services or participation of a person(s), where the
value will be the amount Licensee would reasonably pay such person(s) in the then-
current market for the work the person would be performing. In any case where
arbitration is invoked, Sprint Nextel’s ROFR will remain in effect with respect to the
third party offer until thirty (30) days after Sprint Nextel is notified of the arbitrators’
decision, during which time Sprint Nextel may revise its notice of exercise of its ROFR
to adopt the arbitrators’ findings or waive its ROFR with respect to the Third Party
Offer. If, within sixty (60) days after the end of Sprint Nextel's thirty (30) day time
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period to consider the arbitrator’s decision, Licensee does not enter into a binding
agreement with the third party offeror on the same terms and conditions as contained in
the Third Party Offer, then Sprint Nextel’s ROFR will remain in effect pursuant to the
terms stated in Section 3(b). If, within the sixty (60) day period, Licensee enters mnto a
binding agreement with the third party offeror on the same terms and conditions

contained in_the Third Party Offer (a fully-executed copy of which will be supplied to

Sprint Nextel), then Sprint Nextel’s ROFR will terminate with respect to such
transaction, but the ROFR will remain in full force and effect with respect to any
subsequent Third Party Offer with respect to the lease, use or purchase of the rights to
the Channels received during the Term and for the applicable ROFR Term as provided
in Section 3(b).

(@) Arbitration. Any arbitration pursuant to this Section will be brought in the city of
Pensacola, Florida before the American Arbitration Association (the “AAA”) under the
AAA’s Commercial Arbitration Rules (the “AAA Rules”). Arbifration will be
conducted by three (3) arbitrators appointed in accordance with the AAA Rules. Each
Party will pay its own attorneys’ fees and costs in connection with the arbifration and
the Parties will divide equally the fees and costs of the arbitrators, provided, however,
that in their award, the arbitrators may reapportion the fees and costs of the arbitrators
as the arbitrators deem appropriate.

& Right to Participate. If Licensee decides to solicit bids, proposals or offers for the
sale, assigniment, transfer or use of any part or the whole of the Channels at any time
before the third (*"*) anniversary of the end of the Term, then Licensee will provide
Sprint Nextel with an opportunity no less favorable in timing or substance than the
opportunity provided to any other entity:

) to submit bids, proposals and offers for the Channels;

@iy to receive information with respect to such bids, proposals,
offers and counters thereto;

(ifi)  to discuss such information with Licensee;
(iv)  to counter any such bids, proposals or offers; and

() to be provided with copies of all open bids, proposals, offers,
counter-bids and counter-offers promptly after they are
received by Licensee.

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

4. FREQUENCY BAND TRANSITION

The Parties acknowledge that the Channels are subject to relocation fo different
frequencies as a result of the Transition Plan adopted by the FCC in WT Docket No. 03-66 (the
“Pransition”). Sprint Nextel and Licensee will cooperate in the Transition in accordance with FCC Rules
to facilitate Sprint Nextel’s use of the Sprint Nextel Capacity and Licensee’s use of Licensee’s Capacity.
If Licensee is not the entity initiating or overseeing the Transition of the Channels to alternative
frequencies (the “Proponent”), then Licensee will designate and reasonably promote Sprint Nextel or its
Olealoosa WNCBSS v. 9-12-08.doe
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designee as Proponent, and otherwise support Sprint Nextel’s interests in the means and outcome of the
Transition to the extent permitted by FCC Rules and consistent with Licensee’s Transition rights
thereunder. Licensee will consult with Sprint Nextel before adopting, consenting to, or otherwise
agreeing to any change of frequencies or characteristics of the Channels other than those changes required
by FCC Rules, and will fully involve Sprint-Nextel in-all of its interactions with -any third parties

concerning transitions to channel plans allowed as an outcome of the FCC’s Transition proceedings.
Furthermore, Licensee will not adopt, consent to, agree to, or support any change of frequencies or
characteristics of the Channels, except as required FCC Rules, that would impair Sprint Nextel’s full and
flexible use of the Sprint Nextel Capacity throughout the entirety of the GSA for the Channels.
Notwithstanding the foregoing, however, in the event that neither Sprint Nextel nor any third party
mitiates and/or completes the Transition of the Channels within the time frames specified by the FCC,
Licensee may, at its sole option, avail itself of any “self-transition” rights made available pursuant to FCC
Rules with respect to the Channels, and Sprint Nextel will reimburse Licensee’s reasonable costs thereof.

5. CAPACITY REQUIREMENTS AND USES

(a) Licensee’s Capacity. The FCC requires EBS licensees to reserve certain channel
capacity for their own use in any spectrum leasing arrangement (“Reservation”). In
this Agreement, the capacity of Licensee is referred to as “Licensee’s Capacity.,” When
the Chamnels are being operated in analog mode, Licensee’s Capacity is six {(6) MHz of
spectrum. When the Channels are operated in digital mode, then Licensee’s Capacity
will be five percent (5%) of the capacity of the Channels. If the FCC reduces the
Reservation, Sprint Nextel, at its sole discretion, may elect to decrease Licensee’s
Capacity in any increment selected by Sprint Nextel and will adjust the Monthly
Payment on a pro rata basis to account for the resulting increase in bandwidth
(measured in MHz) of the Sprint Nextel Capacity. Unless otherwise agreed by the
Parties, Sprint Nextel may, at its sole discretion, designate as Licensee’s Capacity the
equivalent of five percent (5%) of the bandwidth (measured in MHz) of the Channels on
any BRS or EBS spectrum licensed to or leased by Sprint Nextel, or any of its affiliates,
in the Area.

{b) Use of Licensee’s Capacity. Licensee will use Licensee’s Capacity to help satisfy its
minimum educational use requirements pursuant to FCC Rules (“Minimum Use
Requirements”™), provided, however, Licensee is not precluded from using other
methods fo meet the Minimum Use Requirements, including the products and services
set forth in Subsection 7(c) and any video or audio transmission capacity made available
to it by Nextel, to the extent they allow Licensee to meet such requirements. Licensee
will not use Licensee’s Capacity in any manner that would interfere with Sprint
Nextel’s use or planned use of the Sprint Nextel Capacity or any other BRS or EBS
spectrum, or violate FCC Rules, including rules relating to the prevention of
interference to adjacent channels and markets. Licensee will provide Sprint Nextel at
least one hundred eighty (180) days advance notice prior to deployment of any facilities
which use Licensee’s Capacity. Licensee will promptly provide Sprint Nextel with all
engineering and other mformation requested by Sprint Nextel concerning Licensee’s
planned use of Licensee’s Capacity.

(c) Sprint Nextel Capacity. From and after the Consent Date, Sprint Nextel will have the
exclusive right to operate and use all the capacity of the Channels except for Licensee’s
Capacity (“Sprint Nextel Capacity”). Notwithstanding the foregoing, however, Sprint
Nextel agrees that Licensee may continue to program the Channels to continue ifs
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educational video transmissions until the earlier of (i) the end of the Transition; or (ii) a
date specified by Sprint Nextel that is no earlier than fifteen (15) days following notice
to Licensee by Sprint Nextel of its intent to use the Channels (except for Licensee’s
Capacity) prior to the end of the Transition (“Licensee’s Interim Use”). Licensee will
bear all responsibility, all costs and expenses for all repairs, maintenance and
replacement of all equipmentused-in-the-operation-of the-Channels-in-connection-with
Licensee’s Interim Use.

(d) Use of Sprint Nextel Capacity. Sprint Nextel may use Sprint Nextel Capacity in any
manner or format that is in compliance with applicable laws and regulations and for any

lawful purpose, including those that may be authorized in the future by the FCC. Sprint
Nextel may maximize the use and amount of Sprint Nextel Capacity by employing
techniques allowed by the FCC, including but not limited to: digitization,
subchannelization and superchannelization or by channel loading and/or channel
shifting of Licensee’s Capacity as those terms are defined by FCC Rules. Sprint Nextel
may also change the medium used for Licensee’s Capacity, if allowed by the FCC (such
as Internet delivery, or any other delivery system, including the use of spectrum other
than BRS or EBS spectrum, that may be authorized in the future by the FCC), provided
that Sprint Nextel bears all associated reasonable costs and expenses. Notwithstanding
the foregoing, and except as required by Section 6(a), nothing herein will require Sprint
Nextel to construct, operate or continue to operate any commercial service utilizing the
Channels. -

(e) Content and Operation. Sprint Nextel will not be restricted in providing Internet,
data, video streaming or voice services over Sprint Nextel Capacity, but will comply
with any applicable legal requirements relating to the provision of any such services.
Sprint Nextel will not be liable to Licensee for the content, communications,
transmissions or postings initiated or made by third parties over the Internet or other

computer, data networking or voice systems.

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

Effective Date).
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6. EQUIPMENT

(@)

Operation and Maintenance of Equipment. Sprint Nextel will, at its expense, operate
and maintain the transmission equipment used to operate the Sprint Nextel Capacity

(“Sprint Nextel Equipment”) and will ensure that operation and maintenance of the

Sprint Nextel Equipment complies in all material respects with applicable FCC Rules.

(®)

i

(2)

()
©

Licensee will, at its expense, operate and maintain the transmission equipment, if any,
used to operate Licensee’s Capacity, but Licensee will be under no obligation to provide
or operate such equipment and Licensee will have no obligation or responsibility for
equipment, facilities or arrangements currently in place with respect to operations on the
Channels. Sprint Nextel will be obligated to either construct and maintain facilities that
satisfy the FCC Rules concerning “substantial service” (“Substantial Service
Requirements”) for the Channels or provide Licensee with the notice described under
Subsection 11(f)(2). Licensee will reasonably cooperate with any Sprint Nextel
proposal to implement video transmission capabilities, including supply Sprint Nextel
with educational programming and make use of any video transmissions of educational
programming, provided Licensee does not incur, or is otherwise reimbursed for, any
expense associated with the construction and operation of the transmission facilities.

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

practicable.

7 BROADBAND AND OTHER SERVICES

Preparation for Commercial Services. Sprint Nextel may, from time to time and as
permitted by FCC Rules, and subject to the requirements of Section 6(a), cease all

operation of the Channels.

Reserved.

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

(1) Account Credit. The account credit will be Five Hundred
and 00/100 Dollars ($500.00) per month beginning the first
full month following the later of (A) the day on which
Licensee notifies Sprint Nextel that it desires to use the
service, (B) the date Licensee has established a Sprint Nextel
customer account through the appropriate comumercial
channels, (C) the date Licensee has delivered to Sprint Nextel
a comipleted and executed copy of the Licensee and Electronic

Consent Date, and continuing until the end of the Term (the
“Account Credit™). The Account Credit will be credited 1o
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Licensee’s Sprint Nextel custorner account by Sprint Nextel
no later than thirty (30) days following the end of each
calendar month during the Term. The Account Credit for the
first month will be adjusted on a pro rata basis if the
conditions for Licensee to receive the Account Credit are
satisfied on a day other than the first day of a calendarmonth, ~~ ———
The Account Credit for the final month will be adjusted on a |
pro rata basis if the Term expires on a day other than the last
day of a calendar month. Licensee may use the Account
Credit to purchase commercial communication products and
services of Sprint Nextel that are generally offered in the
Area, in such type and amount as Licensee shall determine; at
Sprint Nextel’s then commercially available rates for similarly
situated entities for such products or services provided that the
rates provided to Licensee will not be at a level that will cause
the rates under any agreement with the U.S. General Services
Administration, or any similar agreement with any
governmental or other entity to be altered. Following
completion of (A) through (D) above, the Account Credit may
be used to purchase video streaming services once such
services become available on the Channels. The Account
Credit will be applied to any charges and fees incurred in
connection with Licensee’s account on a monthly basis. If
during any month, Licensee incurs charges and fees on its
Sprint Nextel customer account in an amount less than the
Account . Credit, the unused Account Credit may not be
transferred, credited to a subsequent month or redeemed for
cash, and will revert to Sprint Nextel.

Student Services. Following the completion of (A) through (D) in Subsection 7(c)(i),
the Parties will enter discussions at a mutually agreeable time related to additional
marketing options for Sprint Nextel’s provision of services to students in the Area.

8. CHANNEL SWAPS AND INTERFERENCE CONSENTS

(a) Interference Consenmts. Sprint Nextel may, at its expense, enter info any

terference Consents (defined below) with respect to the Channels. The effectiveness
of any such Interference Consent entered into by Sprint Nextel, by its terms, may not
extend beyond the Term. Licensee will, within thirty (30) days of written request by
Sprint Nextel, enter into any Interference Consent with respect to the Channels which
is commercially reasonable in the context of the commercial use and development of
the Channels and which provides for fair and reciprocal rights and limitations on the
use of the Channels and such other spectrum subject to such Interference Consent. Any
such Interference Consent executed by Licensee at the request of Sprint may survive
indefinitely. Upon the request of Sprint Nextel, Licensee will use reasonable efforts to
terminate any then existing Interference Consent to which it is a party, but Licensee
will not be required to offer any consideration in connection with those efforts unless
such consideration is to be paid for by Sprint Nextel. Sprint Nextel will negotiate and
draft the Interference Consents and make any consideration payments due to third
parties under the Interference Consents. “Interference Consents” means any agreements

(d)
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or arrangements affecting the use or operation of the Channels, including any
agreement or arrangement concerning:

() acceptance of interference or signal strength from a third
party’s transmitters in excess of the interference or signal

strength such third party is entitled to transmit under FCC

Rules, or limiting interference or signal strength from
transmitters operating on any of the Channels below what is

allowed under FCC Rules;

(i1) the alteration of operating parameters authorized under the
license for any Channel or third party channel;

(iii) the coordination of adjacent market channel use or other
matters concerned with the operation of adjacent markets;

(iv) emission mask and/or emission type; or
(v) restricting station operations, licensing or location.

(b) Channel Swaps. Licensee will complete, submit to the FCC on such date as
requested by Sprint Nextel, and prosecute such applications as Sprint Nextel may request
to effectuate an exchange of all or a portion of the Channels for the same amount
(determined in MHz) of other EBS or BRS spectrum other than guard band spectrum (a
“Channel Swap”™) licensed in the same general geographic areca as the Channels
(“Swapped Channels”), and thereafter cause such exchange to be consummated, provided
that the population residing within the GSA for the Swapped Channels is at least 96.0%
of the population residing within the GSA. for the Channels as of the date of such
exchange and thereafter Licensee is, or would be after giving effect to the Transition,
licensed for at least one block of 16.5 MHz of contiguous spectrum in either of the Lower
Band Segment or the Upper Band Segment. Effective upon the consummation of a
Chamnel Swap, such Swapped Channels will be considered “Channels” for purposes of
this Agreement and any spectrum transferred on behalf of Licensee pursuant to such
Channel Swap will no longer be considered “Channels” for purposes of this Agreement.
Sprint Nextel will not reduce Monthly Payments based on a reduction in GSA as a result

of a Channel Swap pursuant to this Subsection.

9. APPLICATIONS, AUCTIONS AND FEES

(@)

)

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

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

materially adverse to either Party.

(© Application Costs. Sprint Nextel will, at its own expense, prepare all applications,
notices, certificates, exhibits, consent agreements, approvals or authorizations that
Sprint Nextel submits to the FCC or requests Licensee to submit pursuant to this
Agreement. Sprint Nextel will pay FCC filing fees associated with seeking consent of
the Leasing Arrangement and will promptly pay or reimburse Licensee for its
reasonable expenses (including legal and/or engineering fees) associated with the
evaluation of and activities undertaken by Licensee in response to any request by Sprint
Nextel for action by Licensee. Licensee will pay its own costs associated with the
renewal of the License and with any other filings to the FCC requested or customarily
required of Licensee to remain eligible under FCC Rules to provide Sprint Nextel
Capacity to Sprint Nextel (except as such costs relate to Sprint Nextel’s status as lessee
under this Agreement).

(d) Regulatory Fees. Sprint Nextel will pay any regulatory fees imposed by the FCC
on Sprint Nextel’s use of the Sprint Nextel Capacity under this Agreement upon receipt
of notice from the FCC that such fees are due, or upon receipt of at least thirty (30) days
advance written notice from Licensee that such fees are due if notice is sent to Licensee.

(e) Auction Participation.

(i) If the FCC auctions EBS spectrum (other than the Channels),
upon Sprint Nextel’s request made at least 120 days in advance of any
such auction (or shorter in the event that FCC notice of the auction
ocecurs within 120 days of the auction), Licensee will negotiate in good
faith with Sprint Nextel for 60 days to reach an agreement pursuant to
which Licensee will participate in the EBS spectrum auction and Sprint
Nextel will serve as Licensee’s agent and attorney-in-fact to bid for
Licensee. Any such agreement will provide that Sprint Nextel will
indemnify and hold Licensee harmless from any requirement to pay the
U.S. Treasury any amount bid by Sprint Nextel on Licensee’s behalf, as
well as any liability incurred by Licensee as a result of Sprint Nextel’s
activities as agent and attorney-in-fact. In the event that Sprint Nextel
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does not request that Licensee participate in an EBS auction, or the
Parties do not reach an agreement on Licensee’s participation in the
auction, Licensee shall be entitled to participate in any such auction in its
own right, at its own expense, without obligation to Sprint Nextel with

respect to any such capacity acquired thereby:.

(i) In the event that the FCC pernuts but does not mandate
Licensee to auction any of the Channels, Licensee will decline such
invitation to auction unless Sprint Nextel and Licensee mutually agree on
the parameters and limitations of Licensee’s participation and its effect
on this Agreement. In the event that the FCC requires Licensee to
auetion any of the Channels, the Parties will use best efforts, including
participate in the auction, to ensure that the rights of the Parties under
this Agreement continue in full force and effect, provided, however, that
such participation by Licensee will be at Sprint Nextel’s expense.

10. TRANSFERS AND ASSIGNMENTS

(a) Limited Transfers and Assicnments by Sprint Nextel. Subject to Subsection 16(f),
Sprint Nextel may do any of the following, but Sprint Nextel will remain primarily and
directly responsible to Licensee for compliance with all its obligations under this

Agreement:

() sublease any or ail of the Sprint Nextel Capacity;

(ii) permit any direct or indirect affiliate of Sprint Nextel to use
any portion of the Sprint Nextel Capacity; and

(iii)  delegate any or all of its obligations under this Agreement.

(b) Full Transfers and Assignments by Sprint Nextel. Subject to Subsection 16(f),

Sprint Nextel may assign this Agreement to any third party capable of fully performing
the obligations of Sprint Nextel hereunder, provided that:

) Sprint Nextel agrees in writing to assign all its rights and
obligations under this Agreement and such third party agrees
in writing to assume all of Sprint Nextel's obligations
hereunder and acknowledges all of Licensee’s rights

hereunder;

(i1) the assignment and assumption agreement 15 m a form
reasonably acceptable to Licensee;

{iti) Sprint Nextel provides Licensee at least thirty (30) days advance
notice of such proposed assignment, and upon closing of such
assignment, provides notice of the closing of the assignment
and a fully executed copy of the assignment and assumption
agreement to Licensee.

(c) By Licensee. Subject to Sprint Nextel’s ROFR, and FCC Rules, Licensee may
negotiate and enter into any contract to assign the License fo a third party provided that:

(i) Licensee agrees in writing to assign all s nghts and

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

- (i) the assignment and assumption agreement is—in a form
reasonably acceptable to Sprint Nextel; h

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

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

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

11. TERMINATION OF AGREEMENT
(2) This Agreement will automatically terminate with respect to the License or affected
Channel(s) upon the earlier of:

(i) an FCC Final Order denying the application for the long term
de facto transfer lease of the Channels or the extension of the

Term;

(ii)  the loss or expiration without renewal of the License;
(ifi) an FCC Final Order revoking, terminating or canceling the
License; or

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

In such event, the Monthly Payments will be reduced on a pro rata basis to account for
those Channels or portions thereof which are the subject of such termination.

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

(¢) Sprint Nextel may_terminate this Agreement if, for any reason other than a breach of this

Agreement by Sprint Nextel, the Sprint Nextel Capacity falls below 16.5 MHz.

if:

@

(i)

(d) Sprint Nextel may terminate this Agreement on thirty (30) days’ written notice to Licensee

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

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

(e) Licensee may terminate this Agreement if:
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(ii)

Licensee advises and certifies (“Notice and Certification”) to
Sprint Nextel in writing that Licensee desires to permanently
cease all EBS operations in the Area and Licensee assigns
without any consideration its rights under the License and
Channels to a qualified entity designated by Sprint Nextel during
the period that is six (6) months following receipt by Sprint
Nextel of the Notice and Certification (“Six Months Period”). If
Sprint Nextel does not designate a replacement entity for
Licensee during the Six Months Period, Licensee will seek the
cancellation of the licenses for all of the Channels with the FCC
and this Agreement will automatically terminate upon the
cancellation by the FCC of such licenses; or

Sprint Nextel fails to comply with the Communications Act or
the FCC Rules (collectively, the “Governing Rules”) governing
its use of the Channels; provided that, Licensee’s right to
terminate under this Sub-section (ii) may be exercised only if (A)
Licensee becomes aware of an on-going violation or repeated
violations by Sprint Nextel of the Governing Rules, or any other
violation of the Governing Rules that might adversely affect
Licensee’s rights in the License or impose liability on Licensee
as licensee of the Channels, and (B) after giving notice to Sprint
Nextel of such violation(s), Sprint Nextel does not inymediately,

CONFIDENTTAL AND PROPRIETARY




in the case of an on-going violation, begin to cure such violation
and fully effect such cure within thirty (30) days or such lesser
period that the FCC may specifically impose, and in the case of
repeated violations, take steps to prevent such violations in the
future and fully effect such-steps within- thirty (30) days or such
“lesserperiod that the FCCmay specifically impose, such that the
violation does not re-occur. If any such failure to comply with
the Governing Rules, as provided in (A) or (B) above, is not
reasonably capable of being cured within a thirty (30) day
period, Sprint Nextel clearly demonstrates ongoing good-faith
efforts to cure the breach, and the FCC does not create an earlier
deadline, then the cure period will be extended an additional one
hundred eighty (180) days and this Agreement may not be
terminated so long as Sprint Nextel commences action to cure
such breach within the initial thirty (30) day period and
thereafter diligently pursues such cure to completion within the
additional one hundred eighty (180) days.

® If the FCC alters the Substantial Service Requirements applicable to the Channels in a
manner that materially increases the burden on Sprint Nextel to satisfy such requirements, then
Sprint Nextel no later than ninety (90) days following the change in such Substantial Service
Requirements, may notify Licensee that Sprint Nextel is not assuming any obligations to meet
such Substantial Service Requirements, Within forty-five (45) days following such notice,

Licensee may elect:

$) to terminate this Agreement by providing notice thereof,
in which case the Agreement will terminate forty-five (45)

days after Licensee’s notice; or

(i) to continue this Agreement in which case neither Party
will have liability to the other for the failure to meet such
Substantial Service Requirements. If Licensee does not
elect to terminate this Agreement pursuant to this
Subsection, this Agreement will continue except that
neither Party will have liability to the other for the failure
to meet such Substantial Service Requirements.

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

() The Parties will notify the FCC of the termination or expiration of this Agreement with
respect to the License or any of the Chamnels within ten (10) calendar days following the
termination or expiration.

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

12. EXPENSES

Except as expressly provided in this Agreement, each Party will pay its own expenses

irrcident-to-the

this Agreement, including, but not limited to, all fees and expenses of their respective legal counsel and
any engineering, accounting and brokerage expenses in connection with this Agreement. Sprint Nextel is
entitled to one hundred percent (100%) of the revenue generated from the use of the Sprint Nextel
Capacity. Sprint Nextel also retains all right, title and interest in all of the assets operating on, or used in
the operation of the Sprint Nextel Capacity, including without limitation all equipment, customers, and
proprietary information such as customer or technical information, and Licensee will have no right or

interest in or to such assets.

13. COVENANT NOT TO COMPETE
During the Term, Licensee will not directly or indirectly use Licensee’s Capacity to
compete with Sprint Nextel or its affiliates in any business activity or business or service offerings, or
provide a Competing Service in the Area. Nothing in this Section prohibits Licensee from
(a) subject to Sprint Nextel’s ROFR, leasing the capacity of the Channels to a third party
for any period after the termination or expiration of this Agreement, or

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

(ii) providing educational services (including but not limited to
video and/or data services) to itself or to other schools,
colleges, universities or other governmental or nonprofit

entities, or

(i)  providing  educational  teleconferencing or  other
noncommercial activities advancing its educational purposes.

14. CONFIDENTIALITY AND NON-DISCL.OSURE

(a) Non-Disclosure of Information. From the Effective Date until the three (3) year
anniversary of the expiration or termination of this Agreement, the Parties and their

Agents (as defined below) will:

(1) treat all Information {as defined below) as confidential and
proprietary;
(it) hold all Information i strict confidence;

(i11) not disclose any Information to any entity or person (or the
fact that the Information has been made available to it); and

(1v) not use any Information for any purpose other than
implementing the terms of this Agreement.

For purposes of this Agreement, “Information” means all non-public
information disclosed heresunder or in commection herewith, whether
written or oral, that is designated as confidential or that, given the
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nature of the information or the circumstances surrounding its
disclosure, reasonably should be considered as confidential, including,
without limitation, the terms of this Agreement, all negotiations and
discussions relating to this Agreement and the matters subject to this
Agreement, and all other information the Parties may supply and/or -
disclose-to-each other in conjunction with- this Agreement relating to- ——————
the business of the disclosing Party or its affiliates, whether supplied
or disclosed during negotiations with respect to this Agreement,

during the Initial Term or any Renewal Term of this Agreement.

(b)  Certain Exceptions. Notwithstanding anything to the contrary in Subsection (a) above:
) The term “Information” will not include information that:

(A) is information customarily required to be disclosed in an
FCC application seeking consent for or renewal of the

Leasing Arrangement.

®) is required to be disclosed to the FCC in support of the
lease applications or notices submitted to the FCC;
provided, however, that the Parties will submit a
confidentiality request to the FCC if the FCC seeks from
the Parties a copy of this Agreement or any information
regarding its terms (other than those terms referred to in

(A}, above);

< has been or becomes published or is now, or in the
future, in the public domain without breach of this
Agreement or breach of a similar agreement by a third
party;

D) prior to disclosure hereunder, is property within the
legitimate possession of the receiving Party which can
be verified by independent evidence;

(E) subsequent to disclosure hereunder, is lawfully received
from a third party having rights therein without
restriction of the third party’s or the receiving Party’s
rights to disseminate the information and without notice
of any restriction against its further disclosure; or

4] is independently developed by the receiving Party
through persons who have not had, either directly or
indirectly, access to or knowledge of such Information
which can be verified by independent evidence.

(i) The Parties may disclose Information to their respective
affiliates, employees, shareholders, agents, representatives,
attorneys and accountants (collectively, “Agents”) as required
to perform obligations under this Agreement; provided,
however, that prior to disclosing any Information to any
Agent, the Party disclosing such Information to the Agent will
advise the Agent of the Information’s confidential nature and
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(iii)

the terms of this Section 14 and cause the Agent to abide by
the terms of this Section 14.

The Parties may disclose Information as required by
applicable law, regulation or regulatory or legal process;

provided, however, that if any Party or any of its Agents

(iv)

15. ASSUMPTION OF LIABILITIES

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

Information.

Sprint Nextel may disclose Information to any third parties
which are subject to the terms of a confidentiality agreement
prohibiting the further dissemination of such Information
beyond that which would otherwise be permitted if such third

parties were a party to this Section 14,

Neither Party is assuming or will be responsible for any of the other’s liabilities or
obligations (including but not limited to customer obligations) except as required by the FCC or as

otherwise specifically set forth in this Agreement.
16. FCC-MANDATED LEASING ARRANGEMENT OBLIGATIONS

(a)

Licenseec and Sprint Nextel are familiar with the FCC Rules, the Communications Act
of 1934, as amended (“Communications Act”), the published policies of the FCC, and

will materially comply at all times with all such laws, regulations and policies (the
“Governing Rules”) as they pertain to the use of the Channels.

(b)  This Agreement may be revoked, cancelled or terminated by the FCC, or Licensece
pursuant to the terms of Subsection 11(e)(ii), if Sprint Nextel fails to comply with

the Governing Rules.

Except as set forth in Subsection 9(e), neither Licensee nor Sprint Nextel will represent

{©
itself as the legal representative of the other before the FCC or any party, but will
cooperate with each other with respect to FCC matters concerning the Licenses and the
Channels.

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

(e) This Agreement is not an assignment, sale or transfer of the License itself.
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This Agreement may only be assigned in compliance with its terms and the FCC Rules
and will not be assigned to any entity that is ineligible or unqualified to enter into a
spectrum leasing arrangement under the FCC Rules. Licensee will not consent to an
assignment unless such assignment complies with applicable FCC Rules.

¥

Licensee and Sprint Nextel will each retain a copy of this Agreement and make it

available upon request by the FCC, in accordance with the confideniiality provisions m
Section 14.

17. REPRESENTATIONS AND WARRANTIES

(@)

®)

©

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

(1) it is duly organized, validly existing and in good standing
under the laws of the state of its formation, and has full power
and authority to carry out all the transactions contemplated by

this Agreement;

(i1) it has taken all requisite organizational action to approve the
execution, delivery and performance of this Agreement;

(iii) this Agreement constitutes a legal, valid and binding
obligation enforceable against such Party in accordance with
its terms, subject only to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and general
equitable principles regardless of whether such enforceability
is considered in a proceeding at law or in equity; and

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

Sprint Nextel’s Representations and Warranties. Sprint Nextel hereby represents and
warrants that it has the requisite capabilities and financial resources to satisfy its
obligations set forth in this Agreement.

Licensee’s Representations and Warranties. Licensee represents and warrants that:

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

(i1) the License is in full force and effect,

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

Licensee is the lawful and exclusive licensee under the
License,

{iv)
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)

(vi)

to the best of Licensee’s knowledge, the Channels are not
subject to any authorizations other than those listed on

Schedule A.
Except as reflected in the public records of the FCC and as

listed on Exhibit B, there are no applications pending before

(vi)

(viii)

(ix)

x)

18. COVENANTS

the FCC or any other governmental authority that relate m any
way to the Channels or the License;

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

any of the Channels;

there is no complaint, inquiry, investigation or proceeding
pending before the FCC, or any other govemmental authority
or regulatory body, or, to the best knowledge of Licensee,
threatened which could result in the revocation, modification,
restriction, cancellation, termination or non-renewal of, or
other action adversely affecting the License or the Channels,
and Licensee knows of no facts that, if brought to the attention
of the FCC, a governmental authority or regulatory body,
could result in the revocation, modification, restriction,
cancellation, termination or non-renewal of, or other action
adversely affecting, the License or any of the Channels; and

there is no pending or threatened litigation that relates in any
way to the Channels or License or that would otherwise
prevent, impede, or have the effect of preventing or impeding
Licensee from satisfying its obligations under this Agreement.

Licensee is satisfying the FCC Rules to fulfill its obligations
under this Agreement, to maintain the License, and remain an
eligible EBS licensee of the License and Channels

(a) Sprint Nextel’s Covenants. Throughout the Term, Sprint Nextel will:

@

(i)

(1i1)

Oxalooss WNUSES v, 4-12-06.4ce
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not take any action prohibited by this Agreement or fail to
take any action that it is required to take pursuant to this
Agreement which could reasonably be expected to cause the
impairment of, or the revocation, cancellation, or suspension
by the FCC of, or the FCC’s refusal to renew Licensee’s
License or any portion thereof;

promptly notify Licensee of any event or claim coming to
Sprint Nextel’s attention pertaining to the License that may
adversely affect, or that is adverse to, the License, any of the
Channels or Licensee’s rights under this Agreement;

not take any action or fail to take any action that it is required
to take that would cause any of its representations and
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(iv)

warranties under this Agreement to become wntrue or
incorrect in any respect; and

promptly notify Licensee of any event or circumstance which
may reasonably be deemed to constitute a breach of or lead to

1 breachof “Sprint Nextel’s representations or warranties

under this Agreement or that may cause any such
representations or warranties to be materially misleading or
unirue had such representation or warranty been made at such

time.

(b)  Licensee’s Covenants. Throughout the Term, Licensee will:

®

(i)

@)

iv)

)

(vi)

19. INDEMNIFICATION
(@)

use best efforts to obtain and maintain all lawful licenses,
permits and authorizations required or desired by Sprint
Nextel for the use of the Channels;

take all necessary action required pursuant to this Agreement
to be able to meet its obligations fo Sprint Nextel under this
Agreement and remain eligible under the FCC Rules to hold
the License with respect to all of the Channels, including
meeting any cducational use requirements;

take all necessary steps to renew each License, as required
under this Agreement, and not commit any act, engage in any
activity prohibited by this Agreement, or fail to take any
action that it is required to under this Agreement that could
reasonably be expected to cause the irnpairment of, or the
revocation, cancellation, or suspension by the FCC of, or the
FC(C’s refusal to renew any License or any portion thereof;

promptly notify Sprint Nextel of any event or claim coming to
Licensee’s attention pertaining to the License that may
adversely affect, or that is adverse to, the License, any of the
Channels or Sprint Nextel’s rights under this Agreement;

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

promptly notify Sprint Nextel of any event or circumstance
which may reasonably be deemed to constitute a breach of or
lead to a breach of Licensee’s representations or warranties
under this Agreement or that may cause any such
representations or warranties to be materially misleading or
untrue had such representation or warranties been made at

such time.

Sprint Nextel's Duty to Indemnifv. Sprint Nextel will defend, indemmify and hold

Licensee and each of its affiliates and their respective partners, members, officers,

directors, employees, agents, representatives, successors and assigns harmless from and

Okaloosa WNCS8S v. 9-12-06.doc

SPRINT NEXTEL

CONFIDENTIAL AND PROPRIETARY

[SN




against any and all liabilities, losses, damages and costs, including reasonable attorney’s
fees, to the extent resulting from, arising out of, or in any way connected with claims by
a third party directly resulting from: (i) any breach by Sprint Nextel of any warranty,
representation, agreement or obligation contained in this Agreement, including any
—breach of the obligation to comply with any legal requirements-that-apply to-Sprint
Nextel-in . conjunction . with the

kg

installation, maintenance, testing, repair, or physical operation of the facilities utilizing
the Channels; or (iii) a breach by Sprint Nextel of an agreement with that third party.

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

Licensee.

(¢) Claims. In any circumstance in which a Party (“Indemnifying Party™) is required by the
provisions of this Agreement to indemnify the other Party (“Indermified Party”) with
respect to any claim by a third party:

@) the Indemnified Party will give prompt and reasonably
detailed written notice of the circumstances to the
Indemnifying Party (including, without limitation, the amount
of such claim, or if the amount is not yet liguidated or
otherwise determinable, the Indemnified Party’s reasonable,
good faith estimate thereof); provided, however, that no delay
in giving notice will relieve the Indemnifying Party of its
obligations unless the delay resuits in actual prejudice and
then only to the extent of the actual prejudice;

(i1) the Indemnified Party will not make any admission or make or
accept any offer of settlement or compromise or consent to
entry of any judgment (other than a dismissal on the merits
with prejudice without costs) or findings of fact without the
prior written consent of the Indemnifying Party, which
consent will not be unreasonably withheld, delayed or
conditioned;

(iiiy  unless the counsel selected is reasonably objected to by the
Indemnified Party, the Indemnifying Party will be entitled to
direct and may assume the defense of any action and select
counsel or additional co-counsel for such purpose, af its cost
and expense;

{(iv) after the Indemnifying Party assumes the defense of any
action pursuant to clause (iti) of this Subsection, the
Indemnifyving Party will have no liability for any attorney’s
fees that are incurred by the Indemmified Party unless the
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employment of counsel by the Indemmified Party and that
counsel’s fees have been authorized by the Indemnifying

Party;
) the Indemmified Party will reasonably cooperate with the
Indemnifying Party and counsel in the defense of any action,
" and will provide documents and information and access to
witnesses upon reasonable request; and

(viy  the Indemnifying Party will not settle any such action without
the written consent of the Indemnified Party (which consent
shall not be unreasonably withheld), or consent to the entry of
any judgment or enter into any settlement which does not
include as an unconditional term thereof the giving by the
claimant or plaintiff to the Indemmnified Party a release from
all liability with respect to the claim.

(d) Survival. This indemnification Section will survive for one (1) year following the
expiration or termination of this Agreement and Sprint Nextel’'s ROFR (the
“Indemnification Period”); provided, however, that this Section will not terminate with
respect to any bona fide claim as to which the Party to be indemnified has, before the
expiration of the Indemnification Period, delivered proper notice in accordance with this

Section.

20. NOTICES
(@) Any notice required to be given by one Party to the other under this Agreement
will be delivered using a reliable national express overnight delivery service and will be
effective upon receipt. All notices will be delivered to the Parties at the following

addresses:

If to Sprint Nextel:

Sprint Nextel Corporation

Legal Department

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

Phone: 703.433.4000

With a copy to:

Sprint Nextel Corporation

Vice President Spectrum Management
2000 Edmund Halley Drive

Reston, VA 20191

Phone:

If to Licensee:
Okaloosa-Walton College Foundation, Inc.
100 College Bivd.
Niceville, Florida 32578
Glealocsa WNCERS ». 8-12-06.doc
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Atin: Executive Director
Phone: 850.729.5357
Fax: 850.729.5273

With'a copy to;—

"Todd D. Gray
Dow Lohnes PLLC
1200 New Hampshire Avenue, NW

Suite 800
Washington, D. C. 20036-6802

Phone: 202-776-2571

) Either Party may change its addresses for receipt of notice or payment by giving
notice of such change to the other Party as provided in this Section.

21. MISCELLANEOUS

Force Majeure. Neither Party will be liable for any nonperformance under this
Agreement due to causes beyond its reasonable control that could not have been

reasonably anticipated by the non-performing Party and that cannot be reasonably
avoided or overcome (each such cause being a “Force Majeure Event”); if:

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

calendar days of its discovery; and

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

Independent Parties. None of the provisions of this Agreement will be deemed to
constitute a parimership, joint venture, or any other similar relationship between the

Parties, and neither Party will have any authority to bind the other in any manner except
as specifically indicated in this Agreement. Neither Party will have or hold itself out as
having any right, authority or agency to act on behalf of the other Party in any capacity
or in any manner, except as may be specifically authorized in this Agreement.

Specific Performance.

(i) Licensee: Licensee acknowledges that the License and
Channels are unique and that Licensee’s failure to perform
this Agreement will cause Sprint Nextel irreparable damage
and injury which cannot be reasonably or adequately
compensated for in damages in an action at law. Therefore,
Sprint Nextel will be entitled, as a matter of right, to require
of Licensee specific performance of all of Licensee’s
obligations under this Agreement, without a showing of
irreparable harm beyond the concession of Licensee in this
Subsection, or proof of specific monetary or other damages,
but without waiving any right to money or other damages, and
to obtain injunctive and other equitable relief in any court of

v, 91206 .doc

Qkalooss WNTES

SPRINT NEXTEL
CONFIDENTIAL AND PROPRIETARY

24




competent jurisdiction to prevent the violation or threatened
violation of any of the provisions of this Agreement. Licensee
acknowledges that the provisions of this Subsection constitute
an essential element of this Agreement, without which this
Agreement would not have been executed by Sprint Nextel.

(@)

()

(i) Sprint Nextel: Sprint Nextel acknowledges that the License
and Channels are umique and that Sprint Nextel’s failure to
perform certain obligations under this Agreement will cause
Licensee irreparable damage and injury which cannot be
reasonably or adequately compensated for in damages in an
action at law. Therefore, Licensee will be entitled, as a matter
of right, to require of Sprint Nextel specific performance of
any obligation of Sprint Nextel under this Agreement, which
if not performed by Sprint Nextel would result in the loss of
the License, and which Licensee cannot have reasonably
performed through alternative means, without a showing of
irreparable harm beyond the concession of Licensee in this
Subsection, or proof of specific monetary or other damages,
but without waiving any right to money or other damages, and
to obtain injunctive and other equitable relief in any court of
competent jurisdiction to prevent the violation or threatened
violation of such a Sprint Nextel obligation under this
Agreement. Sprint Nextel acknowledges that the provisions
of this Subsection constitute an essential element of this
Agreement, without which this Agreement would not have
been executed by Licensee.

Applicable Law. The validity, construction and performance of this Agreement will be
governed by and construed in accordance with the laws of the State of Florida, without

regard to the principles of conflict of laws.

Waijver of Jury Trial. The Parties hereby irrevocably and unconditionally waive, to the
fullest extent permitted by applicable law, any right that they may have to trial by jury of
any claim or cause of action, or in any legal proceeding, directly or indirectly based upon
or arising out of this Agreement or the transactions contemplated by this Agreement
(whether based on contract, tort, or any other theory). Each Party acknowledges that the
provisions of this Subsection constitute an essential element of this Agreement, without
which this Agreement would not have been executed by either Party.

(f) Attornevs’ Fees. Except as may otherwise be specifically set forth in this Agreement, if

(2)

any action is brought on account of any breach of or to enforce or intetpret any of the
terms, covenants or conditions of this Agreement, the prevailing Party will be entitled to
recover from the other its reasonable attorneys’ fees and costs, as determined by the court

hearing the action.

Severability. If any provision of this Agreement is found to be illegal, invalid or
unenforceable, that provision will be enforced to the maximum extent permissible so as
t of the Parties, and the validity, legality and enforceability of the

to effect the inten
remaining provisions will not in any way be affected or impaired, unless continued

enforcement of the provisions frustrates the intent of the Parties (“Frustration”). If the
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Partics, after negotiating in good faith, are unable to negotiate a modification of this
Agreement to remedy a Frustration, this Agreement may be terminated by the Party that
would suffer a materially adverse effect by the Frustration, by giving thirty (30) days
prior written notice of such intent to terminate to the other Party. The Parties will
continue to negotiate it good faith during such thirty (30) day notice period to attempt to

—remedy the Frustration-and—if-the-Parties-negotiate-a-remedy- to-the Frustration during

such period, the notice provided to initiate such period will no longer be effective to
terminate the Agreement.

No Waiver. No delay or failure by either Party in exercising any right under this
Agreement, and no partial or single exercise of that right, will constitute a waiver of that or
any other right. Failure to enforce any right under this Agreement will not be deemed &
waiver of future enforcement of that or any other right.

No Third Party Beneficiaries. This Agreement is for the sole benefit of the Parties and

their successors and permitted assigns and nothing herein expressed or implied will give or
be constructed to give to any other person or entity any legal or equitable rights hereunder.

Counterparts. - This Agreement may be executed in one or more counterparts, each of
which will be deemed an original, but which collectively will constitute one and the same

instrument. Original signatures transmitted by facsimile will be effective to create
counterparts.

‘Headings. The headings and captions used in this Agreement are for convenience only
and are not to be considered in construing or interpreting this Agreement.

Construction. Each Party has had the opportunity to engage legal counsel to review and

negotiate the terms and provisions of this Agreement. This Agreement will be interpreted
in accordance with its terms and without any strict construction in favor of or against either

Party based on drafismanship of this Agreement or otherwise.

(m) Complete Agreement. This Agreement constitutes the entire agreement between the

()

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

the Parties.

Cooperation. The Parties will take such further action and execute such further
assurances, documents and certificates as either Party may reasonably request {o effectuate
the purposes of this Agreement. From time fo time, Licensce will execute and deliver to
Sprint Nextel an estoppel certificate in a form reasonably requested by Sprint Nextel.

22, INCLUDED SCHEDULES AND EXHIBITS

The following schedules and exhibits are part of this Agreement:

(a)
(b)

Schedule A: License and Channel Information;

Schedule B: Moanthly Pavment Schedule; and
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() Exhibit A: Licensee and Electronic Filing Information Forn.
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AGREED TO:

_Nextel Spectrum Acquisition Corp. -

OKALOOYJA-WALTON COLLEGE

Name:
Title: President

OWE Foundation WNCEES clean 9-14-08
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SCHEDULE A

R R EOER R YW

LICENSE(S)
| # of :
Channels | Serv. | Grant Expir.
Call Sign | Channel(s) | Licensee Location Leased Type Date Date
G1, G2, Okaloosa- Shalimar, 4 (G1, ED 6/30/1997 | 6/30/2007

WNC885 | G3, and G4 | Walton FL G2, G3

College and G4)

Foundation,

Inc.

OWC Foundation WNCESS clean 9-14-04

SPRINT NEXTEL
CONFIDENTIAL AND PROPRIET ARY
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SCHEDULE B
MONTHLY PAYMENT SCHEDULE

WNC885, FORT WALTON BEACH, FLORIDA

vear 1 $2000.00
Vess 2 $2000.00
Year 3 $2000.00
Year 4 $2000.00
Vear 5 $2000.00
vear 6 $2500.00
Year 7 $2500.00
Year 8 $2500.00
Year 9 $2500.00
Year 10 $2500.00-
Year 11 $3000.00
Year 12 $3000.00
Vear 13 $3000.00
Vear 14 $3000.00
Vear 15 $3000.00
Year 16 $3500.00
Vear 17 $3500.00
Year 18 $3500.00
Vear 19 $3500.00
Vear 20 $3500.00
Vear 24 $4000.00
Vear 22 $4000.00
Vear 23 $4000.00
Vear 24 $4000.00
Vear 25 $4000.00
Vear 26 $4500.00
Vear 27 $4500.00
Year 28 $4500.00
Vear 29 $4300.00
Vear 30 $4500.00

OWC Foundation WNCESS clean §-14-06

SPRINT NEXTEL
CONFIDENTIAL AND PROPRIET ARY




Lifetime Lease Value

2006 Upfront Payment

2007 Year 1

2008 Year 2

2009 Year 3

2010 Year 4

2011 Year 5

2012 Year 6

2013 Year 7

2014 Year 8

2015 Year 9

2016 Year 10

2017 Year 11

2018 Year 12

2019 Year 13

2020 Year 14

2021 Year 15

2022 Year 16

2023 Year 17

2024 Year 18

2025 Year 19

2026 Year 20

2027 Year 21

2028 Year 22

2029 Year 23

2030 Year 24

2031 Year 25

2032 Year 26

2033 Year 27

2034 Year 28

2035 Year 29

2036 Year 30
Subtotal to 2023
Total
Remaining Individual Value
Combined Remaining Value

Offer 1
Remaining Value v. Offer

Offer 2
Remaining Value v. Offer

Offer 3
Remaining Value v. Offer

NWEFSC
125,000.00
24,000.00
24,000.00
24,000.00
24,000.00
24,000.00
30,000.00
30,000.00
30,000.00
30,000.00
30,000.00
36,000.00
36,000.00
36,000.00
36,000.00
36,000.00
42,000.00
42,000.00
42,000.00
42,000.00
42,000.00
48,000.00
48,000.00
48,000.00
48,000.00
48,000.00
54,000.00
54,000.00
54,000.00
54,000.00
54,000.00
659,000.00
1,295,000.00
636,000.00
1,272,000.00

R 7200 ¥, SR Vo R Vo B Vs BV VT V2 I Vo S Vo Sk Vo T V0 T 00 S U Y T ¥ B 0 o A ¥ ¥ e ¥ Y 2 ¥ S ¥ ¥ Y ¥ T V0 V2 S V2 S Vo I V0 R V0 R V S VY

$ 1,125,000.00
$ (147,000.00)
$ 1,550,000.00
$ 278,000.00
$ 1,750,000.00
S 478,000.00

Foundation

125,000.00
24,000.00
24,000.00
24,000.00
24,000.00
24,000.00
30,000.00
30,000.00
30,000.00
30,000.00
30,000.00
36,000.00
36,000.00
36,000.00
36,000.00
36,000.00
42,000.00
42,000.00
42,000.00
42,000.00
42,000.00
48,000.00
48,000.00
48,000.00
48,000.00
48,000.00
54,000.00
54,000.00
54,000.00
54,000.00
54,000.00
659,000.00
1,295,000.00
636,000.00
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2006 Upfront Payment
2007 Year1
2008 Year 2
2009 Year 3
2010 Year 4
2011 Year 5
2012 Year 6
2013 Year7
2014 Year 8
2015 Year9
2016 Year 10
2017 Year 11
2018 Year 12
2019 Year 13
2020 Year 14
2021 Year 15
2022 Year 16
2023 Year 17
2024 Year 18
2025 Year 19
2026 Year 20
2027 Year 21
2028 Year 22
2029 Year 23
2030 Year 24
2031 Year 25
2032 Year 26
2033 Year 27
2034 Year 28
2035 Year 29
2036 Year 30
Subtotal to 2023
Total
Remaining Value

Combined Remaining Value

Lifetime Lease Value

$ 125,000.00
S 24,000.00
$ 24,000.00
S 24,000.00
$ 24,000.00
S 24,000.00
$ 30,000.00
S 30,000.00
$ 30,000.00
S 30,000.00
$ 30,000.00
S 36,000.00
$ 36,000.00
S 36,000.00
$ 36,000.00
S 36,000.00
$ 42,000.00
$ 42,000.00
$ 42,000.00
S 42,000.00
$ 42,000.00
S 48,000.00
$ 48,000.00
S 48,000.00
$ 48,000.00
S 48,000.00
$ 54,000.00
S 54,000.00
$ 54,000.00
S 54,000.00
$ 54,000.00
S 659,000.00
$ 1,295,000.00
$ 636,000.00
$ 1,272,000.00

Offer 1 S 1,125,000.00
Remaining Value v. Offer S (147,000.00)
Offer 2 S 1,550,000.00
Remaining Value v. Offer S 278,000.00
Offer 3 $ 1,750,000.00

Remaining Value v. Offer

wn

478,000.00

Foundation**

R Y ¥ e R Y Vi U i ¥ ¥ ¥ Y Y 2 Y Y Y ¥ Ve " V2 i Vo S Vo e Vs ¥ s Y V2 ¥ V2 S V2 S V2 R V2 V2 i Vo

125,000.00
24,000.00
24,000.00
24,000.00
24,000.00
24,000.00
30,000.00
30,000.00
30,000.00
30,000.00
30,000.00
36,000.00
36,000.00
36,000.00
36,000.00
36,000.00
42,000.00
42,000.00
42,000.00
42,000.00
42,000.00
48,000.00
48,000.00
48,000.00
48,000.00
48,000.00
54,000.00
54,000.00
54,000.00
54,000.00
54,000.00

659,000.00

1,295,000.00

636,000.00

RPN WA OO N 0V

O 00N U WN P
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w N L O

Net Present Value Analysis
assumes 5%
discount rate

assumes 6%

assumes 4% discount discount rate

assumes 7%
discount rate

rate compounded compounded compounded compounded
annually annually annually annually
S 84,000.00 84,000.00 84,000.00 84,000.00
80,769 80,000.00 79,245.28 78,504.67
77,663 76,190.48 74,759.70 73,368.85
74,676 72,562.36 70,528.02 68,569.02
82,061 78,979.44 76,040.99 73,237.94
78,905 75,218.51 71,736.78 68,446.67
75,870 71,636.68 67,676.21 63,968.85
72,952 68,225.41 63,845.48 59,783.98
70,146 64,976.58 60,231.59 55,872.87
75,879 69,617.76 63,925.03 58,744.84
72,961 66,302.63 60,306.64 54,901.72
70,155 63,145.36 56,893.05 51,310.02
67,456 60,138.44 53,672.69 47,953.29
64,862 57,274.71 50,634.61 44,816.16
NPV @ 4% NPV @ 5% NPV @ 6% NPV @ 7%
S 1,048,355.94 988,268.35 933,496.09 883,478.91
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Total Return

Raider (excl. EBS
Year Innovation Fund Champions Total EBS Payments payments)
Details prior to 2014 not available - Software migration shows July 1, 2014 Balance
2014 S 206,517
2015 S 240,975 S 30,000 2.16%
2016 S 265,559 S 27,500 -1.21%
2017 S 333,996 S 35,984 12.22%
2018 S 394,913 S 36,000 7.46%
2019 S 448,204 S 36,000 4.38%
2020 S 486,386 S 36,000 0.49%
2021 S 667,308 S 36,484 29.70% Note: $500K transfered to Raider Champions fund on 5/3/22
2022 S 157,351 $ 468,593 S 625,944 S 38,500 -11.97%
2023 $ 212,191 $ 517,265 $ 42,000 9.83%
Beginning Balance $ 729,457 |
Lease Payments 4% Growth 4%Spend | | 5% Growth 4%Spend | | 6% Growth 4%Spend | | 7% Growth 4% Spend |
2023 S 729,457 S 729,457 S 729,457 S 729,457
2024 S 42,000.00 $ 802,315 S 810,029 S 817,744 S 825,458
2025 S 42,000.00 $ 878,087 $ 32,131 S 894,631 $ 32,455 S 911,329 $ 32,780 S 928,181 $ 33,108
2026 S 42,000.00 $ 923,474 $ 34,718 S 949,385 $ 35,387 S 975,781 $ 36,065 S 1,002,668 $ 36,751
2027 S 48,000.00 $ 974,226 $ 37,011 S 1,010,097 $ 38,055 S 1,046,979 S 39,121 S 1,084,891 $ 40,210
2028 S 48,000.00 $ 1,024,624 $ 38,964 S 1,071,045 $ 40,407 S 1,119,210 $ 41,893 S 1,169,169 $ 43,423
2029 S 48,000.00 $ 1,075,006 $ 40,985 S 1,132,569 $ 42,849 $ 1,192,836 $ 44,787 $ 1,255,908 $ 46,800
2030 S 48,000.00 $ 1,125,302 $ 42,999 S 1,194,606 $ 45,310 S 1,267,812 $ 47,731 S 1,345,106 $ 50,269
2031 S 48,000.00 $ 1,175,515 $ 45,011 S 1,257,161 $ 47,791 S 1,344,165 S 50,731 $ 1,436,836 S 53,838
2032 S 54,000.00 $ 1,231,885 $ 47,103 S 1,326,539 $ 50,377 S 1,428280 $ 53,870 $ 1,537,587 $ 57,594
2033 S 54,000.00 $ 1,288,333 $ 49,276 S 1,396,669 $ 53,072 $ 1,514,115 $ 57,154 $ 1,641,373 $ 61,544
2034 S 54,000.00 $ 1,344,779 S 51,533 S 1,467,477 S 55,876 S 1,601,618 $ 60,587 S 1,748,197 $ 65,695
2035 S 54,000.00 $ 1,401,135 $ 53,790 S 1,538,882 $ 58,707 $ 1,690,733 $ 64,086 $ 1,858,057 $ 69,968
2036 S 54,000.00 $ 1,457,399 $ 56,044 S 1,610,883 $ 61,563 S 1,781,486 $ 67,651 S 1,971,035 $ 74,364
Sale Price $ 1,750,000 | Beginning Balance| $ 729,457
4% Growth 4% Spend | 5% Growth 4% Spend | 6% Growth 4%Spend | | 7% Growth 4% Spend |
2023 S 2,479,457
2024 S 2,578,635 S 2,603,429 S 2,628,224 $ 2,653,018
2025 S 2,681,780 $ 103,198 S 2,733,601 $ 106,741 S 2,785917 $ 108,283 S 2,838,730 $ 109,835
2026 S 2,681,725 $ 105,895 S 2,758,203 $ 107,936 $ 2,838,293 $ 110,032 $ 2,919,917 $ 112,156
2027 S 2,678,863 $ 107,232 S 2,782,780 $ 110,328 S 2,891,956 $ 113,549 S 3,004,305 $ 116,839
2028 S 2,674,497 $ 107,134 S 2,806,075 $ 111,294 $ 2945111 $ 115,671 $ 3,089,588 S 120,184
2029 S 2,670,057 $ 106,979 S 2,829,520 $ 112,245 S 2,999,206 $ 117,817 S 3,177,263 $ 123,615
2030 S 2,665,601 $ 106,802 S 2,853,139 $ 113,183 $ 3,054273 $ 119,981 $ 3,267,403 S 127,123
2031 S 2,661,151 $ 106,624 S 2,876,953 $ 114,128 S 3,110,349 $§ 122,184 S 3,360,099 $ 130,730
2032 S 2,656,708 $ 106,446 S 2,900,966 $ 115,081 S 3,167,454 S 124,428 S 3,455,424 S 134,439
2033 S 2,652,272 $ 106,268 S 2,925,180 $ 116,041 S 3,225608 $ 126,712 S 3,553,454 $ 138,253
2034 S 2,647,844 S 106,091 S 2,949,595 $ 117,010 S 3,284,830 $ 129,039 S 3,654,265 S 142,175
2035 S 2,643,423 $ 105,914 S 2,974,215 $ 117,987 S 3,345,139 $§ 131,408 S 3,757,936 $ 146,209
2036 S 2,639,010 $ 105,737 S 2,999,040 $ 118,971 $ 3,406,555 $ 133,820 S 3,864,549 S 150,357



Projected ROI
$4,500,000

$4,000,000
$3,500,000

$3,000,000

$2,500,000

$2,000,000

$1,500,000

$1,000,000

$500[000 “il |‘i| |‘ |
s-
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