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EXHIBIT
ADDITIONAL SERVICE AGREEMENT TERMS

The provisions contamed in this exhibit shail controi to the axtent of any conflict with any provisian of the body of this agreement.

1

COMPETITIVE RATES. OpTel agrees that its ratas for the Servicss, in the aggregate, shall be competitive with the average
rates for comparable services generally charged by other full service providers of cable tetevision sefvices to “Comparable Prajects”
(exciuding iower rates offered for speaal promotions of limited duration and rates of any provider operating without 2 meaningfut net
margin in order to gam subscribers). As used herein, “Comparabie Projecty’ shall mean those multi-unit residential prorects in the
market area of the Property comparable in quality and sze to the Property.

COMPETITIVE PROGRAMMING. OpTel agrees that the quality and quantity of its programming line-up for the Services, in
™he aggregate, shall be compettive with the programming line=up offered by other full service praviders of cabie television services 1o
‘Comparable Projects’ (excluding channeis offered for special promotions of limned duration). As used herein, “Comparable
Projects’ shall mean those multiunit residential projects in the market area of the Property comparable in quainty and sze to the

Property. The foregoing shall not require that OpTel provide any particular channed provided that it otherwise satisfies the
requirernents of this section.

COMPETITIVE TECHNOLOGY. OpTel agrees tc maintam and upgrade the System as necessary to keep the System in good
and operating condition and substantially current with widely prevalent tachnoiogies being utiiized by other full servics providers of
cable television services to “Comparable Projecty’; provided, however, tha foragoing shall aot hold OpTel 10 a standard dased on
providers who are providing technclogies that are unique, proprietasy or experimental or which OpTel reasonably befleves could not
be provided to the Property on a2 commercially reasormable basis. As used herein, "*Comparable Projects” shall mean those multi-unit
residential projects in the market area of the Property comparabiein quality and size to the Property.

REPAIR RESPONSE AND COMPLETION OpTel shall respond within a reasonable time to any requast for a repair of the
Systam (a-“Service Request™). Any Service Request for an outage which simitarly affects less than eight Units served by the
System shall be considered a “Minor Problem’”. OpTel shall respond to a Service Request for a Minor Problem not (ater than twenty-
four hours (exciuding weekends and holidays. - i.e., from 5:00 p.m. Friday to 8:00 a.m. Monday) after its recext of 3 Service Request
from Owner or a Subgcriber, and shall thereafter pursue the completion of such repair with all reasonable ditigence. Any Service

for an outage which similarly affects eight or more Units served by the Systam shall be considerad a “Major Problent.
OpTel shall respond to a Service Request for a Major Prablem not later than eight hours (excluding weskends and holidays) after its.
receipt of a Service Request from Owner or a2 Subscriber, and shall complets such repair not later than forty-eight hours (exciuding
weekends and holidays), unless the Major Problem is such that it cannot reagonably be repaired within such time, in which event
OpTel shall proceed with diigence to compiete such repair a6 soon as reasonably possibie. Any Minor or Major Problem not fully
cured within the above applicable designated time frame will be considered a “Matenial Failure® under this agreement. unless such
detay is due 10 any event of forca majeure (as described in the body of this agreement); providad, however, that even if such delay s
due to an event of force majeure. OpTel shall continue with difigence to cure the problem. Notwithstanding the preceding sentence.,
with respect 1o any falures by OpTel to cure a Minor or Major Problem within the applicable time frame that ocaur within any ten day
periad, all such faikires shall be considered as only ane "Material Fadure” for the purposes of this section. In order to be considersd 2
“Masecial Faiure’, Owner shall be required to provide written notics to Op Tel of each problem and failure to cure within ten days of the
occurence of such alleged failure. If OpTel commits 2 “Material Failure® more than (i) six times in a three month periad for a Minor
Problem or (V) three trmas in a three manth periad for a Major Problem, no further cure periods provided for herein shall apply and
Owner shail have the option to tarninate this agreement upon sity days weitten notice 10 OpTel: provided that such notice must be
WnﬂmommmhmnumofmmmewMﬂanwm The repar
response and comgietion requirements of this section are subject to delays caused by events of force majeure (as described m the
body of this agreement).

OWNER'S RIGHT TO AUDIT. Upon providing OpTel with fifteen days prior written notics of Owner's desire to do 3o, Owner. at
s expense, may audit the records of OpTel relating 10 revenues generated from Subscribers at the Propesty during the gnrmediatety
praceding two year period. Such sudit shall be conducted during OpTel's business hours at the office where such records are
normally kapt. It Owner's audit disclosss an underpayment of Owner's Revenue Share, OpTel shadl, subject 1o its rigit to contest
Owner's audd, forward such underpayment to Owner. If such undemayment excesds five percent of the actial amount of Owner's
Revenus Share for the last year, then, subject 1o OpTel's nght to contest Owner's audit, OpTel shall reimburse Owner for all
reasonable third-party costs of Owner's audit. (f OpTel elects to contest Owner's audit, OpTel and Owner shalk mutually agree on an
independent auditor to MhTMGmRmMSWnNM!«mWW The
determingtion of such independent auditor sheil be binding. f such imdependent auditor determines that OpTel underpasd Owner's
revenue share by more then five parcant of Owner's Revenus Share for the last year. then OpTel shall pay the cost of the second
audit; atherwise, Owner shall pay the cost of the sacond audit.

ADDITIONAL INSURANCE REQUIREMENTS [“OpTel shall cause Owner to be named as an additional msured in the
commarcial general fiability insurance poiicy required to be maintaingd by OpTel pursuant to subssction 10.a of the body of this
agreemnent. Further, upon request, OpTel shall provide Owner with a certificals evidencing that such insurance coverage s in full
fores and effect.”] rnms-ammamdumdummmmmmwwmm
ingurance on an occurrence basis with imits of Kability of not less than $2,000,000.7] ["All insurancs to be martamed by OpTel
pursuant to Section 10.a of the body of this agreement shail be issued by insurance compeanies having a rating of A-Vill or betier
according to the curment issus of Sest's insurance Reports.™)

CONFIDENTIALITY. Neither party, nor any of its partners, officers, empicyees, agents or consultants, shall disclose any of the
financial or sarvice terms of this agreament to any person or entity without the prior written consent of the other party; provided,
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however, that such tarms may be ...closed to either party's attorneys or accountants ($0 long as such parties agree 10 keep the
terms of this agreement confidential), to the extent required by law, to the extent necessary to enforce the tenns of this agresment
3nd by Owner to its iender 35 necessary to oblain the Lender's Consant. Provided that Owner mstructs aif such parties that the
information contained in this agreement is confidential, Owner may discloce any of the terms and provisions of this agresment to any
prospective purchaser of the Property or prospective lender of Owner or subsequent owner of the Property without being in violaton
of the foregomg provision. Further, naither party shail be in violation of the foragoing provision as it pertains 1o saxd party's
amployees or agents 1o the extent that such party undertakes reasonabile good faith efforts to praciude its employees or agents from
making such unauthorized digclosures. frovided that OpTel instructs all such parties that the information contained m this
agreement is confidential, OpTel may disclose any of the terms and provisions of this agreement 1o any prospective purchaser of

OpTel or any of its assels or any prospective jender of OpTel or to any entity now or heraafter affiliated with OpTel without being in
violation of the foregoing provision.

RENEWAL; COMMENCEMENTDATE OpTelor an entity affiiatedwith OpTel is curmently providing Servicas to te Property
pursuant to that Agreement dated , 19__ origimalty betwesn

__as the owner of the Property, and , 3% operator (the "Existing Agreement”). This
agreement is in renewal, but not extinguishmaent, of the Existing Agreemaent; provided, however, all terms and conditions goverming
the subject matter hereof shall be govemed by the terms and conditions contained in this agresment. This agresment constiutes the
entire sgreement between the parties with respect 1o the Services. Notwithstanding Section 2 of the body of this agreement. the

“Activation Date” and the date that the Tarm of this agreement commences shall be the date thrs agreement is fully executed by
Ownerand OpTel.

SYSTEM COMPATIBILITY. All parts of the System instatied by OpTel will be compatible with any local services that ae
requined to operate with the System.

NEW CONSTRUCTION Owner, with respect t the constructionof the improvemaentson the Property, and OpTel, with respact
to the installation of the System, each agree reasonably to cooperate with the other in an effort (10 speed construction and reduce
costs. in particular, Owner agress to coordinate with OpTeé so that OpTei can make use of the common utiity trenching n
connection with Op Tel's instaltation of the System. OpTel shall install the number of cable televigion outiets in each Unit as requwed
by Qwner's construction plans; however, if Owner desires more tan 3 outiets in any Unit, Owner shall be responsible for the cost of
the installation of such additional cutiets.

PAYMENT OF OWNER'S REVENUE SHARE. Notwithatanding Section 3 of the body of thig agreement, Owner's Ravenue
Share shall be paid in arrears to Owner's address for notices within forty-five davs aftarthe end of each quarter.

OPTEL'S WAIVER OF INSPECTION. Section 4.a.(iii) of the body of this agreement, “OpTel's Inspection’”, is hereby deleted

from the agreement. OpTel has reviewed the physical condition of the Property and has determined that it is technically feasibie for
OpTei to deliver the Services to the Propetty.

ACTIVATION DATE. Notwithstanding Section 2 of the body of this agresment, the “Activation Date” shall be the sarfier to oczur
of (2) the actual date that the System begits transmission of the Satvices (which date shall be evidencad by the date reflecied on the

&b&ﬁ\gofsmxmd(b) days atter the Effective Date. ["OpTel shall sand Owner written notice of the Activation
-7

OPTEL'S RIGHT TO ASSIGN Notwithstanding Section 11 of the body of this agresment, Owner shall have the nght to
withhold its consent to any proposed assignmaent of this agreement by OpTel (cther than an assignment o any agent, subsudiary of
afftatad corporation or antity, o any corporation resulting from the consolidationor merger of OpTe! into or with any other entity, or to
any person, firm, corporation or other entity acquining a majority of the issusd and outszanding capital stock of OpTei or a substantial
past of OpTel's assers) if Owner reasonably and in good faith determines that the propoesd a8signes cannot parform the oblgatons
of OpTel under this agresment. In no event shall Owner be entitied to receive any considerationor remunaration in connection wath
any assigrenent of this agreament by OpTel, regardiess of whether Owner's consent may be required in connection with arty such
assignment.

ELECTRICAL SUBMETER Notwithstanding Section 4.a.(ii) of the body of this agreement, Owner shall have the ngit to
submeter the electricity used by the Systam, and, i the cost of the electricity used by the Systam exceeds $20 per month. OpTel
shall pay the actial elactrical charges for the elactricity used by the System and shail reimburse Owner for the cost and nstatiaton of
the electrical submeter.

RETRANSMISSION if OpTel installs any retransmission antanna on the Property to retransmit sigrais to another property (bt
excluding any property owned by Ownar or an affiiiate of Owner or any entity controlied by Ownar or 3ny affillats of Ownen,
OpTei shafl pay to Owrer Doliars ($______) per month for each relransmission antenna so nstaiad




MTSLP SERVICES AGREEMENT

This agreement ("Agreement”) is entered into by and between MultiTechnology Services. L. P., a Texas limited

partnership ("MT SLP") and a Texas limited partnership (“Client"), with respect to
servicas to be provided to the property known as , located R AIRSIRD

. the "Property”), cansisting of 232 dwelling units (“Units*) and any additional Units
which may be constructed on the Property in the future, and as more completely described in Exhibit "I": and

Whereas, MTSLP is in the business of providing various technology based telecommunication and information
services to high gdensity residental properties; and

Whereas, Client desires 0 make MTSLP's services available to the Property and its residents in accordance with
the terms and conditions of this Agreement;

Now, therefore, in consideration of the mutual covenants, representations and warranties herein contgined, the
receipt and sufficiency of which is hereby acknowledged, the parties hersto agree as follows: :

1. MTSLP'S SERVICES

1.1 Services: Client acknewledges that MTSLP will be required to incur significant expense and effort to
provide equipment, wiring and cable to the Property to perform its obligations hereunder. Consequently,
Client acknowledges and agrees that MTSLP shail have the exciusive right, except as otherwise herein
provided, to offer the following telecommunication and information services (*Servicas’) during the Term
(hereinafter defined) of this Agreement to the residents of the Property and prospectve residents
(collectively, “Residents”): local and long distance telephone services ("Telephone Services®), private
cable television services (“Cable Services"), energy management services ("EMS"), electronic mail, voice
mail, and similar personal communications service (“PCS") and modem sharing sefvices (“pooling”). As of
the date hereof, MTSLP has agreed to immaediately offer the following Services to the Residents:

§ Telephone Services, as more particularly described on Exhibit “lIf™
§ Cable Services, as mora particularly described on Exhibit "lIlI".

The right of MTSLP 0 provide Telephone Services shall be subject only to the right of Residents o obtain
Telephone Services from the local exchange carrier (hereinafter, the "Local Provider”) rather than MTSLP
whers such opticn is mandated by law.

As EMS, PCS and pocling servicas begin to be offered to the Residents by MTSLP, each of such
respactive Services shall be particularly described on a similar exhibit (o0 be mutually agreed upon and
made a part heraof by attaching such exhibit to this Agreemant.

MTSLP shall alsa have the exclusive right, from lime to time, to offer additional telecommunication and
information services ("New Servicas®) to the Residents by written notification to Client of its election to offer
the New Sefvices. From the date the New Services are offerad to Residents, the term “Services” herein
shall be deemed to include such New Sefvices. The New Services may include, without limitation, any
video, data and voice communication mediums which use the aquipment, wiring and/or cabling of MTSLP.
or direct broadcast satsliite (“DBS") which may be utilized in flisu of cartain of such equipment, wiring or
cabling. At the time such New Sefvices are offersd to Residents, each of such New Services shall be

particularly described on a simiiar exhibit to be agreed upon and made a part hereof by attaching such
exhibit to this Agreement. '

fec.goc 1
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12 i n ion:

a) Subject o Sections 2.3 and 2.4 below, MTSLP will design, construct, install and maintain such
equipment, wiring and cabling as it deems necessary for the provision of the Services and according to
reasonably prudent construction practices (hereinafter, the "System”). MTSLP will use its best efforts to
work wrth Client regarding scheduling the use of the Property and to make as few deviations from
exising wiring and cabling (if any) as possible, unless circumstances reasonably require such
deviations. MTSLP will restore or repair as near to original condition as reasonably possible any
physical damage resuiting to the real property and improvernents on the Property from the work of
MTSLP in connection with such installation. MTSLP will provide a written scheduie of construction to

Client and will provide periodic updates to Client as the situation requires it In addition, MTSLP will
provide as-built drawings of the wire and cabie installation.

b) MTSLP will install Cable and Telephone outlets pursuant to the following requirements:

Unit Type # Cable QOutliels % Talephone Qutists
One Bedroom: 3 4
Two Bedrooms: 4 5
Three Badrooms: 5 6

Cast to Client for each additional outiet Cable: §23.00; Telephone: $26.00.

1.3  Ratas MTSLP shall determine the rates to be charged Subscribers (hereinafter defined) for the Services
taking into account competitive market conditions, its cost of providing sach of the Servicas and such other
factors as it shall deem appropriate in its sole discrstion.

a) The rates charged by MTSLP for local Telephone Services will be less than those charged by the
Local Provider for similar features and services. MTSLP shall not be required to compets with rates

not generally available or those available only in conjunction with promotions of a duration of six (6)
months or less;

b) Thae rates charged by MTSLP for long distance Telephone Servicas will be less than those normally

~  available rates charged by MC!, Sprint and ATAT for similar residential services. MTSLP shall not be
required to compets with rates not generally available or those available only in conjunction with
promotions of a duration of six (8) months or less;

c) The rates charged by MTSLP for Cable Television Services will be legs than those charged by the
locat franchise cable teievision company far similar programming and services. MTSLP shall not be
required to compete with rates not generally available or those available only in conjunction with
promotions of a duration of six (6) months ar less.

d) MTSLP shall have the right, at its sole discretion, and subject to the parameters contained in this
section to increase its fees and charges for Services provided under this Agreement. Client shall be
notified in writing thirty (30) days prior to the effective date of any increases.

14  Maintenanca and Repair The technicians used by MTSLP shall be qualified to perform installation, service
and repeir wark on the Systam. MTSLP shall use reasonable efforts to provide service response equal to

or better in quality and response tima than the Local Provider, if any. (See appropriate exhibit for additonal
service/maintenance termns and conditions.)

1.5  Rayanues: Subject to applicable provisions of the axhibits, MTSLP shall be entitied to the total revenues
callected ar arising from the delivery of Services to Residents. Client shall not be responsible to MTSLP for

fec.doc 2
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EXHIBIT "I

TELEPHONE SERVICES

The MTSLP Servicas Agreement ("Agreernant shall be subject to the additions! terns and conditions provided in this Telephone Services
Exhibit. Uniess ctherwise provided harein, defined terms shatl have the same meaning as in the Agreement.

MISLP's Saspensibi
1. Genenal

1.1 MTSLP snail have the exclusive right to offar Telephone Services to Residents, subject only lo tha fight of Residents, f any, ta chtain
Telephone Services from the Local Provider rather than MTSLP.

1.2 MTSLP wil maintain ang repair the System Lo keep it in 3 first-Class operating condiion. The responss objective for failures which
matenaly affect the operation of the System or provision of the Service ("Major Failures™) as determined by MTSLP shal be 4 hours. The
response objective for ail other failures ("Minor Failures”) is 24 hours, provided that this work will be petformed during business deys and if an
oresite response is raquired the reaponse shall be within 48 hous. Sych time periad will commence upon notiftcation to MTSLP by 2 Subscriber
or Cllent. MTSLP will respond to any and afl service failures within a period of tirne that is squal to , or batter than the ilocal proviger, Cflient
greell 1o cause it Property miinagement o notify MTSLP as soon as possidie f it becomes awsre of a problem with Telephons Services to a
Unit or the Property in general

i Instaliation

2.1 MTSLP will design and engineer the telephone funclions and componants of the Systam o be compatibie with the Local Provider.

22 MTSLP will install an NEC Amaerica NEAX2400 IMG or comparable private telephons systemn in the Control Room pravided on the
Property.

23 MTSLP will coordinate the installation of all Telsshone Services to the Property with the Local Provider.

2.4 MTSLP will contract and supesvisa the insiallation of the wiring 1o be installed throughout the Property o provide for the System.

25 MTSLP will contract and supervise the installatian of the intemal wiring in aach Unit on the Property, and the wiring connecting that

Unit with the undergrourd cabie termination points at the end of each buikding.

28 MTSLP will contract and sugervise the instaliation of all cannectars, boxes, jacks, ground and surge protection materfals required for
the System.

27 MTSLP will coordinate with Client any changes 1o the original wiring design utilizing 3 written change form ("Change Order”) which
myst be appravad and igned Dy bolh Client and MTSLP. Apgroval of any such Change Order shail not ba unraasonably withhekd or delayed.

24 MTSLP will provide an E-911 dialing lina for the pcol arsa and hesith canter st no cherge. The intial westherproof wiaphans
instruman for the poot location will be at MTSLP’s expense, health center phone will be provided by Client.

25 MTSLP will provide telaphone line for intemuilding connectivity and will coordinata the activation of the water meter reading system
with Clienl's provider.

210 MTSLP will pravide ane taleghona jack in the master bedroam closat of aach unit for Cllent’s intrusion aiarm sysiem monitoring.
3. Qperation

LR MTSLP will operate the System on the Property. Al changes in Telephane Serviaas will be performed by MTSLP. All nonmal repair
sarvice for the Systsm will be the responsibiiity of MTSLP and will be performed at no extra cost 0 the Subscribers or Cllent excapt in cases of

negligence, misyse or willful damage o¢ dastruction. New service, changes in service and special festures service wil be billed to the ordering
panty st sstablished rates.

3.2 MTSLP will provide brochures and marketing materials relative to the Telephons Sarvices on the Property.



k] MTSLP will Bill its Teleghons Services manthly. §ud1 billing wiil delineste the lacal dial tons charge, the enhancad feature charges
and uL\; long aistance charges incurred during the biling period. All biling and cailection questions wili be handlad between the Subscriber and

34 MTSLP agrees ! he responsibie for the costs, if any, charged by the Lacal Provider for bringing all necassary telephone tunk lines
from [ts faciitis to the Property's point of demarcation in order to pravide Tetaphone Sarvicas to the Property.

35 Emm and after MT SLP's activation of the PBX switch. MTSLP will pravide, at no cost to Clant, normat and custornary iacal dis tone
ang up o six (5) telaphone inatuments 1o the managermentieasing officas on the Praperty. Long Distance charges will be a the lowest r3te

available from MTSLP. .In adgition, a property-wide voice mesyaging service wil be svsilable to the leasing staff to send messages to
Subseribers of PrivatePhone®,

16 MTSLP will provida local dial tone telephone service for any resident ampioyee who subacribes to PrivatePhone®.

4 Cliant Bagoonsibilities:

4.1 Client agrees (o provide MTSLP the right to utilize all wiring inside the builldings and elsewhare on the Prapenty, f any, in order to fuMil
Rts obligations undar this Agreemant, provided that MTSLP shail not inhibit the use of the Propernty and wiring owned by Client other than as
provided for in this Agreement.

6. loutallstion

11 Cliant will provide accass tc the Property for instalation of inside wiring in each Unit and each building, and far the iaying of cable
throughout the Property in a prescribed routing mutually agresd to between MTSLP and Client. .

52 Client will provide scheduling coardingtian of MTSLP and other contractors during construcion so as 1o minimize damage 1o MTSLP
cabiing laid on the Propernty, and witl ensure restoration of any installed cable should it ba damaged by other contractors.

53 Cliont will work with MTSLP on the localien of wiring termination points (phone jaciks) inside each Unit, at tha end of sach duilding, o
meximize tha sesthetic value of the inatalistion, and 1o minimize the coat of the installation as weil.

54 Chient will coardinate with MTSLP any changes 1o the original wiring design utilizing a writtan change form (*Change Order”} which
myst be appraved and signed by both Client and MTSLP. Client's approvai of any such Change Order shail not be unressenably withheld or
deigyed.

35 Client will, prior to MTSLP's activation of the PBX switch, provida a ssparately metared, dedicated, permanent, power Sourca o the
Control Room.

L Oparation

6.1 Clients Property management will provide sach Resident with the initial sign-up form and opticas retutive to the Telephone Services

and wilt affer the Telephone Services as s Property amently and value for Resident.

6.2 Property mansgement wil forward to MTSLP the requirad documents or follow the procadures necessary to establish Service for a
new Reasident on the Proparty, but will not be required to do additional Telephone Sarvices marketing or sales.

T. Brice ang Pyvmant

74 Excapt as oltharwise provided in Sections 2.3 and 2.4 of the Agrsemaent, MTSLP shall bear all costs asseciated with the instatlation of
the Systam and provision of the Telaphons Services to the Property.

7.2 MTSLP shall puy Cllent, wilhvin thirty (30) days of the end of sach quarter, a roysity based upon the gross collected revenue (gross

revenus less any bad debts) times the percantage factor apprapriata for the level of Subscrider panetration achieved as per the following
schedule:

M af aits %haf Collected Gross Reysnyes
0-5Q 5.0%
5180 6.0%
61-70 7.0%
71-80 8.0%
81-80 S5.0%



91-88

10.0%
96-100 12.0%

“Penatration” means the nul"nbtr af Units within the Praperty ta which MTSLP provides Telephona Services divideg by the total nymber of
Occupied Units within the Property. “Collectsd Revenues” means the actual amourt of Service Revenues billed to Subscribers within the

property \ass an allowance for uncofiectibla accounts. *Allawance for uncoliected accounts” means the actual Bad Debt axperience of MTSLP
88 a percent of lota! service revenue for the previcus caiendar year,

Client (Initials) MTSLP



EXHIBIT "li"

CABLE SERVICES

This Cable Services Exhidit, as referencad in the MTSLP Servicas Agreement ("Agreemant’), shall ba made a part of and subject 1o the terms

and conatiens of the Agreemaent and the additional tarms and canditions provided in this Exhibit.  Unless otherwise provided herein, defined
‘erms shail have the same meaning as in the Agreement,

MTSLP RESPONSIBILITIES

1. General

1.1 MTSLP shail have the exclusive right to offer Cabie Servicas to Residents.
1.2

MTSLP shall offer & minimum of forty one (41) basic ana premium cabia channeis initally, and will at ail times offer pregramming
options that are equai to, or better than the local provider, The programming options provided to the property will be incrasged from time to time
SO a8 not 10 place the proparty at a marketing disadvantage compaired Lo other like properties within a fve mile radius of the property.

13 MTSLP shail use its best efforts to provide Cable Services, including maintenance and repall, aquai lo or better in quality (with the
exeaption of HDTV appfications) than the senvicas provided by the Local Provider, and 10 maet or exceed ail mandstory standards of the

Natianal Cable Television Association or other standard seting oganizations for the private cabia television induatry, as in sffect on the date
hareof.

1.4 MTSLP will maintain and repaic the System lo keep it in » first-class operating conditien. The response objective for failures which

sffect the operation of the Services ("Major Failures”), as determined by MTSLP, shall ba 4 hours. The response objective for rmunor
failures is 24 hours, provided that this work will be performed during busineas days and if an on-site responss is required the response cbjective
shall be 48 hours. Such Yme pericd wil commencs upon nalification to MTSLP by a Subecriber or Client. MTSLP will respond to any and aif
sarvice failutes within a peried of time that & equal to, or bafter than the local provider. Cllent agrees to cause its Praperty managemant to notify
MTSLP as soon as possible if it becomas aware of a problem with Cable Services to a Unit or the Property in general.

2 lastaltation
2.1 MTSLP will install tha cable television components of the System in the Ceontrgl Room provided an the Property.

22 MTSLP will contract and supervise the instakation of the wiring, infrastructure wark (if any) lo be instalied throughout the Property to
provide for the Systam on the Property

3 MTSLP will contract and supervise tha instailation of tha intemal wiring in aach Un on the Praperty, and the wiring connecting that
Unit with the underground cable tarmination paints at the end of sach building,

24 MTSLP will design and angineer the cabie television componants and functions of the System in full campilence with mandatory
industry standards and Federal Communicgtions Commission (FCC) requirements.

25 MTSLP will pravide sil required connectors, boxes, jacks, ground and surge protection matanats required for the Sysiam.

28 MTSLP will provide an in-house Property Channel and the equipment necessary for operaling such Property Channal, This does not
include an on site personal computer for Cllemt to sccess the Property Channel.

27 MTSLP will fumish at its axpense a security channel which will broadcast live video of tha main security gale. MTSLP will provide e
inkial camera for video imaging.

3 Qparationa

KR MTSLP will operata the Systam on the Proparty. All changes in Cable Sarvicas wiil be the respansitiity of MTSLP. Normal repair
sarvics wi) be performed al no additional cost (8 Subscrbers or Client excent in cases of nagligenca, misuse or willful damage or destructian
New Servica, changes in service and special features will be billed o the ordaning party at sstablished rates.

32 MTSLP will provide ail brochures and marketing materials for the Cable Services on tha Property.

33 MTSLP will bill for its Cable Servicas monthly. Such billing will delinegte charges for basic and premium Cable Services. Al billing
questions will be handled between MTSLP and the Subscriber.

34 MTSLP will provide free expanded basic Cable Sernvicas to the clubhouse and to any residant smployee.

1



CLIENT RESPONSIBILITIES
. inataliation

4.1 Client wili prm{ido acceas 1o the Property for installation of inside wiring in each Unit and each buiding, and for the Waying of cable
throughout the Property in & prescribed routing mutually agreed to betwean MTSLP ang Client

%2 ;ﬂont will gravide schaduling coordination of MTSLP and other contractors dunng construction so as to minimize damage to MTSLP
cabling taid on the Property, and will insure restoration of any instalied cable should it be damaged By other contractors.

4 Cliant will work with MTSLP on the loeation of wiring termination points (CATV jacks) inside each Unit, mt the end of each bulding, to
maximize the aesthetic value of tha installation, and to maximiza the coat efficiency of the installation, as well.

5. Oparationa

51 Client's praperty management will provide each Residant with the initial sign-up form and sptians relative to Cable Servicas, and will
protnota the Cable Sarvices as a Property amenity and vaiue for Residents.

52 Property management will forward to MTSLP \he requirad documents, or fallow the procadures necessary, 1o estabigh a subscription
for Cable Servicas far 3 new Rasident on the Propenty, but wif not be required 1o de additional Cable Services marksting or sales.

8. Prica and Pavment

6.1 Excapt as atherwise providad in Sections 2.3 and 2.4 of the Agreement, MTSLP shall bear all costs associsted with the instaltation of
the Systam and provision of the Cable Services on the Property. .

6.2 MTSLP shall pay Client, within thirty (30) days of the snd of sach quarter, a foyaity Basad upon the gross collected revenue (gross

ravenue iass 3ny bed debis) times the percantage factor approprizte for the level of Subscriber penetration achiaved as per the following
schedule:

Bof Units % of Cailacted Gross Revenues

050 5.0%
5160 6.0%
81.70 7.0%
71-80 8.0%
81.90 9.0%
91.98 10.0%
98-100 12.0%

*Penstration” means the number of Units within the Prepeny to which MTSLP provides Cable Services divided by the total number of Cocupied
Unks within the Proparty. “Collectad Revenues” means the actus! amount af Secrvice Revenuss billed 1o Subscribers within the property less an
allowancs for uncollectibie accounts. “Aliowance for unenfiecied accounts’ maans the actiust Bad Detit expacienics of MTSLP as 3 percent of
total service revenue for the previous calendar yesr.

Client (Inkials) MTSLP



ATTACHMENT D

MTS Penetration Rates



‘ ) MuitiTechnology Services
' ~__ Penetration Report - By Market
As of December 31, 1998

CABLE
No ot  Aval.  Qggc.
Property Name Apts.  Unitts Unts % _Occ. Subs % Pen
Sumnji Market
Daitas Market ) . _ _
New Construction - Mature . 18078 19.076 17.189  90.1% 12278 71 4%
New Construction - Ramp up 1979 1712 1281 737%  1.142 - 908%
Retro - Mature 4,435 4435 4208 948% 3083 728%
Retro - Ramp up - . - 00% _ - 00%
Totai Dakas Market . 25482 25223 22856 89.8% 16483 728%
Austin Market : 5
New Construction - Mature 2588 2588 2257 a72% 2171 98.2%
New Construction - Rame up 11286 924 323 35.0% 270 836%
Retro - Mature - - - 0.0% - 0.0%
Retro - Ramp up - - - 0.0% - 0 0%
Total Austin Market 3714 3512 2580 73.5% 2441  94.6%
SanAntonioMarket _ »
New Construction - Matwe 3582 3582 3.201 89.4% 2356 923%
New Constryction - Rampup - R 0.0%_ - 0.0%
Retro - Mature o .- - 0.0% - 0.0%
Retro - Ramp up - - - 0.0% - 0.0%
Total San Antonio Market 3,582 3,582 3201 89.4% 2956 92.3%
HoustonMarket ‘
New Construction - Mature 1200 1200 880 742% 704 79.1%
New Construction - Ramp up. 438 438 383 87.8% 302 78.9%
Retra - Matwre _ 38l 383 332 887% 288 88.1%
Retro - Ramp up - - - 0.0% ] 0.0%
Total Mouston Market 2019 2019 1805 795% 1292 805%
ProevixMaket I ; ]
NewConstruction -Mature 320 320 299 934% 231 773%
New Construction - Ramp up 492 ?6 38 500% 19 500%
Retro-Matwe . . 00% - 0.0%
Retro - Ramp up 500 440 292 88.4% ___ W4 899%
Total Phoenix Market 1312 830 . 820 78 % 454 722%
AtiantaMaket T
New Construction - Maturs - - - 00% - 00%
New Construction - Ramp up 630 830 355 . 56.3% 355 100 0%
Retro - M‘M. e 0 0“ e 0 0%
Retro - Ramp up - - - 0.0% — 0.0%
Total Attanta Market . 83 830 355 583% 355 1000%
Aibuqu«quoﬂtl_t;t A_‘tiﬂm__ o
New Construction - Mature = - - 00% - 0 0%
New Construction - Ramp up 802 802 310 S1.5%. 251  810%
Retro - Mature - - - 00% - 0.0%
Retro - Ramp P - - - OAO% - 0.0%
Total Abuqu«wc Mafkoc L 802 802 310 _ 51 5% __gs_j _ B10%

\Denver Market

FCCCABLE.XLS Penet 2/3/87 10:54 AM
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1 o _ MultiTechnology Services

t - __ As of December 31, 1996

Penetration Report - By Market

CABLE

No. of Avail.  Qcg

New Canstruction - Mature - - - - 00% o 00%
New Construction - Ramp up 318 30 14 487% 3 214%
Retro - Mature ) ) 0.0% 00%
Retro - Ramp up - - - 0.0% - 0 0%
Total Denver Market 316 30 14 48.7% 3 214%
Las Vegas Market
New Construction - Mature - - - 0.0% - 0.0%
New Construction - Ramp up - - - 0.0% 0.0%
Retro - Mature ; . 00% - 00%
Retrc - Ramp wp - - 0.0% - 0.0%
TotalLasVegasMarkst . - - _ 00% -  00%
Company Totd B ) .
New Construction - Mature 26768 26766 23838 89.1% 18340 789%
New Construction - Ramp up 5,573 4,410 2684 609% 2342 873%
Retro - Matwrs ) T 4818 4818 4538 942% 3349 738%
“Retro - Ramp up h 500 _ 440 _ 292 66.4% __ 204 59.9%
Total T 378857 38434 31350 860% 24235 773%

FCCCABLE.XLS Penet 2/3/07 10:54 AM
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing Further

of March, 1998, to each of the following:

James F. Rogers

Nandan M. Joshi

Latham & Watkins

1001 Pennsylvania Avenue, NW
Suite 1300

Washington, DC 20004

Counsel For DirecTV, Inc.

Michael H. Hammer

Francis M. Buono

Wilkie Farr & Gallagher

Three Lafayette Centre

1155 21st Street, NW

Washington, DC 20036

Counsel For TeleCommunications,
Inc.

Mary J. Sisak

Mary L. Brown

1801 Pennsylvania Avenue, NW
Washington, DC 20006

Counsel for MCI
Telecommunications Corporation

Terry S. Bienstock

Eric E. Breisach

Philip J. Kantor

Bienstock & Clark

First Union Financial Center
Suite 3160

200 South Biscayne Blvd.
Miami, FL 33131

Counsel for CableVision
Communications, Inc.,, Comsat
Cable Communications, Inc.
and Tele-Media Corporation of
Delaware

Reply of OpTel, Inc. was sent by first-class mail, postage prepaid, this 2nd day

Lawrence W. Katz

1320 North Court House Road
Eighth Floor

Arlington, VA 22201

Counsel for The Bell Atlantic
Telephone Companies

Alexandra M. Wilson, Esq.

Cox Enterprises, Inc.

1320 19th Street, NW

Suite 200

Washington, DC 20036

Counsel for Cox Communications,
Inc.

Joseph S. Paykel

Media Access Project

1707 L Street, NW

Suite 400

Washington, DC 20036

Counsel for Media Access Project

Nicolas P. Miller

Miller & Van Eaton, PLLC

1150 Connecticut Avenue, NW
Suite 1000

Washington, DC 20036-4306
Counsel for Building Owners and
Managers Association
International, Institute of Real
Estate Management, International
Council of Shopping Centers,
National Apartment Association,
National Multi-Housing Council,
and National Realty Committee



Jean L. Kiddoo

Lawrence A. Walke
Swidler & Berlin, Chtd.
3000 K Street, NW

Suite 300

Washington, DC 20007
Counsel for RCN Telecom
Services, Inc.

Timothy Graham
1146 19th Street, NW
Suite 200

Washington, DC 20036
Counsel for Winstar
Communications, Inc.

Stephen R. Effros, President
Cable Telecommunications
Association

3950 Chain Bridge Road

PO Box 1005

Fairfax, VA 22030

Counsel for Cable
Telecommunications Association

Frank W. Lloyd

Mintz, Levin, Cohn, Ferris,
Glovsky & Popeo

701 Pennsylvania Avenue, NW
Washington, DC 20004

Counsel for Cable
Telecommunications Association

Paul J. Sinderbrand

Wilkinson, Barker, Knauer &
Quinn

2300 N Street, NW
Washington, DC 20037
Counsel for The Wireless Cable
Association International, Inc.

Daniel L. Brenner

1724 Massachusetts Avenue, NW
Washington, DC 20036

Counsel for the National Cable
Television Association, Inc.

Christopher M. Heimann
1401 H Street, NW

Suite 1020

Washington, DC 20005
Counsel for Ameritech

Gregory L. Cannon

1020 19th Street, NW

Suite 700

Washington, DC 20036
Counsel for U.S. West, Inc.

Margaret A. Sofio

The Pilot House

Lewis Whart

Boston, MA 02110
Counsel for U.S. West, Inc.

Aaron [. Fleischman
Fleischman and Walsh, LLP
1400 16th Street, NW

Suite 600

Washington, DC 20554

Counsel for Time Warner Cable,
Time Warner Communications

Rodney D. Clark

Lara E. Howley

Community Association Institute
1630 Duke Street

Alexandria, VA 22314

Counsel for Community
Associations Institute



Gail L. Polivy Deborah C. Costlow

GTE Service Corporation Arent Fox Kintner Plotkin & Kahn
1850 M Street, NW 1050 Connecticut Avenue, NW
Suite 1200 Washington, DC 20036
Washington, DC 20036 Counsel for Independent Cable &
Counsel for GTE Service Telecommunications Association
Corporation

/s/ Hema Patel ’ %Mm ;M

Hema Patel




