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GE Capital Rescom

Financial Overview
9/8/9513:21
Regency Windsor Companies - Ameritech Portfolio
1025 Flamevine Lane, Suite 1.7
Vero Beach, Florida 32963
Broperty Dew
Buildings: 20
Unim 9698
Priciag Assamptions
Paeimation m Y2 mn hé. héc
Cemnirex 85% 9% 0% ns n%
PBX 0.0% 0% 0% 0% 0%
Cable 0% 0% 0% 0% 0%
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Revenue Sharing
0% -74% 6%
74% - 0% 4.3
0% - 5% a%
83% . 90% 9%
0% - 95% 10%
95% - 100% 1%
100% 12%
dditional CF

$ 400093 $ 567664 §

649569 $ 6558M 3 65942

" |Dtscount Rate 10.0%

S Yt NPV $ 2178.2%

Cap Rasex

10.0%

(REAL STATEVALURGREATION: _ § 63594388 |




wws

o

ores

oot nop-mg-fag
0008 SoIAmg vy

T
orers 8] WIS
0o arswngg Puory
ootrs sang ey
— e}




r--.

134PM

FINANCIAL SUMMARY

33,95

GE Capital Rescom
Financial Overview
9/8/9813:34
Regancy Windsor Companies - Entire Portfolio
1023 Flamevine Lane, Suite 1-7
Vero Beach, Florida 32963
Prosety Dot
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Unitx 11879
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Company Overview

GE Capitai - ResCom

communications services to the multi-family housing market. To achieve that goal a powerful and practical

GE Capital - ResCom was formed with the specific purpose of becoming the dominant provider of g

with over 30 years experience in multi-family property ownership and management.

joint venture was formed between GE Capital Services, with assets of $212 billion , and R&B Reaity Group, 9

Partnership Profile

GE Capitel Services

Oue of the largest and most diversified corporations
in the global Snance markat, GE Capital Services
has assets of $212 billion, employs over 33,000
people and consists of 24 fooused, independent and
diversifisd businesses with s common capital base.
The Wall Street Journai said GE Capital “is the
driving force the enabled its parent, General Electric
Co., to increass its stock market valus to $82.9
bullion, the highest of any U.S. Compeny.” °

RAR Realty Group

The developar and operator of Oakwood
Apartmaents, the naticawids chein of

Group initislly developed many of the key
clemants of GE Capital - ResCom's cable,
telophons, and security services. Asan
spartment owner itself, with olfices in 30 major
marksts, RAB contributes an undesanding .

of the markatplace unequaled in the
communicetion services industry.

In addition, few companies know more about communications than General Electric company. Besides
owning the NBC television network, General Electric also owns CNBC, one of the largest cable TV
program services in the United States, and AMERICOM, a leading satellite telecommunications company.
GE also has equity interests in a number of computer-based muiti-media and interactive TV ventures.

General Electric’s role with GE Capital - ResCom goes far beyond helping to develop the hardware and
software that will deliver the new consumer services to apartment residets. GE companies will actually
provide many of the new consumer services that will be accessed through GE Capital - ResCom systems.

By way of this synergy, GE Capital - RnComuumqudyposuomdtoprwndoapumuomapmner
in the provisioning of revenue producing integrated communications services to residents from coast to

coast . Mmcommmmdepmdmprowd«oftdephommtodnapwmmdumyGE
Capital - R«Comhuapmwnmckrecord of unploummngmdsemcmg integrated services evid by

its on-line who
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GE CAPITAL - RESCOM, L.P.

TELECOMMUNICATIONS
SERVICES LEASE

EXISTING PROPERTY

THE PROVISIONS OF THIS PROPOSED LEASE REFLECT THE TERMS ACCEPTABLE TO GE CAPITAL - RESCOM AS OF iz

THIS LEASE IS NOT ENTERED INTO WITHIN THIRTY (30) DAYS OF THIS DATE, GE CAPITAL - RESCOM RESERVES THE RIGH YT
MODIFY ANY AND ALL OF THE PROPOSED TERMS OF THIS LEASE.
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GE CAPITAL - RESCOM, L.P.
Exhibit I

Lease

This lease ("Lease™) is entered into as of , 1995, by and between GE Capital -
ResCom, L.P., a Delaware limited partnership (‘Tenant”), and a

[State)] {Entity) ( 'Lancuord")
Capitalized terms used in this Lease are ‘sither defined within the terms of the Lease or in attached Exhibit "A"

In cons;du-abon of the rights, obligations and interests included under this Lease, Landiord and Tenant
agree as foilows:

1. Premises, Rent and Service Fes. Landliord leases the Premises to Tenant. Tenant shall pay for all
costs and expenses (o keep the Premises in good condition and repeir. Tenant shall repair any damage to the
Property that is caused by instaliation, operation or removal of Tenant's equipment. For each month during the
Rental Period, Tenant shall pay rent ("Rent”) to the Landiord and pay a service fee (“Service Fee") to the Property
Management Company, both as set forth on attached Exhibit "B".

2. Term.. The term of this Lease will start on the date Telecommunications Services to the Property begin
and and (___) years after such date, uniess terrninated earlier under the terms of this Lease.

3 insurance. Tenant shail (a) provide commercial general liability insurance covering personal injury and
property damage that may be caused 10 persor(s), the Property or its contents, by Tenant's employees or agents;
(o) name Landiord as an additional insured on such policies; and (¢) provide Landlord with a certificate of
insurance for such policies. Landiord and Tenant sach waive any right of recovery against the other for any claims
that may be brought for any loss upon or relating to the Property or Tenant’s property that is covered by insurance

4. Grant.  Landiord grants Tenant, to the fullest extent permitted by law, (a) the sole and exclusive right 0
provide Telephone Services and Telecommunications Services (0 residents of the Property; (b) the sole and
oxclusive right to use Property personnel and Property Management Company to market and sell telecommuni-
cations services at the Property; () a non-exciusive easement, which runs with the land, strictly for the purposes
contained under this Lesss; and (d) a right of first refusal to provide exciusive cable telgvision services to the
Property, on commercially competitive terms, upon the expiration of any existing cable television contract relatng
to the Property. in considerstion of the expense incured by Tenant in connection with its provision -f
Telecommunications Services, Landiord agrees that it wil not permit any other person or entity access to '~
PMfaﬂnmdeﬂmemSm This exciusivity provision does nct
deny [insert name) , the curment Local Exchange Carrier, or its successor ("LEC", ~e
right to serve residents of the Property.

5. Commencement of Services. Telephone Services to the Property will commenceby _ * «=
unless delayed by the LEC or any applicable reguiatory agency.

6. Service to Residents.

a) Tenant shail provide central office-based Centrex Telephone Services and other ava:.: -
Telecommunications Services to each resident requesting them.- Services are provided on condition that -
resident pays service charnges and meets other reasonable requirements set by Tenant. Each resident sro -
charged a connection fee, and billed for continuing services at stendard rates set by Tenant from time to t -+
Tenant shail be soiely responsible for all billing and collections from residents.

b) A representative at Tenant's Customer Service Center shall be available to recsive s.-.
requests or inquiries from Landiord, the Property Management Company and residents of the Property R< -
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maintenance service will be performed by Tenant during its nommal working hours. If required, a techniciar shall
amive at the Property to perform maintenance service promptly after a request for such service and Landiord
agrees o provide such technician with appropriate rights of entry and access to the Property to perform such
repairs. Tenant shall obtain any required consents from residents and the Property Management Company prior to
starting repair and Maintenance service in dwelling units. No further consent from Landiord shall be required in
connection with the performance of such repair and maintenance services in dwelling units.

7. Additional Obligations of Landiord. Landlord shall (or shall cause Property Management Company to):
a) provide Tenant with reasonable access to the Premises;

b) use ressonable efforts to promote the use of Telecommunications Services to residents and
prospective residents. Tenant shall provide Landiord or Property Management Company all marketing materials
and training on an as-needed basis. Landiord consents to Tenant's use of incentive programs with Property
personnel or Property Management Company for the purpose of promoting the Telecommunications Services;

c) provide the use of Property personnel or Property Management Company to perform (at the
request and instruction of Tenant) tasks such as assigning teiephone numbers and promptly sending to Tenant
signed GE Capital - ResCom Service Agresments;

d) promptly provide to Tenant an initisl, cument list of residents and (on a monthly basis) other
specific information regarding resident transactions, such as rentals, move-ins, move-outs, transfers, intents to
vacate, and the entering into or termination of leases and other information necessary to provide
Telecommunications Services or to comply with govemmental or Utility Commission rules;

e) cooperate with Tenant in obtaining consents, licenses and any other requirements that may be
neceasary for Tenant to fumnish Telecommunications Services, and Tenant shall pay all reasonable out-of-pocket
costs incured by Landiord in such cooperation; and

)] execute a Memorandum of Lease and Grant of Easement in the form attached as Exhibit "C” at
the same time as this Leasa is signed. The Memorandum of Lease and Grant of Easement shall be recorded by
Landlord in the appropriate real estate recording office of the county or state where the Property is located.

8. Future Services. Tenant will offer, when available (and Landiord or Property Management Company
may develop or suggest), additional services to be marketed by Tenant to residents of the Property, such as
wireiess Personal Communication Systems, celiular telephones, interactive shopping and other technologies yet to
be deveioped, as well as other non-tslecommunications services, such as credit cards and insurance ("Future
Services”). Tenant shall offer a program at that time which shall allow a revenus participation for these Future
Services, once the incremental capitsl expense and potential on-going incremental expense associated with
providing these Fulure Services is recoverad by Tenant. At this time, the percentage of revenue participation for
these Future Services cannot be determined; however, Tenant agrees that if the amount of additional Rent and

Service Fees cannot be mutually agreed upon, Tenant may not provide such Future Services to the Property or ts
residents.

9. Termination of the Lesse.

a) This Lease may be terminated by either party if thers has been a material breach of the terms of
this Lease by the other party and within sixty (60) days after receiving written notice of such breach from the party
seeking to terminate, such breach has not been cured, (uniess a party's failure 1o cure is for a reason beyond such
party's control, in which case such period shail be extended o long as such party is in good faith attempting to
cure such breach). For purposes of this Lease, a material breach by Tenant shall consist of (i) a failure to pay the
Remt or Service Fee in accordance with Section 1, or (i) a continuing material faikure to provide
Telecommunications Services pursuant to this Lease. .
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b) Tenart may terminate this Lease, or discontinue the provision of any Telecommunications
Services if, in the sole discretion of Tenant, it becomes infeasible for legai or regulatory reasons to provide
Telecommunications Services to the Property; provided that Tenant provides thirty (30) days written notice to
Landlord.

¢} Anytermination under this Lease shall be effective as of the date of termination, but Tenant shail
continue to provide Telecommunications Services until the eartier of (i) all Tenant's customers at the Property are
provided telephone service from another source; or (i) thirty (30) days from the date of such termination. The
provisions under this Lease necessary for such continued services shall remain effective during such period.

10. Assignment of the Lease. This Lease may be assigned by Tenant to any affiliate or party acquiring all or
substantially all of the assets of Tenant. Tenant may also assign this Lease to any party providing financing to
Tenant, provided that such transfer shall not relieve Tenant from its cbligations under this Lease. In case of a sale
or disposition of the Property, Landiord shall require any subsequent owner of the Property to assume this Lease
and all the rights and obligations under this Lease. This Lease shall be binding upon and shall inure to the benefit
of the successors and assigns of Landiord and Tenant

11. Landiord Warranties.  Landlord warrants that (a) it has full power and authority to grant the rights
granted under this Leass; (b) no party hoids any rights or interests with respect to the Property that conflict with
any rights or interests that Landiord grants to Tenant under this Lease; (c) the Property is nct presently part of a
bankrupicy proceeding, foreciosure action, or deed in lieu of foreciosure transaction; (d) Landiord is not in default
of any mortgages or any other liens on the Property; and (e) no contracts for the sale of the Property presently
axist.

12, Tenant Warranties. TENANT WARRANTS THAT THE TELEPHONE SERVICES TO 8E PROVIDED
BY TENANT WILL BE OF THE SAME QUALITY OR BETTER THAN SIMILAR SERVICES PROVIDED BY THE
LEC. EXCEPT AS EXPRESSLY STATED IN THIS LEASE, TENANT MAKES NO REPRESENTATIONS OR
WARRANTIES REGARDING THE PROVISION OF TELECOMMUNICATIONS SERVICES, EXPRESS OR

IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

13. Limitation of Remedies. NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE, NEITHER
TENANT NOR LANDLORD SHALL BE LIABLE FOR ANY REASON TO THE OTHER OR TO ANY OTHER
PERSON FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST

PROFITS, OF ANY NATURE WHATSOEVER, OR FOR THE COND(TION OR REPAIR OF ANY TELEPHONE
INSTRUMENT OR ANY PERSONAL PROPERTY OF TENANT'S CUSTOMERS.

14, indemnification.  Subject to Section 13 above, Tenant agrees to indemnify, defend and hoid Landlord
(and Landlord's officers, directors, owners, empioyees and agents) harmiess from and against all claims, losses
and liabilities of Landiord ("Losses”) resuiting from the delivery of Telecommunications Services under this Lease
to the extent such Losses are not caused by the LEC. Landiord agrees to indemnify, defend and hold harmiess

TonmtforLosmmodbyhmmgﬂworwleWdLm Landlord's employees or
Property Management Company.

15. Arbitration of Disputes.  Any controversy, dispute, or claim of whatever nature arising out of -
connection with, or in reiation to this Lease shall be decided by final and binding arbitration before a singe
arbitrator administered by and in accordance with the then existing rules of practice and procedure of the Amencan
Arbitration Association at a location in Los Angeles, Califomia determined by the arbitrator. Judgment upon ary
award rendered by the arbitrator may be entered by any state or federal court having jurisdiction thereof. Betn
parties acknowledge that they are giving up their right to have any such claim decided in a court of law before
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a judge or jury, and hereby waive all rights to discovery and appeal.

16, Forcé Majeure. If the performance of any obligation under this Lease is interfered with by any reason or

_any circumstances beyond the reasonable control of the parties, including, but not limited to, strikes, siowdowns,

picketing or boycotts, then the parties shail be excused from performance on a day-by-day basis to the extent of
such interference.

17. Misceilaneous.

a) Authority. Each individual signing this Lease on behalf of a corporation or partnership represents
that he or she has the necessary authority to execute this Lease on behalf of such entity and that, in the case of a
corporation, all necsssary corporate action has been taken approving the execution of this Lease.

b) Waiver. The failure by either party at any time (o require performance by the ather party or to
claim a breach of any provision of this Lease shail not affect any subsequent breach or the right to require
podonnmortodaimaswsoquo_ntbrem

¢)  Goveming Law. This Lesse shail be govemed in all respects by the laws of the State of
California.

d) - Notices. Any notice to be given by either party to the other shall be in writing and either
personally delivered or sant by mail, rebum receipt requested, or by fa, to the addresses of Landiord and Tenam
provided on the signature page herecf. Notices shall be deemed given when received or refused. Each party may
change the address for where it would like notice to be sent by giving notice in the manner required by this

o) Validity. If arty pert of this Lease is found 10 be invalid or unenforcsable, then that part of the
Lease shall not affect the validity or enforceability of the remainder of this Lease in any way, uniess the invalidity
significantly affects the ability of either party to perform as contempilated under this Lease.

if any legal action, arbitration or other proceeding is brought to

Attomeys' Fees and Cosls.
_enforce or interpret this Lease, the substantially prevailing party shail be entitied to recover reasonable attomeys’

fees and other incurred costs from the other party, in addition to any other award to which the substantiaily
prevailing party may be entitied.

9) Recresentations. in connection with the negotiation and signing of this Leass, esch perty has
been advised by its own counsel and tax advisors regarding this Lease and any tax consequences that may arise
from the Lease. The parties further agree that this Lease was fully negotiated by the parties and, therefore, no pant
of this Lease shail be interpreted against the party that drafted it

h) Eudher Assurances. Upon the request of a party, the other party shall promptly and at the
requesting party's expense exscuite and deliver any additionsl documents or take such action as may be
reasonably necessary for the purpose of evidencing or perfecting any rights or interest arising under this Lease cr
under documents executed in accordance with this Lease, including withowt limitation, any financing statement, cr
other document or notice nNecessary or convenient to evidence Tenant's rights under this Lease.

i) Confidentiglity. Each of the parties agrees to keep the substantive terms of this Lease, and afl
information and related agreements provided by the other party in. connection with this Lease, confidential ara
shall not disciose such terms or information to any other party except on a need-to-know basis in order to carry out
the terms of this Lease, except as may be required by law.

) Entire Lease. This Lease and its exhibits and addenda contain the entire agreement between re
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parties and may not be modified, amended or changed except by written instrument signed by authorized
representatives of both parties and designated as an amendment. Each exhibit referred to in this Lease is

incorporated into and made a part of this Lease.

This Lease has been sxecuted and delivered as of the above date.

GE Capital - ResCom, LP.,
a Delawars limited partnership

By: ResCom, inc., a California corporation,
its General Partner

By:

Title:

Title:

GE Capital - ResCom, LP. -
5757 W. Century Bivd., Suite 400
Los Angeles, CA 90045
Telephone: (310) 410-7307
Telecopy:. (310) 410-7450

Attn: Ms. Sheri Jensen

CANAT QNI ERWNASTMATUTETVATY SNIB VY ARVTEBEY ANMTS ArP

(LANDLORD),
a[STATE] ____ [ENTITY]

Title:

Telephone:;

LA PE-T N



EXHIBIT A
DEFINITIONS

"Premises”’ means an adequate and secure space with electricity to house Tenant's marketing equipment, which meets
fenant's reasonable specifications.

2. "Property’ means the multipie dwelling unit residential compiex commonly known as (Name)
' [Address] which consists of [Number] ______ dwaelling units.

3. “Property Management Company” coliectively means the Property’s Property Management Company and its personnel.
" s "Rental Period” starts the date Telephone Services to the Property begin and ends on the termination of this Lease.
5. '"Telephone Services" means two-way voice service and ancillary features.

. 8. '"Telecommunications Services" means data communications services, video on demand, audio on demand, and other

means of two-way communication distribution, whether now existing or hereafter developed, to the extent delivered through the
) Property’s telephone delivery medium, which shail include, without limitation, copper wire, fiber optics or other telephone cable.
:  "Telecommunications Services’ shall also include Telephone Services.

Penetration is the total telephone numbers issued to residents on the last day of the calendac month, divided by the
total number of dwelling units at the Property. If a resident has more than one telephone number, the Property is credited as
though each telephone number is a separate customer.

_ Gross Monthly Receipts are the total monthly receipts for Telephone and Telecommunications Services (inciuding
installation charges and other ancillary fees) collected during a calendar month, without deduction.

Rent and Service Fee Tracking Report caiculates Rert Percentage and Service Fee Percentage eamed during each

- calendar month. Each month a Rent and Service Fee Tracking Report will be sent to Landiord and Property Management
: Company within thirty (30) days after the end of the previous calendar month.

Payment Due Date as to ail monies owing is thirty (30) days after the last day of the previous calendar month. The check(s)
. will be issued and mailed on each Payment Due Date.

Rent and Service Fee Percentage income is caiculated by muitiplying the Gross Monthly Receipts by the appropr 2
' percentage for each category.

Percentage Income:

(Based on Property Total Paid  Property Landiord’s Rent Service Fee

Penetration Percentage)  Percentage Psnetration Percentage Percentage
5% 00% to 74.99% ! %
7% 75% to 79.98% % _%
8% 80% to 84.99% % %
9% 85% (0 89.98% % %
10% 90% 10 94.99% % %
1% 95% t0 99.99% % %
12% 100% and over % %



EXHIBITC

SPECIMEN - DO NOT EXECUTE

2ecording requestad by and
when recorded retum o:

MEMORANDUM OF LEASE AND GRANT OF EASEMENT

ThnsMonnrMmofmeGdeaam;soxoaMWs , 1995 by and

day of
("Landlord™) and GE CAPITAL - RESCOM, LP, a Dolmn limited
pa'mrup("rmr) Landmummmmmmmt[mmdmwmmwnamm
“Property”). A legal description of the Property is made a part hereof as Attachment 1.

. 1. Grant Landlord hereby leases to Tenant, and Tenant hereby leases from Landiord, a portion of the Property for
~ the purpose of providing telecommunications services to Landlord, on the terms more specificaily set forth in the Lease.

. 2 Jerm. The term of the Lease shall be for (___) years, uniess sooner terminated in accordance with the
provisions of the Lease.

3 Easement. During the term of the Lease, Landiord hereby grants Tenant an easement for entry onto the Property

- for the purpose of installing, servicing and replacing Tenant's telecommunications equipment, on the terms more specifically
set forth in the Lease.

4,  Effect If there is any conflict between the terms of this Memorandum and the Lease, the Lease shall control.

LANDLORD:

_ [NOTARIAL ACKNOWLEDGMENT) a [STATE) ___ (ENTITY]

P'rint Name:
Title:

TENANT:
[NOTARIAL ACKNOWLEDGMENT)] GE CAPITAL - RESCOM, L.P., a Delaware
limited partnership

By: ResCom, inc., a California corporation,
its general partner

By:
Print Name:
Title:

By:
Print Name:
Title:
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ATTACHMENT 1
(TO MEMORANDUM OF LEASE AND GRANT OF EASEMENT)
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Exhibit II

GE CAPITAL - RESCOM, L.P.

TELECOMMUNICATIONS
" SERVICES LEASE

EXISTING PROPERTY « CONTINGENCY

THE PROVISIONS OF THIS PROPOSED LEASE REFLECT THE TERMS ACCEPTABLE TO GE CAPITAL - RESCOM AS OF

—[F THIS LEASE IS NOT ENTERED INTO WITHIN THIRTY (30) DAYS OF THIS DATE, GE CAPITAL - RESCOM RESERVES THE
RIGHT TO MODIFY ANY AND ALL OF THE PROPOSED TERMS OF THIS LEASE.
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Exhibit II DRAFT
GE CAPITAL - RESCOM, L.P.
Lease
This leass ("Lease") is entered into as of _ 199__, by and between GE Capital -
ResCom, L.P., a Delaware limited partnership ("Tenant"), and a
[State} (Entity) ("Landlord").

Capitaiized terms used in this Lease are either defined within the terms of the Lease or in attached Exhibit "A",

Incomderabonofmonghts obligations and interests included under this Laase, LandlordandTenant
agree as follows:

1. Premises, Rent and Service Fee. Landlord leases the Premises to Tenant. Tenant shall pay for ali
costs and expensas to keep the Premises in good condition and repair. Tenant shall repair any damage !0 the
Property that is caused by instailation, operation or removal of Tenant's equipment. For each manth during the
Rentat Period, Tenant shall pay rent ("Rent”) to the Landiord and pay a service fee ("Service Fee™) to the Property
Management Company, both as sat forth on attached Exhibit "B".

2 Term. The term of this Lease will start on the date Telecommunications Services 0 the Property begin
and end {__) years after such date, uniess terminated earlier under the terms of this Lease.

3. insurance. Tenant shall (a) provide commercial general liability insurance covering personal injury and
property damage that may be caused to person(s), the Property or its contents, by Tenant's empioyees or agents;
(b) name Landiord as an additional insured on such policies; and () provide Landiord with a certificate of
insurance for such policies. Landiord and Tenant each waive any right or recovery against the other for any claims
that may be brought for any loss upon or relating to the Property or Tenant's property that is covered by insurance.

4 Grant.  Landiord grants Tenant, to the fullest extent permitted by law, (a) the sole and exclusive right to

provide Telephone Services and Telecommunications Services to residents of the Property, (b) the sole ard
exciusive right to use Property personnel and Property Management Company to market and sell telecommuni-
cations services at the Property; (¢) a non-exciusive sasement, which runs with the land, strictly for the purposes
contained under this Lease; and (d) a right of first refusal to provide exciusive cabie television services to the
Property, on commercially competitive terms, upon the expiration of any existing cabie television contract reiating
to the Property. In consideration of the expenss incurred by Tenart in connection with its provision of
Telecommunications Services, Landiord agrees that it will not permit any other person or entity access to the
Property for the purpose of similarly providing Telecommunications Secvices. This exclusivity provision does not
deny {insert name) , the current Local Exchange Carrier, or its successor ("LEC"), the
right to serve residents of the Property.

5. Commencement of Services. Telephone Services to the Property will commence by
199__, uniess delayed by the LEC.

6. Service to Residents.

a) Tenart shall provide central office-bessd Centrex Telephone Services and other available
Telecommunications Services to each resident requesting them. Services are provided on condition that the
resident pays service charges and meets other reasonable requirements set by Tenant. Each resident shall be
charged a connection fee, and billed for continuing services at standard rates set by Tenant from time to time
Tenant shall be solely responsible for all billing and collections from residents.
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b) A representative at Tenart's Customer Service Center shall be available to receive service
requests or inquiries from Landiord, the Property Management Compeany and residerts of the Property. Routine
maintenance servics will be performed by Tenant during its normal working hours. if required, a technician shall
arrive at the Property to perform maintenance service promptly after a request for such service and Landlord
agrees to provide such technician with appropnate rights of entry and access to the Property to perform such
repairs. Tenant shail oblain any required consents from residents and the Property Management Company prior 1o
starting repair and maintenance service in dwelling units. No further consent from Landlord shall be required in
connection with the performance of such repair and maintenance servicss in dwelling units.

7. Additional Obligations of Landlord. Landlord shall (or shall cause Property Management Company to):
a) provide Tenant with reasonable access to the Premises;

b) use ressonable efforts to promote the use of Telecommunications Services to residents and
prospective residents. Tenant shall provide Landlord or Property Management Company all marketing materials
and training on an as-needed basis. Landiord consents 0 Tenant's use of incentive programs with Property
personnel or Property Management Company for the purpose of promcting the Telecommunications Services;

¢) provide the use of Property personnel or Property Management Company to perform (at the
request and instruction of Tenant) tasks such as assigning telephorne numbers and promptly sending to Tenant
signed GE Capital - ResCom Service Agreements;

- d) ‘promptly provide to Tenant an initiad, current list of residents and (on a monthly basis) cther
specific information regarding resident transactions, such as rentals, move-ins, move-outs, transfers, intents to
vacate, and the entering N0 or termination of leases and other information necessary to provide
Telecommunications Services or to comply with govemmental or Utility Commission rules;

e) cooperate with Tenant in cbtaining conserts, licenses and any other requirements that may be
necessary for Tenant to fumish Telacommunications Services, and Tenant shall pay all reasonable out-of-pocket
costs incurred by Landiord in such cooperation; and

f m.aMumﬂundLomﬁGMdEmmmobnnMaExhibit"C"at
the same time as this Lease is signed. The Memorandum of Leass and Grant of Easement shail be recorded by
Landiord in the appropriate real estate recording office of the county or state where the Property is located.

8. Future Services. Tenant will offer, when available (and Landiord or Property Management Company
may develop or suggest), additional services to be markeled by Tenart to residents of the Property, such as
wireless Personal Communication Systems, cellular telephones, interactive shopping and other technologies yet to
be deveioped, as well as other non-telecommunications services, such as credit cards and insurance (“Future
Services”). Tenant shail offer & program at that time which shail allow a revenue participation for these Fut.ro
Services, once the incremental capital expense and potential on-going incremental expense associated '~
providing these Future Services is recoversd by Tenant At this time, the percentage of revenue perticipation ‘or
these Future Services cannot be determined; however, Tenant agress that if the amount of additional Rent i~

Service Fees cannot be mutually agreed upon, Tenant may not provide such Future Services to the Property o '+
residents.

9. Termination of the Lease.

a) This Lease may be tenminated by either party if there has been a material breach of the terms '
this Lease by the other party and within sixty (60) days after receiving writtan notice of such breach from the c.x-.
seeking to terminate, such breech has not been cured, (uniess a party's failure to cure is for a resson beyond s. =
party’s control, in which case such period shail be extended so long as such party is in good faith attemptira *-
cure such breach). For purposes of this Lease, a material breach by Tenant shall consist of (i) a failure to pay -
Rent or Service Fee in accordance with Section 1, or (i) a continuing material failure to prc. -
Telecommunications Services pursuant to this Lease.
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D) Tenant may terminate this Lease, or discontinue the provision of any Telecommunications
Services if, in the sole discretion of Tenant, it becomes infeasible for legal or regulatory reasons to provide

Telecommunications Services to the Property, provided that Tenant provides thirty (30) days written notice to
Landlord.

c) msLommaybotorminatodbyLamladorTmifTonamhasnotprovidodTeliphme
Services to the Property within twelve (12) months after the date of execution of this Lease, in which case neither
party shall have any further rights or obligations hereunder.

d) Any termination under this Lease shall be effective as of the date of termination, but Tenant shali
continue to provide Telecommunications Services until the earfier of (i) ail Tenant's customers at the Property are
provided telephone service from another source; or (ii) thirty (30) days from the date of such termination. The
provisions under this Lease necessary for such continued services shall remain effective during such period.

10. Assignment of the Lease.

a) This Lease may be assigned by Tenant 10 any afffliate or party acquiring ail or substantially all of
the assets of Tenant. Tenant may aiso assign this Lease to any party providing financing to Tenant, provided that
such transfer shall not relieve Tenant from its obligations under this Lease. In case of a sale or disposition of the
Property, Landiord shail recuire any subsequent owner of the Property to assume this Lease and all the rights and
obligations under this Lesse. This Lease shall be binding upon and shall inure to the benefit of the successors
and assigns of Landiord and Tenant.

11 Landlord Warranties. Landiord warrants that (a) it has full power and authority to grant the rights
granted under this Lease; (b) no party hoids any rights or interests with respect to the Property that conflict with
any rights or interests that Landiord grants to Tenant under this Leass; (c) the Property is not presently part of a
banksuptcy proceeding, foreciosure action, or deed in lieu of foreciosure transaction; (d) Landlord is not in defauit

cfmymongagosoranymhmonthoProputyand(o)nocmtndsformmofu'\oPmpenypresemw
exist.

12 Tenant Waranties.  TENANT WARRANTS THAT THE TELEPHONE SERVICES TO BE PROVIDED

BY TENANT WILL BE OF THE SAME QUALITY OR BETTER THAN SIMILAR SERVICES PROVIDED B8Y THE

-LEC. EXCEPT AS EXPRESSLY STATED IN THIS LEASE, TENANT MAKES NO REPRESENTATIONS OR

WARRANTIES REGARDING THE PROVISION OF TELECOMMUNICATIONS SERVICES, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

13. Limitation of Remedies. NOTWITHSTANDING ANY OTHER PROVISION OF THIS LEASE, NEITHER
TENANT NOR LANDLORD SHALL BE LIABLE FOR ANY REASON TO THE OTHER OR TO ANY OTHER
PERSON FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST
PROFITS, OF ANY NATURE WHATSOEVER, OR FOR THE CONDITION OR REPAIR OF ANY TELEPHONE
INSTRUMENT OR ANY PERSONAL PROPERTY OF TENANT'S CUSTOMERS.

14, indermnification.  Subject to Section 13 abave, Tenant agrees to indemnify, defend and hold Landlord
(and Landiord's officers, directors, owners, smpioyees and agents) harmiess from and against ail claims, losses
and liabilities of Landiord ("Losses”) resulting from the delivery of Telecommunications Services under this Lease.
1o the extent such Losses are not caused by the LEC. Landiord agrees to indemnify, defend and ‘hold harmless
Tenant for Losses caused by the gross negligence or wiliful misconduct of Landiord, Landliord’s employees or
Property Management Company.

18. Arbitration of Disputes.  Any controversy, dispute, or claim of whatever nature arising out of. in
connection with, or in relation to this Lease shall be decided by final and binding arbitration before a single
arbitrator administered by and in accordance with the then existing rules of practice and procedure of the American
Arbitration Associstion at @ location in Los Angeles, Calfomia determined by the arbitrator. Judgment upon any
award rendered by the arbitrator may be entered by any state or federal court having jurisdiction thereof. Bcth
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parties acknowiedge that they are giving up their right to have any such claim decided in a court of law before a
judge or jury, and hereby waive all rights to discovery and appeal.

16. Force Majeurs.  If the performance of any obligation under this Lease is interfered with by any reason or
any circumstances beyond the reasonable control of the parties, including, but not limited to, strikes, siowdowns,
picketing or boycotts, then the parties shail be excused from performance on a day-by-day basis to the extent of
such interferences.

17. Miscellaneous.

a) Authority. Each individual signing this Lease on behalf of a corporation or partnership recresents
that he or she has the necessary authority to execute this Lease on behalf of such entity and that, in the case of a
corporation, all necessary corporate action has been taken approving the execution of this Lease.

b) Waiver. mmmbympartyatmyumtomopﬂmbywom«pmyorto
claim a breach of any provision of this Lease shall not affect any subsequent breach
performance or to claim a subsaquent breach.

) Govemning Law. This Leass shaill be govemed in all respects by the laws of the State of
Califomia. '

d) Noticeg. Any notice to be given by either party to the other shall be in writing and either
personally delivered or sent by mail, retum receipt requested, or by fax, to the addresses of Landiord and Tenant
provided on the signature page hereof. Notices shall be deemed given when received or refused. Each party may
change the address for where it would like notice to be sent by giving notice in the manner required by this
provision.

e) Yalidity. if any part of this Lease is found to be invalid or unenforceable, then that part of ihe
Lease shail not affect the validity or snforceability of the remainder of this Lease in any way, unless the invalidity
significantly affects the ability of either party to perform as contemplated under this Lease.

f Attomevs’ Fees and Costs. If any legal action, arbitration or other proceeding is brought to
enforce or interpret this Lease, the substantially prevailing party shali be entitied to recover reasonable attomeys’
fees and other incurred costs from the other party, in addition to any other award to which the substantially
prevailing party may be entitied.

9) Recresanistions. In connection with the negotiation and signing of this Lease, each party nas
been advised by its own counsel and tax advisors regarding this Leass and any tax consequencss that may arse
from the Lease. The parties further agree that this Lease was fully negotiated by the parties and, therefors, no can
of this Lease shail be interpreted against the party that drafted it

h) Euther Assurances. Upon the request of a party, the other party shall promptly and at -2
requesting party’s expense execute and deliver any additional documents or take such action as may -
reasonably necessary for the purpose of evidencing or perfecting any rights or interest arising under this Lease :-
under documents executed in accordance with this Lease, including without limitation, any financing statemert -
other document or notice necessary or convenient to evidencs Tenant's rights under this Lease.

i) Confidentigiity. Each of the parties agrees to keep the substantive terms of this Lease, ara :
information and related agreements provided by the other party in connection with this Lease, confidentai a-
shall not disciose such terms or information to any other party except on a need-to-know basis in order to carry -t
the terms of this Lease, except as may be required by law.

) Entire Legse. This Leass and its exhibits and addenda contsin the entire agreement betweer '~
parties and may not be modified, amended or changed except by written instrument signed by authcr :=:
representatives of both parties and designated as an amendment. Each exhibit referred to in this Lease
incorporated into and made a part of this Lease.
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This Lease has been executed and delivered as of the above date.

GE Capital - ResCom, LP,,
* a Delaware limited partnership

By ResCom, inc., a California corporation,

its General Partner
By:

Title:

By.

Title:

GE Capital - ReeCom, L.P.

5757 W. Century Bivd., Suite 400
Los Angeles, CA 90045
Telephone: (310) 410-7307
Telecopy: (310) 410-7450

Altrc Ms. Sheri Jensen
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(LANDLORD),

a[STATE] [ENTITY]

Tite:

Telephone:

Telecopy.
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EXHIBIT A
' DEFINITIONS

o1 Prem:scs" means an adequate and secure space with electricity to house Tenant's marke(mg equipment, which meets

Tenant's reasonable specifications,

2. '"Property' means the multiple dwelling unit residential complex commonly known as [Name) .
{Address] ___ which consists of [Number] ______ dwelling units.

3. "Property Management Company” collectively means the Property’'s Property Management Company and its personnel.
4. "Rental Period” starts the date Telephone Services to the Property begin and ends on the termination of this Lease.
5. 'Telephone Services" means two-way voice servics and ancillary features.

8. 'Telecommunicstions Services" means data communications services, video on demand, sudio on demand, and other
means of two-way communication distribution, whether now existing or hereafter developed, to the extent delivered through the

. Property’s telephone delivery medium, which shall include, without limitation, copper wire, fiber optics or other telephone cable.
i "Telecommunications Services” shail aiso include Telephone Services.

i

Y

Penetration is the iotal telephone numbers issued o residents on the last day of the calendar month, divided by the
total number of dwelling units at the Property. If a resident has more than one telephone number, the Property is credited as
though each telephone number is a separale customer.

Gross Monthly Receipts are the total monthly receipts for Telephone and Telecommunications Services (including
installation charges and other ancillary fees) collected during a calendar month, without deduction.

Rent and Service Fes Tracking Report caicuistes Rent Percentage and Service Fes Percentage samed during each

: mm Each month a Rent and Service Fee Tracking Report will be sent to Landiord and Property

Company within thirty (30) days after the end of the previous calendar month.

. qumomamdmmbm(ao)mmmuaydmpmmmm. The check(s)

will be issued and mailed on each Payment Due Date.

Rent and Service Fee Percentage Income is caicuiated by multiplying the Gross Monthly Receipts by the appropriate

* * percentage for each category.

. (Based on Property Total Paid Property Landiord’'s Rent Service Fee
Penetration Percentage) Percantage Penstraticn Percentage Percentage

6% 00% o 74.99% % %

™% 75% to 79.90% % %

8% 80% 10 84.99% % %

9% 85% to 89.96% % %

10% - 90% to 94.99% % %

1% 95% to 99.99% % %

12% 100% and over % %



EXHBITC
SPECIMEN - DO NOT EXECUTE

Recording requested by and
when recorded retum to:
MEMORANDUM OF LEASE AND GRANT OF EASEMENT
ThisMomorandumdLeasnndGrﬂofEWusdehs day of , 1985 by and

(Landiord”) and GE CAPITAL - RESCOM, LP., a Delaware limited

‘ pummp("rm') LWMNWMWWWWWM&M
. , [ADDRESS]_

(the
"Property”). A legal description of the Property is made a part hereof as Attachment 1.

1. Grart.  Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, a portion of the Property for

mopupouofpfowdngtomonmnwommtoundm on the terms more specifically set forth in the Lease.

2 Im.ThotonndmoLmeofcr ( ) years, uniess sooner terminated in accordance with
the provisions of the Lease. -

3 Easement During the term of the Lease, Landiord hersby grants 10 Tenant an easement for entry onto the

: - Property for the purpose of installing, servicing and replacing Tenant's telecommunications equipment, on the terms more
specifically set forth in the Lease.

4, Effect. mhonismmubmmmdmmmuanmLﬁushdlmol.

LANDLORD:

[NOTARIAL ACKNOWLEDGMENT) ' a [STATE] (ENTITY)

By:
Print Neme:
Title:

TENANT:

. [NOTARIAL ACKNOWLEDGMENT] GE CAPITAL - RESCOM, L.P., a Delaware

limited partnership

By: ResCom, inc,, a California corporation,
its general partner

P}im Name:
Title:

P.r!nt Name:
Title:
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ATTACHMENT 1
(TO MEMORANDUM OF LEASE AND GRANT OF EASEMENT)

LEGAL DESCRIPTION OF PROPERTY
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o finally found a company who

backs up their dedicated lines -
- with dedicated people.”

“I knew I could choose my long
distance carrier. I didn’t know

I could choose my local carrier, too.”
“It’s nice to have an option in local private line service. Especially when

that option is Teleport Communications Group (TCG). They're the

ones who deliver.”

“Fast installation, 99.99% availability,
customer service in minutes instead
of hours or days, and people who
treat me like I'm special. What more
could I ask?”

“Every way you measure private line performance, TCG measures up.
And after years of settling for what I could get, I'm finally getting what
I want. Why didn't I think of this sooner?”

You'll be important to us. Make us prove it.

. Call 1-800-969-3686 ext. 110 for a free network evaluation without any obligation.
Or fax us this coupon at 1-800-899-9155 for literature and more information.

Name Title

Company.

Address

City. State Zip
Type of business # of employees at this location

Do you play a role in your company'’s telecommunications decisions?

s TCG

Fax )




