CONTRACT BETWEEN
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
AND

SELECT SPECTRUM LLC

This contract (“Contract”) entered into this 17TH day of __JULY 2013, between THE SCHOOL
BOARD OF PALM BEACH COUNTY, FLORIDA, a corporate body polilic of the state of Florida, ("School
Board"} and SELECT SPECTRUM LLC., a Virginia limited liability corporafion, localed at 820 Great
Cumberiand Road, MclLean, VA 22102, ("Conlractor”) to provide Educational Broadband Service Speclum
Excess Capacity Lease Markeling Services ("EBS Marketing Servicas™).

SECTION{ - Term of Contract

This Contract shall be for the term of one (1) year beginning July 17, 2013 {the “Effective Date”)
through July 16, 2014 (the "Expiration Date™). This Contracl may be extended for two addilional one (1)
year terms upon mutual agreement of the parties. All terms, conditions, covenants and conditions of this
Contract shall apply during the inilial term and any renewal Term(s), if any. The Initial Term and all Renewal
Term(s), if any, shall collectively be referred lo as the “Term,” under the same terms and condilions as set
forth herein.

SECTION Il - Services

The Contractor shail provide EBS Markeiing Services set forlh in Exhibit "A”, attached hereto and as
spacified and as specified in Conlractor’s proposal, in response to RFP No. 13C-007C (*RFP"), which is
incorporated herein by this reference. The RFP, alf addenda issued lo the RFP, if any, and any School
District ordering or authorizing documents such as purchase arders are also made a part of this Contract.
To the exlent that any conflict exists between the provisions of this Contract and the documents
incorporated by reference, the following order of precedence shall apply: 1) this Contract, 2) Contractor’s
response to the RFP, including any appendix and exhibits, 3) the RFP, including any addenda, and 4) any
School District ordering or authorizing documents such as purchase orders.

SECTION Il - Cost of Satvices

The Contractor shall be paid for services as set forth in Exhibit *B", altached hereto and made a parl
hereol.

SECTION IV - Assignment

Neither this Contract nor any interest herein may be assigned, transferred or encumbered by either
party without tha prior wrilten consent of the other parly. There shall be no partial assignments of this
Contract including, without limitation, the partial assignment of any right to receive paymants,

SECTION V ~ ndemnification/ Hold Harmless Agreement
Conlractor shall, in addilion to any olher obligation to indemnify the School Board and to the
fullest extent permitted by law, protect, defend, indemnify and hold harmless the School Board, its agents,

officers, slected officials and employees from and against all claims, aclions, liabilities, losses (including
economic losses), cosfs arising out of any actual or alleged {"Losses™),
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A. bodily injury, sickness, disease or death, or injury to or destruction of tangible property
including the loss of use resulting therefrom, or any other damage or loss arising out of, or
claimed to have resulted in whole or in part from any actual or alleged act or omission of the
contractor, subcontractor, anyone directly or indirectly employed by any of them, of anyone
for whose acts any of them may be liable in the performance of the work; or

B. violatian of law, statute, ordinance, governmental administration order, rule or regulation by
contractor in the performance of the work; or

C. liens, claims or actions made by the contractor or any subconiractor or other party
performing the work.

D. claims by third parties (including, but not limited to, Contractor's employees or
subcontractors) based upon an alleged breach by Contractor of any agreement with such
third party (e.g., an employment agreement).

The indemnification obligations hereunder shall not be limited to any limitation on the amount, type of
damages, compensation or benefits payable by or for the contractor of any subcontractor under workers'
compensation acts; disability benefit acts, other employee benefit acts or any slatutory bar.

Contractor recognizes the broad nature of this indemnification and hold harmless article, and
voluntarily makes this covenant for good and valuable consideration provided by the School Board in
support of this indemnification in accordance with the laws of the State of Fiorida. This article will survive
the termination of this Contract.

SECTION VI - Insurance

Insurance will be required as stated below. The School Board shall be named as an additional
insured. The Contractor shall provide the Certificates(s) of Insurance for required coverage within seven
days of the date of request by the Purchasing Department but in any respect at least 30 days prior to the
commencement of any Term.

A WORKERS' COMPENSATION: Contractor must comply with Chapter 440, F.S., Workers'
Compensation and Employees' Liability insurance with minimum statutory limits.

B. COMMERCIAL GENERAL LIABILITY: Contractor shall procure and maintain, for the life of
the contract, Commercial General Liability Insurance. This policy shall provide coverage for
death, bodily injury, personal injury, products and completed operations liability and property
damage that could arise directly or indireclly from the performance of the contract. |t must
be an occurrence form policy. THE SCHOOL BOARD OF PALM BEACH COUNTY SHALL
BE NAMED AS AN ADDITIONAL INSURED ON THE CERTIFICATE FOR COMMERCIAL
GENERAL LIABILITY INSURANCE.

The minimum limits of coverage shall be $1,000,000 per occurrence, Combined, Single
Limit for Bodily Injury Liability and Property Damage Liability.

C. BUSINESS AUTOMOBILE LIABILITY: Contractor shall procure and maintain, for the life of
the Contract, Business Automobile Liability Insurance. THE SCHQOL BOARD OF PALM
BEACH COUNTY SHALL BE NAMED AS AN ADDITIONAL INSURED ON THE
CERTIFICATE FOR BUSINESS AUTOMOBILE LIABILITY INSURANCE,

The minimum limits of coverage shall be $1,000,000 per occurrence, Combined Single
Limit for Bodily Injury Liability and Property Damage Liability. This coverage shall be an "Any Auto” form
policy. The insurance must be an occurrence form policy.

In the event Contractor does not own any vehicles, the District will accept hired and non-
owned coverage in the amounts listed above. In addition, the District will require an affidavit signed by
Contractor indicating the following:




SELECT SPECTRUM LLC. does not own any vehicles. in the event, the company
acquires any vehicles throughout the term of the contract, SELECT SPECTRUM LLC. agrees to purchase
"Any Auto” coverage as of the date of acquisition.

D. PROFESSIONAL LIABILITY: The Contractor shali procure and maintain Professional
Liability Insurance for the lfe of this Contract, plus two years after completion. This
insurance shall provide coverage against such liability resuiting from this contract. The
minimum limits of coverage shall be $10,000,000 with a deductible not to exceed
$1,000,000. The deductible shall be the responsibility of the Contractor.

This policy must be continued or tail coverage provided for two years after completion of the
contract.

SECTION Vil —Termination of Contract

The Board, reserves the right to terminate this Contract for convenience, at any time and for no
reason, upon giving 30 days prior written notice to Contractor. If the Contract is terminated for convenience
as provided herein prior to an Excess Capacity Lease being approved by the School Board, the School
Board shall be relieved of aft obligations under the Contract except the obligation to pay to Contractor the
Minimum Fee as set forth in Exhibit “B". The Board will only be required to pay to the Contractor the portion
of the Minimum Fee based on the number of hours actually performed prior to the date of termination. The
Contractor shall not be entitled under any theory to payment for work not actually performed or lost profits.

If the Contractor materially breaches its obligations under this Confract, the School Board will provide
written notice of the deficiency by forwarding a cure notice citing the specific nature of the material breach.
The Contractor shall have thirty (30} days to cure the breach. If the Contractor fails to cure the breach within
the thirty (30) day period, the Schocl Board shall issue a Termination for Default Notice. Once the School
Board has nolified the Contractor that it has malterially breached its Contract with the School Board, by
sending a Termination for Default Notice, the School Board shall determine whether the Contracter should
be suspended from doing future work with the School Board, and if so, for what period of time. The School
Board will consider the seriousness of the breach in making a determination as to whether a Contractor
should be debarred, and if so, for what period of time. Should the School Board terminate for default in
accordance with this provision, the Schoot Board shall be entitled to recover reprocurement costs in addition
to all other remedies under law andfor equity. For purposes of this Section, a “material breach” shall be
defined as any substantial, unexcused non-performance by failing to perform an act that is an important
part of the transaction or performing an act inconsistent with the terms and conditions of the Contract.

The Contractor shall have the oplion to terminate the Contract upen written notice to the Director of
Purchasing. Such notice must be received at least 90 days prior to the effective date of termination. Early
termination of the Contract by the Contractor may result in removal from bidders/responder list and may
result in Conltractor being debarred as set forth in Seclion XI.

SECTION VIIi -
Funding Out

The performance by the School Board of its obligations under this Contract shall be subject to and
contingent upon the availability of funds appropriated by the School Board for each year of this Contract. In
the event the School Board does not approve funding for any subsequent fiscal year, this Contract shall
terminate upon expenditure of the current funding, notwithstanding other provisions in this Contract to the
contrary. The Schoo! Board will notify the Contractor in writing after the adoption of the final School Board
budget for each subsequent fiscal year if funding is not approved for this Contract.



SECTION IX — Jessica Lunsford Act

All Contract personnel (vendors, individuals, or entities) under contract with the School Board who are
permitted access on schoo!l grounds when students are present, who may have direct contact with any
student of the School Board, or who may have access to or control of school funds must be fingerprinted
and background checked. The Contractor agrees to undergo a background check and fingerprinting if
he/she is an individual who meets any of the above conditions and to require that all individuals in the
organization who meet any of the conditions to submit to a background check, including fingerprinting by the
School District's Police Department, at the sole cost of the Contractor. Contractor shali not begin providing
services contemplated by this Contract until Contractor receives notice of clearance by the School Board.
The School Board, nor its members, officers, employees, or agents, shall not be liable under any legal
theory for any kind of claim whatsoever for the rejection of Contractor (or discontinuation of Contractor's
services) on the basis of these compliance obligations. Contractor agrees that neither the Contractor, nor
any employee, agent or representalive of the Coniractor who has been convicted or who is currently under
investigation for a crime delineated in Florida Statutes §435.04 will be employed in the performance of this
contract.

SECTION X - Default

The parties agree that, in the event either party is in default of its obligations under this Contract, the
non-defaulling party shall provide to the defaulling party thirty (30) days written notice to cure the default. In
the event the defaulting party fails to cure the default within the thirty (30) day cure period, the non-
defaulting party shall be entitled to seek any remedy available to it at law or equity, including, but not limited
to, the right to terminate this Contract and seek damages, if any. As a condition precedent to a parly
bringing any suit for breach of this Contract, that party must first notify the other party in writing of the nature
of the purported breach and seek in good faith to resclve the dispute through negotiation. If the parties
cannot resolve the dispute through negotiation, they may agree to a mutually acceptable method of non-
binding alternative dispute resclution with a qualified third party acceptable to both parties. The existence of
a dispute shall not excuse the parties from performance pursuant to this Contract. This remedy is
supplemental to any other remedies available at law.

SECTION Xl - Debarment

The School Board shall have the authorily to debar the Contractor for cause from consideration or
award of fulure contracts. The debarment shall be for a period commensurate with the seriousness of the
causes, generally not to exceed three (3) years. When the offense is willful or blatant, a longer term of
debarment may be imposed, up to an indefinite period.

SECTION Xl — Commercial Non-Discrimination

Contractor shall not discriminate on the basis of race, gender, gender identity or expression, religion,
national origin, ethnicity, sexual orientation, age, or disability in the solicitation, selection, hiring, or treatment
of subcontractors, vendors, suppliers, or commercial customers. Contractor shall provide equal opportunity
for subcontractors to participate in all of its public sector and private sector subcontracting opportunities,
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the
effects of markelplace discrimination that has occurred or is occurring in the marketplace, such as those
specified in Palm Beach County School Board Policy 6.143. Contractor understands and agrees that
violation of this clause is a material breach of contract and may result in contract termination, debarment, or
other sanctions.



Upon the School District’s request, and upon the filing of a complaint against Conlractor pursuant to
Palm Beach County School Board Policy No. 6.144, Contractor agrees to provide the School District, within
sixty calendar days, a truthful and complete list of the names of all subcontractors, vendors, and suppliers
that Contractor has used in the past five years on any of its contracts that were undertaken within the Palm
- Beach School District relevant geographic market as defined in Palm Beach County School Board Policy
No. 6.143, including the total dollar amount paid by Contractor for each subcontract or supply contract.
Contractor agrees to fully cooperate in any investigation conducted by the School District pursuant to this
Policy. Contractor understands and agrees that violation of this clause is a material breach of the contract
and may result in contract termination, debarment, and other sanctions.

SECTION Xill - Amendment

No modification, amendment, or alteration in the terms or conditions contained in this Contract shall
be effective unless contained in a written document prepared with the same or similar formality as this
Contract and executed on behalf of each party hereto.

SECTION XIV - Miscellaneous

Any costs or expenses (including reasonable attorney's fees) associated with the enforcement of the
terms and conditions of this Contract shall be borne by the respective parties; provided, however, that this
clause pertains only to the parlies to the Contract.

Each person signing this Contract on behalf of either party individually warrants that he or she has full
legal power to execute this Contract on behalf of the party for whom he or she is signing, and to bind and
obligate such party with respect to all provisions contained in this Contract.

This Contract shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

The captions, section numbers, article numbers, title and headings appearing in this Contract are
inserted anly as a matter of convenience and in no way define, limit, construe or describe the scope or intent
of such articles or sections of this Contract, nor in any way effect this Contract and shall not be construed to
create a confiict with the provisions of this Contract.

Each party shall comply with all applicable federal and state laws, codes, rules and regulations in
performing its duties, responsibilities and obligations pursuant to this Contract.

This document incorporates and includes all prior negotiations, correspondence, conversations,
agreements and understandings applicable to the matters contained herein and the parties agree that there
are no commitments, agreements or understandings concerning the subject matter of this Contract that are
not contained in this document. Accordingly, the parties agree that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral or written.

Exhibits attached hereto and referenced herein shall be deemed to be incorporated into this Contract
by reference.

The parties expressly acknowledge that it is not their intent to create or confer any rights or
obligations in or upon any third person or entity under this Contract. None of the parties intend to directly or
substantially benefit a third party by this Conlract. The parties agree that there are no third party
beneficiaries to this Contract and that no third party shall be entitled to assert a claim against any of the
parties based upon this Conlract. Nothing herein shall be construed as consent by an agency or political
subdivision of the State of Fiorida to be sued by third parties in any matter arising out of any contract.



When any of the parties desire to give notice to the other, such notice must be in writing, sent by U.S.
Mail, postage prepaid, addressed to the party for whom it is intended at the place last specified; the place for
giving notice shall remain such until it is changed by written nolice in compliance with the provisions of this
paragraph. For the present, the Parlies designate the following as the respective places for giving notice:

To School Board: Keith Oswald, Assistant Superintendent, Curriculum and Learning Support
The School District of Palm Beach County
3300 Forest Hill Blvd., Suite C-201
West Palm Beach, FL 33406

With a Copy to:  General Counsef
P.O. Box 19239
West Palm Beach, FL 33416-9239

To Contractor: Robert Finch, President
Select Spectrum LLC
820 Great Cumberland Road
Mclean, VA 22102

The Contractor shall retain all records (papers, books, documents, data, computer hard drives,
emails, etc.) relating to or created as a result of this Contract for the longer of. 1) five years after the
expiration or termination of the Conltract; 2) after the resolution or conclusion of an audit or litigation relating
to the Coniract; or 3) the period required by the Palm Beach County Schoo! District's Record Retention
Schedule compiled from the State of Florida General Records Schedule and District-specific record series
and available at: http:/fwww.palmbeachschools.orgfrecords/doucments/RecordsRetentionSchedule. pdf,
which may be amended from time to time. The Confractor has an ongoing obligation to monitor the
retention schedule applicable to all records relating to or created as a result of the Contract. Each party
shall be responsible for compliance with any public documents request served upon it pursuant to section
119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance with that law.

The Contractor shall ensure that any elecironic data that it receives from or collects on behalf of the
School Board that will be stored in the cloud or in a data center, will be maintained and stored within the
continental United States in a location that has appropriate infrastructure and securily obligations and
practices (business continuity, encryption, firewalls, physical security, etc.) that will minimize privacy or
secuwrity breaches or the likelihood that the data will be at risk of being compromised. The Contractor shall
ensure that the School Board's data will only be accessed by Contractor's employees, subcontractors, or
agents who have a legitimate basis for accessing such data.

Contractor agrees and understands that the Schoo! Board's Office of Inspector General shall have
immediate, complete and unrestricted access to all papers, books, records, documents, information,
personnel, processes, data, computer hard drives, emails, instant messages, facilities or other assets
owned, borrowed, or used by the Contractor, as deemed necessary in performing investigative andfor audit
activities and other requested information, including automated or electronic data, pertaining to this Contract
within the Contractor's custody. Contractor shall cooperate with the Inspector General by providing access
to all financial and performance-related records, services, property and equipment purchased in whole or in
part with School Board funds, in accordance with School Board Policy 1.092.

In the event any one or more of the provisions contained in this Contract shall for any reason be held
to be invalid, illegal, unlawful, unenforceable or void in any respect, the invalidity, illegality, unenforceability
or unlawful or void nature of that provision shall not affect any other provision and this Contract shall be
considered as if such invalid, iflegal, unlawful, unenforceable or void provision had never been included
herein.



The Contractor is, for all purposes arising under this Contract, an independent contractor. The
Consultant and its officers, agents or employees may not, under any circumstances, hold themselves out to
anyone as being officers, agents or employees of the School Board. No officer, agent or employee of the
Contractor or School Board shall be deemed an officer, agent or employee of the other party. Contractor, its
officers, agents and employees, shall not be entitled to any benefits to which employees of the Schoo!
Board are entfifled, including, but not limited to, overtime, retirement benefits, workers compensation
benefits, injury leave, or other leave henefits.

All reports, studies, information, data, statistics, forms, designs, plans procedures, systems, and other
materials produced by the Contractor under this Contract shall be the sole and exclusive property of the
School Board. No such materials produced, either in whole or part, under this Contract shall be subject to
private use, copyright or patent right by the Contractor in the United States or in any other country without
the express written consent of the School Board. The School Board shall have unrestricted authority to
publish, disclose, distribute and otherwise use, copyright or patent any such materials produced by the
Contractor under this Contract.

The failure of either party to insist on strict performance of any covenant or conditions herein shall not
be conslrued as a waiver of such covenants or conditions for any instance.

This Contract shall be construed in accordance with the faws of the State of Florida, without regard to
conflict of laws provisions.

if any litigation shall result from this Contract, the parties shall submit to the jurisdiction of the State
Courts of the 15™ Judicial Circuit and venue shall lie in Palm Beach County, Florida.

This Contract shalf not be construed against the party who drafted the same as both parties have had
experts of their choosing review the same.

This Contract is binding on the parties hereto, their heirs, successor andfor assigns.

SECTION XV — Waiver Of Jury Trial

EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES THE RIGHT EITHER OF THEM MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS CONTRACT.

SECTION XVI - Warranties of Contractor

The Contractor represents and warrants that no officer, employee or agent of the School Board has
any personal interest, either directly or indirectly, in the Contractor. The Contractor further represents and
warrants to the School Board that it has not employed or retained any person, company, corporation,
individual or firm (other that a bona fide employee working solely for the Contractor) or agreed to pay any
fee, commission, percentage, gift, or any other consideration contingent upon or resulting from the making
of this Contract, and it has not agreed, as an express or implied condition for obtaining this Contract, to
employ or retain the services of any person, company, corporation, individual or firm in connection with
carrying out this Contract.

SECTION XVII - Replacement of Firm s Staff
All key personnel assigned by the firm will be clearly identified at the initiation of this Contract. The

reptacement of any key staff assigned to work with the School Board is subject to approval by the School
Board prior to any change occurring. Individuals replacing key personnel must have credentials equivalent
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or superior to the individuals whom they replace. Resumes of replacement personnel are to be submitted to
the School Board for review and the School Board reserves the right to interview and or reject any proposed
change(s) in staff for the duration of this Contract.

In witness whereof, this contract has been executed on the day and year first above written.

SELECT SPECTRUM LLC. THE SCHOOL BOARD OF PALM BEACH COUNTY,
a Virginia Limited Liability Company _ FLORIDA

‘/;)//7 .):? e ; /
By: [/ /%@ 72 % BY:

Robert Fin?, President Chuck Shaw, Chairman
Date: é ( / Z %
L 7/23/)3
7

Date:

Attest:
E. Wayne Gent, SUpetintendent

Reviewed and Approved for Form and Legal Sufficiency:

DATE: {/“/f%
o SIS ifo]i

School Board Attorney




EXHIBIT "A”
SCOPE OF WORK

The marketing and support services associated with the solicitation and negotiation of an
excess capacity EBS lease shall include, but not be limited to the following:

—h

2

Provide geographic service area (GSA) maps and population calculations for each EBS
license or channel, where individual channels have different GSAs.

Provide marketing materials suitable for inclusion with the excess capacity lease
solicitation,

Provide contacts with commercial service providers who would potentially be interested
in bidding for the excess capacily lease and work with these parties to market the lease.
Contractor shall, upon request of the School Board, provide the School Board with
copies of all correspondence, emails, contact logs or other documents evidencing
Contractor's communications with entities potentially interested in bidding for the excess
capacity lease.

Coordinate with other EBS licensees seeking to enter into excess capacity leases to
maximize the value offered to the School Board for a lease of its excess capacity lease.
At the request of School Board staff, assist in the analysis of lease offers received and
negotiations with potential lessees.

Prepare a financial analysis of the lease offers received.

Other reasonable tasks requested by School Board staff associated with maximizing the
value offered to the School Board for a lease of its EBS license excess capacity.




EXHIBIT “B”
FEE SCHEDULE

Contingent Incremental Success Fee.
The proposed Fee structure is a based on a Contingent Incremental Success Fee “CISF”

structure as detailed below:

A

If the School Board decides to proceed with a lease, Select Spectrum will be entitled to
receive a CISF equal to ten percent (10.0 %) of amount by which the Net Present Value
("NPV”) of the consideration in any fully executed and FCC approved lease
agreement(s) for the licenses leased by the School Board exceeds the threshold amount
of $0.1650 per MHz-POP, up to a maximum of 1.40 percent (1.40%) of the NPV, with an
absolute dollar maximum of Five Hundred Thousand Dollars ($500,000). Select
Spectrum believes that without Select Spectrum’s assistance, the School Board could
achieve an excess capacily lease of approximately $0.130 per MHz-POP. Schedule A
provides the calculations for the MHz POPs for each of the licenses held by the School
Board. With the threshold set at $0.1650 per MHz-POP, Select Spectrum will not be
entitled to a CISF uniess the lease value achieved is more than 25% above Select
Spectrum's estimate of current market value for the School Board's EBS spectrum
licenses.

The NPV shall be calculated by Select Spectrum using the method shown in
Attachment 1. The NPV shall include all cash consideration; including future lease
payments assumed by the buyer or lessee; plus the estimated equivalent value of other
consideration from the perspective of the School Board. As an example, if the lease
calls for services to be provided by the lessee to the School Board, the services shall be
valued at 50% of their retail value at the inception of the lease, and also discounted
according to the NPV calculation. The discount rate used to evaluate future payments
will be 10% per annum. Monthly payments will be allocated according to the half yearly
convention — that is half of the monthly value will be treated as if received at the
beginning of the year and the other half will be treated as if received at the end of the
year.

Following the signature of an EBS excess capacity lease, Select Spectrum will submit
this calculation to the School Board for verification and the School Board will confirm the
calculation or promptly identify any portions of the calculation it finds inappropriate. The
Parties will work in good faith to promptly resolve any calculation differences.

Select Spectrum shall be due a CISF only if the agreed lease has a NPV rate greater
than sixteen and one-half cents ($0.1650) per MHz-POP as calculated and verified
above. The CISF shall be calculated to equal 10.0 percent of the difference between the
actual NPV of the signed lease and the threshold NPV of $0.1650 per MHz-POP. As an
upper limit, the CISF shall never equal more than 1.40 percent (1.40%) of the total NPV
of the lease or leases completed with an absolute dollar maximum of Five Hundred
Thousand Dollars ($500,000) as result of this process. Attachments 2, 3, 4 and 5

10




provide examples of the calculation of the CISF in the cases where the lease value
is calculated to be approximately $0.2200, $0.1650, $0.1750 and $0.5000 per MHz-
POP to show various cases of how the Fee will be calculated.

. Schedules B1 and B2 describe the calculation that adjusts the CISF if the maximum
term of the lease is ess than 30 years.

If, after prospective lessees have submitted bids as described in the “Bid Collection and
Term and Pricing Negotiation Process” section of Contractor's Proposal, this Contract
expires and is not renewed by the School Board (or is terminated for convenience prior
to expiration), then Select Spectrum shall be entitled to collect a Fee as defined herein
for any EBS excess capacity lease that is successfully completed within 12 months of
the Contract expiration or termination,

. The parties recognize that the transaction may be documented through a single lease for
multiple spectrum licenses or through muitiple separate ieases. In this Contract, the
term “lease” may also apply to multiple leases and the term "leases” may also refer to a
single lease,

. The CISF shall be paid directly according to the following schedule:

a. 40% of the CISF shall be due immediately when the School Board receives its
first payment from the new lessee, Where possible according to School Board
rules and School Board management judgment during the negotiation of the
lease, the School Board shall attempt to negotiate a lease that provides for this
payment to be made directly from the lessee to Select Spectrum.

b. The remaining 60% of the CISF shall be paid as follows:

i. 20% of the CISF on the first annual anniversary of the first payment from
the lessee to the School Board,

ii. 20% of the CISF on the second annual anniversary of the first payment
from the lessee to the School Board, and

iii. ~20% of the CISF on the third annual anniversary of the first payment from
the lessee to the School Board.

c. If the lessee has ceased payments to the School Board before the any of the
payment dates above, then the School Board shall not be liable for any
subsequent payments to Select Spectrum until such time as lessee again begins
to make its payments due to the Schoo! Board. if the |ease is terminated due to
lessee default, then the School Board will owe no further payments to Select
Spectrum after the date of the lease termination.

While the CISF is not calculated according to hours worked, Sefect Spectrum will track the time
it spends specifically working on the marketing and lease completion efforts for the School

In lieu of the CISF, the School Board may be required to pay Select Spectrum a

Minimum Hourly Fee (*"MHF"), but only if one of two situations occurs. Those situations are:
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1. If the School Board decides to accept a lease offer and completes a lease and the CISF
due to Select Spectrum would be zero or less than the Minimum Hourly Fee calculated
as described below, or

2. |If the School Board decides to terminate the Spectrum Marketing Agreement with Select
Spectrum without Cause or for convenience as defined in the RFP 13C-007C.

The MHF shall be equal to the lesser of: a). $240.00 per hour multiplied by the number of hours
that Select Spectrum expends on the project plus its actual payments to its subcontractors who
work on the project (subcontractor's payments shall not exceed $175/hour and a total of
$2,000); or b.) $24,000. Select Spectrum anticipates that it will spend between 70 and 160
hours on this project assuming the project moves to completion. If the project or the Spectrum
Marketing Agreement terminates prior to completion of a lease, the hours will be fewer. In case
1.} above, the MHF will be due in full upon School Board's receipt of first payment from the
lessee, and in case 2.) above, the MHF will be due in full within 30 days of termination by the
District.

For clarity, the total Fee due to Select Spectrum shall be the greater of either the CISF if the
CISF requirements have been met or the MHF if the MHF requirements have been met, and not
the sum of both Fees. In the case of termination for Cause as defined in this Contract or RFP
13C-007C or because of the passage of the expiration date under this Contract and with no
lease being completed with a bidding party or affiliate within the following 12 months, then the
total Fee shall be zero.

In addition to the Fees set forth above, Select Spectrum will also be entitled to reimbursement,
in accordance with applicable School Board policies, for any travel expenses for travel that is
pre-approved by an authorized representative of the School Board. One or two trips to mest
with management from the School Board or to prospective lessee offices may be recommended
by Select Spectrum, but Select Spectrum does not anticipate that extensive travel will be
required. In the event that Select Spectrum’s travel is for the benefit of other Select Spectrum’s
clients in addition to School Board, the reimbursement of travel expenses shall be appropriately
pro-rated and allocated among the benefited clients.
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