FINAL VERSION

BROADBAND RADIO SERVICE
LONG-TERM DE FACTO TRANSFER LEASE AGREEMENT

THIS Broadband Radio Service Long-Term De Facto Transfer Lease Agreement (the
“Agreement’) is entered into as of May _, 2007 (the “Effective Date”), by and between the
School Board of Palm Beach County, Florida (the “School Board™) and WBSWP Licensing
Corporation, a subsidiary of Sprint Nextel Corporation (“Sprint”). The School Board und
Licensee are cach sometimes referred to as “Party” and collectively as “Parties.”

WHEREAS. the Federal Communications Commission ("FCC™) has licensed the School
Board to operate Educational Broadband Service (“EBS”) channels E1-E4 under call sign
KHU90:

WHEREAS. the FCC has licensed Sprint to operate Broadband Radio Service ("BRS™)
channels E1-E4 under call sign WMI841;

WHEREAS, KHU90 and WMI841 are licensed at the same transmit location in Boynton
Beach, Florida, which subsequently became the center point of both stations™ protected service
area (“"PSA”);

WHEREAS, KHU9) and WMI841 are subject to transition to different channels
pursuant to Sections 27.1230 through 27.1239 of the FCC’s rules (the “Transition”) and all
references to “channels” in this Agreement shall refer to the channels ussigned to the School
Board and Sprint pursuant to Section 27.5(i)(1) of the FCC’s rules prior to the Transition and
Section 27.50)%2) of the FCC’s rules after the Trangition;

WHEREAS, the School Board and Sprint have reached agreement on how to divide the
channels under which Sprint will retain channels El, E2 and E3 throughout the PSA under call
sign WMI84! and the School Board will retain channel E4 throughout the PSA under call sign
KHU90 (the "Channel Agreement’);

WHEREAS, to effectuate the division of the channels, Sprint will file an application on
FCC Form 601 (or follow such other procedures us the FCC may direct) requesting deletion ot
channel E4 from WMIS41, and the School Board will file an application on FCC Form 601 (or
follow such other procedures as the FCC may direct) requesting deletion of channels E1, E2 und
E3 from KHU90, with both Parties informing the FCC that their applications are contingent on
the grant of cach other's application (the “Applications™);

WHEREAS. the School Board desires to use channels ELL E2. and B3 under call sign
WAMIRLT (the "Channels™ for the distribution of educational programming. and in return for the
berefits received under the Channel Agreement, Sprint hus agreed to alfow the School Board 1o
use the Channels pursuant o the terms and conditions set forth below  the “Leasing
Arrangement b
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NOW THhREF(}RIL, Ht deration of thc p;embes and covenants set foith in this
Agreement, and for good and \‘ﬂuabiu consideration, the sufficiency of which is acknowledged
by the Parties’ signatures, the Partms _agree as fony:».

1. Term. The Leasing ern%ment xhall take effeu upon the date the FCC grants the
Applications and will ¢nd on the dute that a-post transition notification is filed with the FCC for
Basi¢ "lmdmv Arca No. 469 in the West Palm Beach-Boca Raton. Florida area pursuant to
Section 27.1235 of the FCC’s rules (the “Ferm™),

2. Renewal of License and Extension. If the license for the Channels (the “License”)
expires during the Term, this Agreement will also expire at such time unless the License is
renewed and FCC authorization for the Leasing Arrangement is extended. Sprint will timely file
a renewal application for the License, in conjunction with a request for an extension of the FCC
authorization for the Leasing Arrangement, to the date that covers the Term of this Agreement.

3. Use of Channels. During the Term, the School Board or Broward County, its sublessee,
will have the exclusive right to use all of the capacity on the Channels for any lawful educational
or non-profit purpose. The School Board er Broward County, at its own expense, shall provide:
(a) all equipment as may be necessary or appropriate for the operation of the Channels; (b)
administrative, legal, accounting, insurance, purchasing, clerical and such other general services
as may be necessary to the administration of the Channels; (c) operational, engineering,
maintenance, repair and such other technical services as may be necessary to the operation ot the
Channels and (d) any other assets that may be necessary in order to operate the Channels in
accordance with applicable FCC regulations.  The Parties acknowledge and agree that any
equipment provided by the School Board or Broward County for the operation of the Chdnne!s
and any modifications, additions thereto or replacements thereof supplied by the School Board or
Browurd County, shall be owned or controlled by the School Board or Broward County.

4. Expenses. During the Term, the School Board shall pay for all expenses and costs of its
deployment and operation of the Channels, including, but not limited to. any and all federal, state
and local taxes related to the equipment the School Board uses to operate the Channels. any taxes
associated with providing service on the Channels, site rental, maintenance, utilities. customer
billing and collections, regulatory fees associated with the units operating on the Channels, and

all other recurring and nonrecurring costs or expenses incurred by the School Board with respec
to the Channels.

-

5. Application for Approval. Within ten (10) days following the Effective Dute, the
Parties will prepare and file with the FCC. with ecach Purty bearing their respective expenses, all
forms and related exhibits, certifications and other documents necessary 1o obuin the FCC's
consent to this Agreement for the Leasing Arrangement and satisfy the FCC's requirements for
tong term de fucre lease approval as set forth in 47 CF R § 1.9020te) ('FCC Long Term Lease
Application 5. The Purtics will cooperate with

ach uthcsi and dooall things reasonubhy

cuel
necessany to bmely subnut. prosecute and defend the FOC Long Term Lense Apphcation.
5. Information Sharing, The Puwties will promptiy provide vach other with all
correspondence. nonces. and Ghings w or from the FOC jmt relate W the Channels. including all
Fransition correspondence. The Partics will promptly inform cach other of any material FCC
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rule violations with respect to the Channels about which either Party becomes aware after the
Effective Date.

7. Assignment and Sublease. Except as provided in this Section 7, the School Board may
not sell, assign, lease, or sublease any of its rights and/or obligations under this Agreement
without the prior written consent of Sprint, such consent not to be unreasonably withheld.
conditioned or delayed. The School Board may sublease any or all of the Channels to the School
Board of Broward County, Florida (“Broward County”) for any or all of the Term. and Sprint
hereby consents to such sublease, subject to (i) compliance with applicable FCC rules. (i)
Broward County's agrecment to use the Channel(s) only for lawful educational and non-profit
purposes, and (iii) the terms and conditions of such sublease shall be subordinate to this
Agreement. The Parties will cooperate in good faith in the preparation, submission and
prosecution of any applications, amendments, petitions, requests for waiver, and other
documents necessary to secure the FCC approval, if necessary, to permit Broward County’s use
of the Channel(s) including written consent, apart from this Agreement, to the Broward County
sublease.

8. Termination. This Agreement will terminate automatically upon the earlier of: (a) a
Final Order (as hereinafter defined) denying the FCC Long Term Lease Application or a Final
Order from the FCC denying any request for extension of the Term; (b) a Final Order denying
the renewal of the License or upon expiration of the License without a timely-filed request for
renewal; (¢) a Final Order revoking, terminating or canceling the License: or (d) the end of the
Term as defined in Section 1. This Agreement may be terminated by either Party upon material
breach of, or default under, any representation, warranty, covenant, agreement or obligation
under this Agreement by the other Party, provided, however, that the breaching Party shall be
provided with notice of such material breach or default by the non-breaching Party of the alleged
grounds for the breach or default and allowed a thirty (30) day period for cure following such
notice; and provided. further, that if the breaching party procecds with reasonable diligence
during such thirty (30) day period and 1s unable, because of circumstances beyond its control or
because of the nature of the breach or default. to cure the breach or default within such
applicable time period, the time for cure shall be extended. but in no event beyond one hundred
eighty (180) days after receipt of notice from the non-breaching Party, The Parties will notify
the FCC of the termination of this Agreement within ten (10) calendar days following the
termination. “Final Order”™ meuans an order of any governmental entity having jurisdiction over
the subject matter which is effective, which is not subject to any petition for reconsideration,
petition to deny or informal objection, application for review. notice of appeal, petition for writ
of certiori or request for stay and for which the time for any party to seek such reliet or for the
covernmental entity to grant such relief sua sponte has expired.

9. Effect of Termination. Upon the termination of this Agreement, cach Party hereto shall
pay all of 1ts own fees and expenses related to this Agreement and the transactons contemplated
herein, the School Board shall immediately vaca

te the Chuannels, and the Purbes shall have no
further Hability hereunder except by rewson of any breach of this Sercoment o of am
representation. warranty or covenant contuwined herein oocurring

prior o the date of such

wernnnation. Ay termination of this Augreement, however efected

L shall not releuse either Pariy

from (ad any Bability or other consequences ansing from any breach or vielation by uny such
Party of the terms of this Agreement prior o the effective time of such wrmination or {by such

ad
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general or procedural provisions which may be relevant to any attempt 10 enforce the obligations
or duties hereunder, which provisions shall survive any termination of this Agreement until such
obligations or dutics shall have been performed or discharged in full.

10. Confidentiality. The terms of this Agreement that are not otherwise required to be
disclosed to the FCC will be governed by the terms of the Mutual Nondisclosure Agreement
executed by the Parties on February 17, 2007; provided however, that Sprint acknowledges that it
shall not be a violation of the terms of the Mutual Nondisclosure Agreement for the School
Board and stalf to discuss the terms of this Agreement and related matters openly at any public
meetings held by the School Board.

11. Assumption of Liabilities. Neither Party is assuming or will be responsible for any of
the other’s liabilities or obligations except as required by the FCC or as specifically provided in
this Agreement. Furthermore, neither Party shall be liable to the other Party for any special,
incidental or consequential damages whether or not they were foresceable or whether such Party
has informed the other Party of their potential.  Each Party shall cach bear their own legal.
accounting and brokeriage expenses in connection with this Agreement.

12. FCC-MANDATED LEASING AND SECONDARY MARKET PROVISIONS

(a) Subject to obtaining FCC consent to the FCC Long Term Lease Application, the
Parties expressly acknowledge that this Agreement is designed to transfer de facto, but not de
Jjure, control of the Channels 1o the School Board in accordance with Sections 19010 and 1.9030
of FCC rules. The Parties acknowledge and agree that this Agreement: (i) does not and will not
vest in the Schoo! Board, or constitute, create or have the effect of constituting or creating, de
Jjure control, direct or indirect, over the Channels, which ownership or de jure control remains
exclusively and at al} times in Sprint; and (i) does not aund will not constitute the transfer,
assignment, or disposition in any manner, voluntary or involuntary, directly or indirectly, of the
Channels or the license assoctated with the Channels or the transfer of control of Sprint within
the meaning of Section 310(dy of the Communications Act other than for spectrum leasing
purposes.  During the Term. the School Board will not tuke any action inconsistent with or
contrary to Sprint’s de jure control, us that term is construed by the FCC.

(hy Sprint and the School Bourd are familiar with FCC rules aflecting spectrum
leasing, the Communications Act of 1934 as amended ("Communications Act”), the Code of
Federal Regulations, and all other applicable FCC rules. and agree to comply with all apphicable
faws.  During the Term. the School Bowd s primarily responsible for complying with the
Communications Act and applicable FCC rales with respect 1o the Channels. and Sprint 1s
relicyed of primary and direct responsibihity for ensuring that operations on the Channels comply
with the Communications Aot and FOCO rufes. Such responsibibity shall obligate the School
Bourd 1o mieract wah the FOC reomding the License and Channels. take e!! dctions nedessarny and

SAPDTOPRTLHC for the Channels

durmg the

Aoy ana sUDITHEsion

POC o wny other vefevant authorty b reports, apphoistions,
J H it

5oop oiher documents reguosted by the FOU or whic bo heep the Lwense i
force and o good stndine Jurmg the Torm rexcept tor »'.lppiii_‘;ilit,nh fuz' renew ] of

wihich must be fifed by Sprint The Schoob Board shall
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any way, unless Sprint consents to such alteration or modification. Any alteration or modification
of the License undertaken pursuant to this Section will be completed by Sprint, and the School
Board shall reimburse Sprint for reasonable expenses incurred in completing the alteration or
maodification.  The School Board shall promptly provide Sprint with copies of all written
communication and notify Sprint of all oral communication with the FCC relating directly 10 the
License or the Channels (it being understood that the School Board's communication with the FCC
relating to BRS or EBS licenses in general shall not be required to be provided to Sprint). Sprint
shall remain responsible for (i) complyving with FCC rules with regard to Sprint’s use of other
channels associated with WMI8B41, und (1) complying with other FCC rules that specifically
apply to licensees in long term de fucto leasing arrangements. Sprint shall remam responsibie for
its own FCC rule violations and any ongoing violiations or other egregious behavior pertaining to
use of the Channels about which itis aware.

{c) The School Board shall maintain on tile all information relating fo the License
and Channels that must be maintained pursuant to FCC rules;

(d)  The School Board shall ensure that all applicable FCC regulations are met with
respect to construction and operation of the Channels during the Term and of the system deploying
the Channels;

(e) The School Board shall ensure compliance with il E911 obligations applicable to
the School Board’s operations under the License or the Channels, and the School Board shall be
specifically liable 10 and indemnify Sprint for any and all costs to Sprint that are uny way
whatsoever related to the School Board's failure to meet such applicable E911 obligations;

) The School Board shall be subject to the same license use and {frequency operation
restrictions and rules under the License as Sprint, including. but not himited to restrictions and rules
pertaming to operation, interference, and safety;

(g) The School Board shall demonstrate 1o the FCC that it meets all applicable
cligibility and qualifications requirements at the time of submission of the FCC Long Term
Lease Application and will remain in compliance with such requirements throughout the Term;

(h)  Neither the School Bourd nor Sprint will represent ttself as the legal representative
of the other before the FCC or any entity. but will cooperate with cach other with respect to FCC
muatters concerning the Channels.

(i)  The School Board will comply with applicable secondary markets leasing rules.
currently sct forth in Section 1.9000 ¢t seq. of FCC rules, The School Board acknowledges that
this Agreement may be revoked, cancelled or termmated by Sprint or by the FCC it lhu School

Bourd matertally fadds to comply with FCC rules or other applicable Lews, 1t the FOO license for
the Channels s revoked, cancelled, worminued o otherwvise ceuses o be -:ch{ the S’a foot
Board understands that o0 wil hase ne continuine suthoriy or aebt 1o use the Channets

stherswise authonzed by the FCU.
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(j). The Agreement is not an assignment. sale or transfer of the FCC license associated
with the Channels. During the Term. the School Board will not hold itself out to the public as
the holder of the license associated with the Channels.

k) To the extent an assignment is allowed under Section 7 above, this Agreement
and the Leasing Arrangement shall not be assigned to any entity that is inchigible or unqua ified to
enter into a spectrum leasing arrangement under the rules set mnh in 47 CFR § 1901, o1 seq.

Sprint will not consent to an assignment of the Agreement or any capacity on the Chuannels
unless such assignment complies with applicable FCC rules.

) Sprint and the School Board will each retain a copy of the Agreement and make
it available upon request by the FCC in accordance with the confidentiality provisions of the
Mutual Nondisclosure Agreement exccuted by the Parties on February 17, 2007.

13. Covenants. During the Term, the School Board (a) except as specifically permitted and
referenced in this Agreement, shall not attempt to modify the License, enter into any agreement
relating to the License, or encumber the License in any way; and ( 'b) shall take no action contrary
to those permitied, or fail to take any action required. by applicable rules and regulations of the
FCC which would jeopardize the License or the rights of Sprint under the License or this
Agreement. The School Board shall, within the time periods specified by the FCC or FCC rules
that occur during the Term, c()nsu uct and operate the Channels and will comply in all respects
with any “substantial service™ or other performance requirements imposed by the FCC or FCC
rules that become due during the Term with respect to any of the Channels taking into effect any
Final Order which extends such applicable time period and which is effective prior to the
expiration of any applicable previously specified time period.

14. Representations and Warranties. Euach Party represents and warrants to the other that:

(a) 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:

(b) it has taken all requisite organizational action to approve the execution. dehivery and
performance of this Agreement:

(¢) this Agrecment constitutes a legal, valid and binding obligation enforceable aganst
such Party in accordance with its terms, suhject only 1o applicable bankruptey, insolvency,
reorganization, moratorium or other similar faws affecting the enforcement ol creditors” rights
generally and generul equitable principles regardless of whether such enforceubility is considered
in o proceedimg at faw or i equity: and
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15. Indemnification.

(a) Sprint’s Duty to Indemnify. Sprint will defend, indemnify and hold the School
Board and each of its affiliates and their respective partners, members, officers, directors.
emiployces, agenis, representatives, successors and assigns harmless from and against any and all
Hinbilities. losses. dumages and costs. including reasonable attorney’s fees, to the extent resulting
from. arising out of, or in any way connected with claims by u third party divectly resulting from
any breach by Sprint of any warranty, representation, agreement or obligation contained in this
Agreement .

(b) School Board's Duty to Indemnify. Subject to the limitations of Section 768.28
Florida Statutes. the School Board will defend, indemnify and hold Sprint and cuch of its
affiliates and their respective partners, members, officers, directors, employees, agents,
representatives, successors and assigns harmless from und against any and all habilites, losses,
damages and costs. including reusonable attorney’s fees, to the extent resulting from, arising out
of, or in any way connected with claims by a third party directly resuling from any breach by the
School Board of any warranty, representation, agreement or obligation contained in this
Agreement.

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

(i) 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 liquidated or otherwise determinable, the
Indemnitied Party’s reasonable, good faith estimate thercof); provided. however, that no
delay in giving notice will relieve the Indemnifying Party of its obligations unless the
delay resalts 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 Indemnifving Party. which consent will not be unreasonably
withheld, delayed or conditioned:

(1117 unless the counsel selected is reasonably objected to by the Indemnitied
Party. the Indemnifying Party will be entitied to direct and may assume the delense of
ans uction and select counsel ur udditional co-counsel for such purpose. at its cost and
CXPENSe
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(vi) after receiving the Indemmified Party’s prior written consent. the
Indemnifying Party may consent to the entry of a judgment or enter into any settfement,
compromise or discharge of any action that by its terms (A) includes injunctive rehief or
other non-monetary relief that affects the Indemnified Party, (B) does not release the
fndemnified Party completely in connection with the action, or (C) would otherwise
adversely affect the Indemnified Party in any material respect.

(d) Survival. This Section 15 will survive for one (1) vear following the expiration or
{ermination of this Agreement; provided. however, that this Section 15 will not terminate with
respect to any bona fide claim as to which the Party to be indemnified has. before the expiration
or termination of this Agreement and of such one (1) year period, delivered proper notice in
accordance with this Section 135.

16. Notices. Any notice required to be given by one Party o the other under this Agreement
will be delivered in writing using facsinule, email, or 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:

(a) Sprint:

Nextel Spectrum Acquisition Corp.
¢/o Sprint Nextel Corporation
Legal Department

2001 Edmund Halley Drive
Reston, Virginia 20191

Attention: Spectrum Transactions
Telephone: 703-433-4000

Fax: 703-392-7370

With a copy to:

¢/o Sprint Nextel Corporation

Attn: Vice President of Spectrum Development
2001 Edmund Halley Drive

Reston, Virginia 20191

Telephone: 703-433-4471

Fax: 703-433-4414

(h Licensee:

Fhe School Distict of Pabm Beach Count
v Blaie Lindedohn, Hi

3318 Forest Fhill Boulevard

West Palim Beach, Flomda 23406

Telephone: 361-337.7651

o
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Fax: 561-357-7047
Email: littlejohn@ palmbeach.ki2.11.us

With a copy to:

Dr. Judith Gareia

Manager

The BEducation Network

School District of Palm Beach County
505 Congress Avenue

Boynton Beach. FL 33420
Telephone: 561-738-2901

Fax: 561-738-290]

Email: garciaj@ palmbeach.k12.f1.us

and

Edwin N. Lavergne

Fish & Richardson P.C.
14235 K Street, N.W.

i Lth Floor

Washington, DC 20005
Telephone: 202-626-6359
Fax: 202-783-2331
Email: lavergne @fr.com

Either Party may change its addresses for receipt of notice by giving notice of such change to the
other Party as provided in this Section 10.

17. MISCELLANEOUS

(a) Force Majeure. Neither Party will be hable for any nonperformance under this
Agreement due to causes beyond its reasonable control that could not have been reasonably
anticipated by the non-performing Purty and that cannot be reasonably avolded or overcome
{cach such cause being a “Force Majeure Event™): provided that the non-performing party gives
the other Party prompt notice of such cause, and i any event, within fitteen (15 calendar days
of its discovery and such nonperformance will be excused only during the period when the Force
Mujeure Event oceurs, continues 1o exist and cannot be reasonably overcome.

{h) Independent Parties. None of the provisions ol this Agreement will be deemed
(o corstitutle a partnership. joint venture. ot any other such relationship between the Parties. und

peither Party sl huve any authority to bind the other moars manner. Neit ool e o

Bodd pseld ol s Bavig oy viaht suthos

or avency o act on bebalb of i
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Accordingly, the Parties agree that each will be entitled to seek injunctive relief and specific
en forcement of this Agreement in a court of equity without proof of specific monetary damages.
but without waiving any right thereto, in the event of breach of this Agreement by the other
patty, and ecach Paity waives the defense in any action or proceeding brought to enforce this
A greemnent that there exists an adequate remedy at law,

() Applicable Law. The vahdity. construction and performance of this Agreement
will be governed by und construed in accordance with FCC rules and the internal laws of the
Srate of Florida without giving effect w0 any choice or conflict of law provision or rule that
waould cause the application of the laws of any jurisdiction other than the State of Florida,

(e) Severability. If any provision of this Agreement is found to be ilegal, invalid or
unenforceable, such provision will be enforced to the maximum extent permissible su as to effect
the intent of the Parties, and the validity, legality and enforceability of the remaining provisions
will not in any way be affected or impaired, unless continued enforcement of the provisions
frustrates the intent of the Parties.

(H No Waiver. No delay or failure by either Party in exercising any right under this
A greement, 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 a waiver of
future enforcement of that or any other right.

(g) Counterparts. This Agreement may be executed in one or more counterparts,
cach of which will be deemed an original. but which collectively will constitute one and the
same instrument. Original signatures transmitted by facsimile or email will be effective to create
such counterparts.

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

i Construction. The Parties and their respective counsel have negotiated this
Agreement. This Agreement will be interpreted in accordance with its terms and without any
strict construction in tavor of or against either Party based on draftsmanship of the Agreement or
otherwise.

( Cooperation. The Parties will (ake such further action wnd exccute such Turther
assurances. documents and certificates as either Party may reasonably request o effectuate the
purposes of this Agreement.

(k) Amendment. This Agreement may not be changed. moditied or ahiered exeept
by written agreement of the Parties.

(h Advice of Counsel, the
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AGREED TO:

W BSWP Licensing Corporation,
a subsidiary of Sprint Nextel Corporation

By: QZ%J 7/~/“’(

Name:___
Title Authorized Signatory

THE SCHOOL BOARD OF
PALM BEACH COUNTY, FLORIDA

By:
Name: William G. Graham, Chairman

By:
Name: Arthur C. Johnson, Ph.D., Superintendent

REVIEWED AN APPROVED AS TO LEGAL FORM

Sle.

SchoolBoard\twrne\

Date: jj 2_',/_@‘_#,&__“#__”
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Bouard Approval Dater
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