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EXHIBIT

ADDITIONAL SERVICE AGREEMENT TERMS

The provISions contained in this exhibit shall control to the extent of any conflict wrth any proviSIOn of the body of this agreement

COUPETTTlVE RATES. OQTel agrees that its r"l!Ites fO( the Services, in the aggregate. shall be competitive Wlttl the average
rates for comparable seMoesgenerally chlfged by other full serVIcepro~ of cable television ief'lices to "Comparable PrQlectS"
(exduding JeMler rates offered for~I ptOI'l'IOtions of limited dul'3tion and rates of any provider Of)eNJting without a murwngful net
margin in order to gain subsctibers). As used herein. 'Com~arable PrOjectS' shall mean those multi~nit residentiall)l'QledS in the
market aru of th4 Property comparab'e in quality and siZe to trte Property.

2. COMPET1T1VE PROGRAMMING. OpT.. agrees that the quality and quantity of its PfOgl7llTlming line-up for the Setv1aes, in
the aggregate, shall be competJtivewith the programming line-up ot'ferecl by otnertuu service providers of c.abte televi$ion setVioK to
'Comparabfe Pr~ (exdUding channell o.red fer ~I promotians of limited duratIOn). As used herein. "Comparable
~ shall mean those multi-onit residential proiec:ts in the martcet area of the Prtlpetty ~rable ,n quality and size to !he
Property. The foregoing shall nO'! requite that OpTei provide any paitiaJlar chllnnej provided that it ottlelW\Se satisfies It'Ie
requ;rementsof this.section.

3. COIIPE'nTIVE TECHNOlOG'l OpTeI agrees to maintain and upgrade the System _ nec:e:ssary to keep the System ;1'1 good
and op«1Iting condition and sutl&tanaly =.Ittent with widely prevalent tec:tlnoIagies being utilized by other tua MMc:e f)rOVidera of
oable television services to.~~;pn:Mded. hcM/eVer, the fOttlgOing shall not held OpTel to a standard based on
prO\lidela....no are proWling t8c:hnologjesthat ate unique, proprietary or~ 01" wtIictI OpTei reaonllbly beIeYes alUId net
be provided to the Property on a c:ommerc:i.-yr~ basi$. As used herein."Coml*aIM~ shall mean !!'lose multi-unit
raiclential~ if' thelTlal1<at...of the PrOl)el'tycomparablein quality and size to the Property.

5. OWNII9t"S RIGHTTO AUDIT. Upon provtdIngOpT" with tttt.n dayI pnorwriMn notice d Ownefs desire to do so. Owner. at
its~may 8UdIt1he recania~OpTel rllatingto ........gII..-dfn:lm~atthe Propertyduring the iniiidatllty
PI'**fIng two year period. Sucft audJt sh8I be c:cnducmd during OpT.... buIIneU hours at the cftic:e where suc:*) records are
narmaIty qpt. If 0wNr's audit diedc •• 1 an undIrpIyment of Owne(s Revenue Share. OpTei thai. IUtljed to its right to CClI'IteSt
~s audC, bwatd suoh U1ldetpayme1lttD Owner. If such ~ment.c:.dIlIve percent of 1M~ amount of Owners
~ Share far lie IaIt ~. thin. sub;Ic:c to OpTers nght to ocnteIt Owner's audtt, OpTei shallr~ 0i0Iner fl:lr all
~~QOIStS« Ownet'saudJt. It OpTei eIeds to contMtOwnen.... OPTel and 0wMr shall'l'lUUlaly aqee on an
indepeIldent audItar to r-..dl the Total 0raIaR~ from Subsc:ribers • the Property far the _1c::abIe pef1od. The
deten'ninrionof IUClh iud.p.nd.ntaudllor.... be binding. If suc:h~1&dor~tMtOpTel 1.1I_.OwI'let's
teYenue share by more tt\8n 1M~ of Ownen~ Share for the last YfM, tMn OpTe! Shall pey the cost cA the second
aur:It; otherwise. Ownersnan pay lie c:cst 01 the second aJliit.

6. ADDmONAL INSURANCe REQU1REIIENTS rePTel $hal c:a.-. Owner to ~ named • an additional insLred in the
~ generW Ii8biIty ilw.nnCe paiey ..-quinId fD be maintained by OpT.. pUl'IUII'It to aMec:cion 10•• of the body of tt¥s
agreelnenl Further. uoon r--. OpT.... pnM»CMner'~ a cetlflc=-eevldendnghit IIJCh N&nnc:e~ lSln ftIl1
fotot -.:I tfIIc:C."1 rNotwilhstllldi1gSecl:ion 10.8(1) ot the body of this egreement, OpT...... maintain c:onm-aal general \JabIlity
il'lllUl"lnCe on an occurrence beIis with IlmlIs of 1lmIly of not less than $2.000,000."1 rAIl irlIul'anCe to be maintained by OpTe!
pulSUlIntto Section 10.3 of 1M body ofttil~ shaI be issued by insuranctearnpenies having a rating of A-V111 0( better

~tothe aJtTentislue 01 a.fs1nIurw\ce~.'

7. CONFIDENTlAUTY. NeIher pMy. nor ..,., of its par1nIItS,~.__Y*ISO agents or consultants. shall disdose any of the
financial or seMce tenns of this 8gIeement to~ S*SO" CI entity withoUt h prior ......, c::onsent 0I1he other party; provlded.



t\oWeYer. rhat such tem'lS rntIf be~...dosed to either patty's attorneys C#' accountants (SO long as such parties,agr.. to keeQ the
tI!lm"e of tNa i9'M1,18I1t O)I'1l\:Sentlal). to the tIICt~ required by law, to the~ necessary to enforce tht tetmS of this agr...-nent
and by Owner to its lender .. necessary to obtain tM l.endet's Consent. Provtded mat Owner instnJds all $Ud\ parties that the
informationQQtttainect in this agreement is confidential. Owner may di$do&a any of 1M terms and prQV\sions of thisag~nt to any
pt~ purc::haSer of the~ or ~.Iendet' of Owner or subs40Quent QW\'W:I" of ItlePr~witho\It being in l/1Olaoon
of the foregomg ptOVision. Further, neither party shall be in violatie>n of the foregoing l)ro'li$iOn as It pertaifl$ to $aid partys
employees or agents to the eldent that sud'! party undel"takes reasonable good faith efforts to preclude its employees or agents from
making such unauthoriZed disdosures. Provided that OpTel instnlets all sud'! Parties lNt the Information contained In thi:s
agreement l.S conndential. OpTet may disdose any of the terms and provisions of thIS agreement to any prospective purchaser of
OpTel Of any of its assets or any~e lender of OpTel 0( to any entity nCNI or herufter affiliated with OpT.. without being in
violation of the tor8going provision.

6. RENEWAL; COMMENCEMENTDATE. OpTeior an entity afflflatedwithOpTel is currentlyproWftngS.rvicestotNl~
pursuant to that A.g~ dated 19_ originally~
___~.,..-_~.as the awn.. of the Property, and ,as operator (the "Existing Agreement"). This
agreement is in ranewal. but not extinguishment of tr'Ie Existing Agreement: ptoWied. however. all ten'ns and conditions~Ing
the subjec:r met1I!lr nereotshall be governed by the r.rms and c:oncIiIionscontaiMd in this agrMtnel'll This .-.men!eonstJMes the
entire 8gI..,.,.nt betwMn the parties with teSI*:l to the Servi<:8s. NotwithIfandjngSedion 2 of the body of ltlis agleement. the
"Adi\tation Date" and the date that the Term of 1tlis agr.."..nt ecmmences shall be the data IrlJS agreement is fully execlJted by
Owner8fld OpTai.

9. SYSTliM COMPATIBIUTY. All~ of the System instal'-d by ~TeI will be~wrthany local seMces that are
required to openawith the SY$~.

10. NEW CONSTRUCTION Owner. with respectto theconstnldionofthe~onthe Prot:*'tY. ancf OpTe!. with resp.tc(
to 1he instlllatlon of the System, each ag.... reasonabfy to c:oaperate with the OCher in an .tfort to speed construc:tion and reduce
coAl. In particular. ()Nner ag.... to ooonfinlita Iol/itt'I OpT. so thet OpTe! can male. UIe of the CClIillllOi' utility trene:tling in
oonnedionwith O\>Tel's instlll8tionof the SyItem. OpTe( shall install the number 01 catlIe~ oudels in each lIntt as T1lQuJted
by~sconsuudion plana;~.... if Owner de8ireS mote than 3 outlets in afff Unit, 0Nnet shaI ber~fcc'ttle cost of
the insaaoatklnof such aQditionaI~

11. PAYUENT OF OWNER'S REVENUe SHARE. Notwithstancf'"9s.ction 3 of the body of tI'ri8~Owners Revenue
SMre $hal be pat in aml8I'S to <:>.net's addnIlSs for notices within forty-ftv.dIv1 after1he end of trad1 quaner.

12. OPTeL'S WAIVER OF INSPeCTION. Sedion~.a.(iii)ofthe bodY oflhiugreernent. "OpTet'slnspec:ticli'.is hereby de'eted
I\'oITl the agreement. OpT. _ reviewed1M physic:aI condition of thePr~and hal dMeImined ttlet It is *"nalyfeasible for
OpTer to <WYerthe SlMcMto the Pn:lpetty.

13. AC'TlVAnoN DA~ NotwtthSandln;Seedon 2 of the body of this agreement. the "AdIvaticn0*- shIIII be the eerfier to OCQ,Ir

of (a) the adUaI date that the System begiN tral.-niaionof1M SaMcM(which cIMe Shall be I!NIdenced by the date leftedled on the
ftrst bitIing of Subk:tibers). and (tI) days .rthe Sf*:tive D8te. rOpTef ..... Mnd Ownerwrtl.ten nodce of h A.dIv1ltion
Date.,

14. OPTEL'S RIGHT TO ASSIGN ~lCIng s.ction 11 of the body r4 tNllgI"nent, Owner shII~ !he r9tt to
withho6d its c:onsent to any~ auignrnent of tNI agr..,-.ntby OpT. (oCIW1hM 11\ M.lgJlINntfO iII't1... $I btwfwy Q/
atftla*SCOIT)OIaIionot entity, or II'Iy c:oc'POillion i'eIUItfngfrarnthe~« mergercAOpTtl into « with fI'f 0IItw en1ity. Oil to
iII't1 person. ftrm.~or 0Iherentity 8CIqUiriftga InIicril't t:A the __and~CCIbIstI::lck d OpTII Ott a subItantial
part of or>r......-) if Owner MII="IIblY and in good WIh ~mlines 1hat the~ ••i]nMc:II'lnOt pedonn the otlIig;D:)i~
of OpT.1RW this~ In no event sNlII Owner be InIided to rec:eiIIe Illy COI'IIidIraionor remunendIon in CClni iecDor. 'Mtt'l
any auignmentof1hil a;t.-.entby OpT". regan.leaol whetherOwnet$~1n8Ybe requ-.cl in cocw,ediouwl:h.-ry $Ud'I

..agm"""

15. ELeCTRICAL SU8IETER NaIwItwtaIdng sedIon 4.a.(ii) of the body 01 U"- agr.meut, Owner .... haYe ltWJ rVtt IQ
sutlrnM8r the eIecIridtY used b1 the~ and. if the caet 01 the elec:biQty used by the Systam S20 per rne::JnCtl. c»r..
sh8II~ 1Macb.JII Mdric:Iidlargesfor1he eledridtyUMd bv 1M Sysem and shd reimburseOwner for the COlt and ..... fu t 01
the eIedrIcallUbc'neMlr.



MTSLP SERVices AGREEMENT

This agreement C'A9reemen~') is entered into by and betw~n MultlTeehnology Services, I., P., a Texas limited
partnership ("MTSLF'") and a reUB limited partnlrship ("Clienr). with respect to
services to bl provided to the property own IS • located S a

••••atMe "Property"). consisting of 232 dwelling units C'Units") and any additional Units
wnich may be constructed on the Property in the future, and as more completely described in exhibit "I"; and

~ere8$. MTSLP is in the business of providing various technology Oaaed telecommunication and information
services to high density residential properties: and

'Mlereas, Client desir8$ to make MTSLP's seJ"'oliees available to the Property and its residentS in accordance with
tne terms and conditions of this Agreement

Now, therefore, in consideration of the mutual covenants, represlntatJcns and warranties herein contained, the
receipt and sutrlciency of which is hereby acknowledged, the parties hereto agree as follows:

1. MISLP'S SERVICeS

1.1 S'J"'oIices: Client acknOWledges that MTSLP will be required to incur significant expense and eft'ort to
provide eQuipment, wiring and cable to the Property to per1brm its obligations hereund.,.. ConsequenUy,
Client acknowledges and agrees that MTSLP shall have the exclusive right. except as othet'Wise herein
provided. to offer the following telecommunication and information setVic:M ("Services") during the Term
(h.reinafter defined) of this Agreement to the residents of the F'ropertv and prospective residents
(collectiVely. -Resldlnts): loatl and long distance telephone sel'VicM rr.phone Services"), private
cabte television services f'Cable Servlces"}, energy menagement seJ"'olICft rEMS"). electronic mall. voice
mail, and similar personal communicatsons service ("PCS") and modem sharing servIceS (·pooling-). ~ of
the date hereof, MTSL? has agreed to immediately offer the following Services to the Residents:

§ Telephone Services, .. more particularly described on Exhibit "Ir;

§ Cable Servtell... more particularly described on Exhibit '111".

The right of MTSLP to provideT~on. Servicea shall be subject only to the right of Residents to obtain
Telephone SeMces frcm the local exchange carrier (hereinafter, the "Local ProvkSe(') rather than MTSI.P
where such oPtlon is manclated by law.

As eMS. pes and pooling seMeM begin to be o1fered te the Residents by MTSLP. nch of such
respectfVe services shall ~ pardcuCarly described on a similar exhibit to be mutLIatly agreed upon and
made a part hereof by attaching such exhibit to this Agreement

MTSLP snail also have the exclusive right, from timl to time, to Qtrlr additional teleCOmmunication and
information Hf'Vlces ("New services") to the Residents by wrltt8n notification to Client of its e~on to offer
the NSIN seMces. From the date ttle New SeJ"'olIces are offered to Residents. the term -Services" herein
shall be deemed to indude suCh New Services. ,",e New Services may include, without limitation, any
"ideo, data and voice communication mediums which use the equipl"Mnt, wiring anellOt c:Clting of MTSLP.
or direct broadcast sataUite ("oas-) which may be utilized in lieu of certain of such equipment, winng or
cabling. At the time such New SeNices are offered to Residents, each of such New seMces shall be
p.rticularfy described on I similar exhibit to be agreed upon and mlde • part hereof by attaching such
exhibit to this Agreement
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1.2 Design and Installation:

a) SUbject to Sections 2.3 and 2.4 below, MTSlP wiU 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 with Client regarding schedUling the use of the Property' and to make as ffrN deviations from
existing wiring and cabling (if any) as possible, unless circumstances reasonably recluire such
deviations. MTSLP will restore or repair as near to original condition as reasonably possible any
physical damage resulting to tI'le real property and improvements on the Property from the worl< of
MTSLP in connection with such installation. MTSLP will prcNide a written schedule of constn.lction to
Client and will provide periodic updates to Cllent as the sitUation requires it In addition. MTSLP will
provide as·built drawings of the wire and cable installation.

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

Unit Type # Cable Outlets

One Bedroom: 3
Two Bedrooms: 4
Three Bedrooms: 5

# Tllephone Qyl!ltJ

4
5
6

Cost to Client for each additional outlet Cable: $23.00; Telephone: $26.00.

1.3 ~ MTSLP shall determine the rates to be charged Subscrtbers (hereinatter deftned) for tho Services
tal<lng into account competItIVe market condiUons, its cost of proViding each of the services and sucn other
factors as it shaH deem appropriate in its sole discretion.

a) The rates charged by MTSLP for local Telepncne Servicet will be less than those charged by the
Local Provider for similar futures and seMce5. MTSLP shall not be required to compete with rates
not generally available or those available only in conjunction wi1rl promotions of a dumon of six (6)
months or leU;

b} The rates charged by MTSLP for long distance Telephone Services w\l1 be letS 1han those nol'1'T:l8l1y
available rates charged by Mel. Sprint II1d AT&T fer simUar residential servica. MTSLP shaD not be
requirsd to compR with ratIts not generally available or thoae available only in conjunction with
promotions of a duralfon of six (8) months or lea;

c) The rata charged by MTSLP for Cable TeleVision ServIces will be leis than those charged by the
local francnlu cable teleVision company fer similar prognImmlng and services. MTSLP shaD not be
required to compete with rates nat generally available or those available only in conjunction with
promotions of a duration of six (6) months or less.

d) MTSLP shltl h....e the ri;l'I~ at Its sole discretion. and subject to Itte parameters contained in this
section to Increase ItS fees and cnarges for 5eNiees provided under this Agreement CUent shall be
notmecl in writing thirty (30) days prior to the effective date of any increases.

1.. MaiDtinanca and Repair: The technicians used by MTSLP shall be qUalified to perform InStallation, service
and reper work on the System. MTSLP shall use reasonable efforts to provide servic:e response equal to
or better in qualfty and response time than the Local Provider, if any. (see appropriate exhibit for additional
service/maIntenance terms and condittana.)

1.5 BHnyM: Subject to applicable provisions of tna exhibits, MTSLP shall be entitled to the total revenues
collected or arising from the delivery of S8f'ViceI to Residents. Client shall not be responsible to MTSLP for
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EXHIBIT "U"

TELEPHONE SERVlCES

Th. MTSlF S'Mcee Agreement rAgreem.nt, shl/l be subject to the ~ddition"telTM aI'Id oonditiol'l.S C1~viqed jn this ieleQhone SeNic::es
!lInibit. Unless atherwisa provided h.,.in, d.llnecl terms sl'l.U hsve ttl. Arne m.a"ing as in ttl. Agreem8f'l(.

¥TSl'" Rnpgnsibjlmn

1. ~

'.1 MTSLP snln I'Ilv. the uclllaiv. right to oIfw Te!e9I'1Otl. SeMcIldI to R.Sidentl, IUCjtct only to ttl. 1'i91'tt of RMidenl:l, If any, to obtain
,..liIphone 5e!vic:es !'rom lfle L.oc:aJ Provider mI'let than MTSLP.

1.2 MTSLP 'Mta I11IIIntlln 1n4 repair the System to keep ~ in I ~"t-cl...~ c:ondI/oft. n.~ lMljedlve for failu~. which
materialy affect ttl. opet2tion of the System or pnMelon of tile SeNice iMajOC' Faillnl1 • detem\lMd by MTSLP lIMIl be 4 hOUlS. The
ruponse oOjedN. 1ol' .1 oUler failu'" ("Mk\o( F.i~' ill 24 hO\l~. proYided tNt !hie wo~ wftI be petbmecl during buIiMss CSrtS and if an
oMite r.IC:IONI' is *11.1_ the feII*'M slid be within 48 hOWl. Such time pnd wII conwn.".. upon notdlcallon to MTSLP by • Subscriber
or CGent. MTSlP wiI rapond to any and all Mlllic:e failu~ with.... period of time tNt ia lClual to . or better INn dle locIl ptO\licler. CRent
~ ll) cauM itI Property rTtmagement to noti~ MTSLP as SOCll1 is potUle if it beall'TlM aware of a problem wtlh Telephone Servtc:elto a
Unit Of'th. PfOC)efty in general

2.2 MTSLP wi install a" NEe AIMrica Ne.AX2400 fMC) or c:ompataDle pr1vate ~_one system in the Control Room pro..nded on tne
Flrct*ty.

2.5 MTSLP will CCt'III'Ict and s~iM !he instIllldon of the intemal wirtng in elch Unit on !hep~, and the wiring COtlMC2lng ttl~t

Unit wiI2\ ItIe undlll'gl'Ound ClIO. t.m\inadoft l'Ofnts at the end of • .ct1 building.

2.1S MTSLP will COftne:t and l\lfMNite ttl. i4\ltallatlon of II COI'lMe:to~.box., iackl. ground and sUl'Q' l:I"**n matel'lall~* for
the Sys,.".

2.7 MTSL.P wi coordinate with Client .ny c:Mnge1 10 tn. original wiring -Vl~ a Wf1bn diana- frltrn ro-. OnSet") whic:tl
mult be~ and JiOnId tly both Cfient.no MTSLP.•rovII of Itrj such Ctlqe 0"* tNt not be UlVUIGnaDIy wI11hek1 or delayed.

2.' t.rrSLP will pnMde an !-~11 .... liM for the pool .,.. ancI heaIUI e:atltiIr It no charge. The lniIIIII ...-Irlerproof ~o".
inlUU'nellt lbr the poot IOCItlon wtII be at AIT'SLP'. expense, '-11th cetI_ ~one wiD tle previcled tly ClJenl

2.9 MTSLP wi. DtlMde ta~. line for Inf8llluildirlg connealvi1y .net wi~ l/'Ie .dlvatlon of the wlter mater re8ding system
wIttl CUenl" provider.

2.10 MTSLP wi prIMM one ~lephone jacK in the m...bedrocm closet ot each Ulllt for CIIant'. ilItnWon alann syarn monitor1no·

3. OM11lgn

3.1 MTSLP vril opm. the System Oft the PnloeftY. AI cha~ in T.~n. seNicM will be per1l:lmled by UTS\,P. All nomlal ~air
saMce for the Syst8m will be ttle reePGMillllty of MTSLP and will be performed 1\ no .".. QlItto the SuDscIiberI or ClIent UC8Pt ill casu of
nagllgenca, misUSe or willful damageot~. NR.w:e. c:tIqn in seNica InC special~ serva wftl be blQad to ttl. on1enng
Pat\)' It~ rIrM.

, .J.. ,...,;.



3.3 MTSLP will biN ill rele9hone S'~ic:es monthly. ~lJch baling will delin••te t1le 1012' dial to"e charge, ttl. en/'latlcacl t..cure charges
and the Jong Cl6statlce etI&/ll- II1CU~ dUl'!ng t1le billing penocl. All billing and callection Cluestions wUl be Iland~ between t1leSu~ and
MTSLP.

3.4 MTSLP agrHS to b. resj:lonsible for til, C:Olta, if Iny. charg-o by the LAcal Provider fOr bringing III n,caSSI'Y telepllont tnInk lil'lu
from Its fadlltlts !O the Prol)erty's I)olnt of d8f\'\lIQtlon in order to provide Tel.pnone Services to 1118 Property.

35 Fm"" Ind alltr MTSLP's lalvalion of ttle PBX SWItch. MTSLj;! w1U provide. at no celt 10 Cl.nt. normal and customary local dial ton.
and up to .ilt (S) tele!'hone iNlt\mlen1.l to the managementlleHlng otllc:es on tlle P~. Long Oistance cha"... wlll be at the /OMISt rate
availab'- from MTSLP.ln ad~ition. a l:lroperty-wide voice messaging service wil be IY1IMable to the leasing slaff to sel'lel mesaages to
SutlSC'ft)ers of Pl'iv1ltePhonee,

3.6 MTSLP wi. prov'lde local dial ton. teleQho"e service for any r.sident~yee *"0 sub8ert)ee to PrtvetaPhon••

.. ClI",t 8eeOns1bj"*,:

4.1 Client agN" to provide MTSLP tI'Ie ri;ht to utilize III wiring in.. t"e bYiIdinos II'I~ elMwtMn 0" the Prapefty, if a"y. in order to tvllll!
!II obliglUona und.r this Agreement provided that MTSLP shan not inhibit the UN of the Propeny Mel wIri'lQ owned by Client other than IS

providecl for in 11\ia Agreement

6. INFtIlJdon

5., Client win provide ....sa 10 the Property for lnlla.allan Of insicle witlnO in aaen Unit and eaetl bl.lildlng, and for t/'le laying of cable
tllrougtlout t1le Property in a~ed routing mu11Ially agrMd tel beCwMrl MTSLP and CIent.

5.Z Client will provide scheduling c;oontlnltian of MTSLP and olller contTIc:=l'I dUring COIIItt\lc:tion SO • to minimiZe damage to MTSI.P
CllbIInt laid on ttl. Proper!)', .,,~ wi! eMu,.~ 01 111)' installed Olble should it be amaged by other contrae:tol'S.

5.3 Client will~ with MTSLP on the locaIion of wiling lllfmina\ion points (ptlone jIIdcs) inaldt ucn Unit, atltle and of eadl building, to
m8inlZe ltIe lU01etie valu. of the iNtaIldon. anc110 minimize the COlt of It'Ie instal1lliC1n as wWL

5.4 Client wi. cootdill1lte with MTSl.P any challG" 10 tna o~itlal wiring deei9n u1IllzIng I 'Millen e:tllnge form("~ 0rder1 wtlicll
mlol1t be IC'proved and signed by bottl Client and MTSlP. Client's IPt'rovaJ ot any suc:n ~nge Otdet m.ll not be l.IllIa.-onal:lly wlhheld or
~

5.5 Client ~HI. plior 10 MTSLP's ac:riv_n of \he PBX IlNitch. provide a "l'IleIy IMwed, ~ic:Ited. ~tmanent. power SOI.rt:8 tell".
Control Room.

I. 0A""Mon

6.1 cllenr. Prooerty management wUI provide ..etl RIIidefIt witn tnt inltialliQrwjJ fonn and~ _tIIIe to the T./eptlcne SeMcelS
and wlII oIW the TeIe"ftone SeMcee as •~ amently and YIJue for AaldentI.

6.2 ~ martapment wi.~ ta MTsu- the teQuiIad ~menls Of follaw tile I)fOClIdurn ~'IY to eeeatJ~ Serw:a for a
new Ruiclerlt otlltle Property. but will not be reqUi'aCS ta clo addldonal Tel~ne SaMca TMtMtlng 01 sales.

7. Pdce and f!IvmInt

7,1 ExCli)I as otnerwiM pfOWSed in Stc&ions 2.3 and 1.. of \l'Ie All"""""\' MTSLP INlI bur .1 coslS auociatld with ttle installation of
\tie SyIlBm and provialon cia. r_hona s.mc. to !tie Property.

7.2 MTSLP INI pay CIent, wti'llhllty (30) days of the end 01 Udl quane" a ~Ity tl...a upon ll'te~ c:cI\eCUId re~ <irosa
menue .. Ifri beci debtS) lima the pert:I!ItI~ fadar appntptiat!l for the '-vel elf SutMclllel~ acnilwed .. per the folloWIng
sc::t1edIa

• gfUQj1.

0-50
~'-8Q

1S1 -70
71-10
81-80

5.0%
6,0%
7.0%
8.0%
9.0~

2



91·"
*100

, 0.0'"
i£.O%

"Pen-ntion" mlan, the nl.ll'l'\btr of U"its within 1111 Property to wnien MTSLP providlS Telephonl Services divided by !tie tolal number of
OCCUpied UnitS wittlin thl Property. 'CoHedld Rtvenues" m.an3 thl 'ctual amouflt at Setvict Revenues bmed to SlJ~ withil'l the
p~rty \e$S In all0Wll'lOlt for u"="edlbll IClCQ\lI1t3. "Allowance for unt:CIl!eC%ed Ic:alunts" means tne lew.' Sad Debt ope~c:e of MTSl.P
II I I)lrtlent or t01l1 selVict revenue for !./'It pr8'liOul calendar year.

Clil'" (Initials)
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EXHIBIT "III"

CABLE SERVIces

This CallIe Se",ic:as EJil1ibit, as ref,renClid in the MTS\.P SeNlcaa Agreement rAgreeme"I"), 5hallbe m-ese a part of Ind subject to the terms
and ccncsltlons of the Agr1lemant and ttle addittonalterms and ccnd;t;ens provided in this ~hfblt. Unlus elnetWil. j)rovidecl herein, denned
terms shaU have ttle same meanin9 as in the Agreem.nt.

MTSLP RESPONSIBILITIES

1. ~

1.1 MTSLP sllaU lIave tne IlIcJulive light tel offw CoIllle Services to Residents.

1.2 MTS4.P shall offer I minimum of forty en. I.') llaic anc ~mium cable ~aMels initially. and wtII at all tim.. oIfer prcllrammin9
~ that are equal to, or better tha" the local prc"ider. The programming ~"Sc~ to 1M property will be jtlcnaMCi f'n)m lime to time
SO U not!O Ptala ttle p,ol*tY at a mal'lcetlr1g dieadVanmge compaited tel olt\er licep~ within a five mile rw1IuI of !he~.

1.3 MTSLP shall uae itS belt etlbr1s tel ptV<tlde Cable s.rw:.. incJuCSing maintenanca Ind repalt. ICtU8llo or better in qudly (witt't ttle
ex~n of HON a,pIIcIliorlS) tllan the .ervic'oa provided by ttl, Local Provider. and to meet 01 exceed all mancs.tolY standardl of the
NlItlGnal Cable TeieoIIision Associatien or other smndard NC%lng Ofi&"Utlons for the "rlYlte CId:lle taleYision lnc1UdY. u in .rr.a en the datI
henIof.

1.' MTSLP will mairltain Ind ~air 11'I.$~ to k..., it in I tlrstodals operating condilleft. The reIPOftH objec::INe for fUurtI which
nwtIIfldy IIffec:t the ~eratIon of the ServfcM \Major Feiluree"). IS detem\ined by MTSLP. shatI be • IIours. The,.ponM olljedNe fer minor
faiuta IS 24 hOUrs, provided thlt th,- wortc will be p~rmed duritlg QUsineu days and If 11\ en-ua response Is IlIq\JiNd the~n.. objective
anal be 48 hours. Such lime ~eriod wiI cctM'lenc:a upcn nClI.ibtion to MTS1.P by • Sublc::riber or Client. MTSU' will reIPO"d to any Mel all
RtVIc:e falul'll within a p.ricCI gftlme that dlq\lal to. or belt8rttlln ttleloe.l~. Cleftt ..... to 0I'lM itl PTOoerty lTIIIIagemtl'lt to notify
MTSLP U lOOn u ponible if it becomes~ of a problem with Cable SeMc:aa to • Unit Of the PTot*tY in ; .....

2. 1OW''N'e"

2.1 MTSLP will inatan th. QbIe teIeYiaiofll:Ol'T1ponenta of the System in ttl. CotItrol Room providlMt on theP~.

2.2 MTSLP wi. eontraCl and I~se the installation of the wiring. infnlltNetIJrI WGIlt (1f any) to be instilled throughout tfIe Prop.~ to
provide for the Sya1em 0fI ttl, Property

2.~ MTSlP wtII cantraCl and sUpelVlM ttl. il'lS1llllt1On of tM intemal wiring in uctI Un. en the Prel*tY, ancI the wiring COfInecting that
Unit wIUl !tie undet;TOUI'lCI aIIM latrr'llndon polnllit II'Ie *1d of .leII building.

2.4 MTSLP wil design and ena--- tl'le cable televilion eompoMI'lll ana ""nctiona of the System in lUll ~1Inc:a wIItt mandatory
induItry sllIndardIlI'<l F.-a Comm\Inic:ldone Commiaion (FCC)r~.

2.5 MTSLP wi! pravide .11 required COflIMlCtCn.~, jades. ground and surve pratee:tlon malarials !'IClUlred for ttl. SyllM\.

2.5 MTSLP wiU previa 11\i~ fIIr'oI*tY CMMeI and the equij)rTlent neceuary for ot*'AlIng such PrOI*lY C!'Ian"." This cloes not
inc:lude an on site~ c:omputltt fo, Client to ICICMIl the Property Channel.

2.7 MTSLP wiK fum." It ita expef\. I secutlly etlan". wtlictl will btoadQst lYe video of 1M main securty gale. MTSLP will provide \!1e
in&! c:8tNI'I forvldeo imIgini.

3.1 MTSLP wlII operate U. SyDn onIM~. All changel in Cable 5ervicM will be 1M rupanslbillty of MTSlJ'. NoI'lTlal "'pill"
..tWa wi! be pelfClm'led at M Idclllonal COM to$u~ or Cllentex~ in CMH of neglgetlCII. m'" or wIlfUl dlllUlge or CS-lnJct,on
New SeMc:a, d'llngM in service and speQal f8alutee WIll be biled to the ordering Plitt It estIbIishtd ra•.

3.2 MTSLP will Clrovtcae III brOd'IUtt'I Ind markMil'lt mllltial. for the Cable ServIC* on the Propeny.

:U MTSLP willl:lll for ita Cable SeNicea ~thly. Su'*' biUlng will dellneete etlltgeI for bUiC and lM"'ium c.bIe SeMca. All bming
quutiana wm be handled between MTSLP and tile SlMC'iber.

3.4 MTSLP will Pl'OIIlda free expanded bnic Cable Services \0 the dubl\ouH a"d to any resilMnt employee.

1



CLIENT RUPONSI81U11ES

•. IMtI!lM!ea

•. 1 Clilnl wi"p~ a=-a to !he Property for installation of inside wiring in tlCh Unit .nel eletl bUilding, Ind !'or tnl "yin; of ~tlll
thl'Ou;hout tnt Property in • pretC'ibed routinQ ITlt.ItlJIIIy agreed to b.l\Iteen MTSLP anel Client

~,2 Client w1tI gravid' Sdllduli"9 <:oof'dillition of MTSLP Ind oUler e.ontraetora during construction so as to minimiZe d.mage (Q MTSLP
c:aDrlt1g laid on ttle Prol'~. and will insure rtSl~t1on of any installed ~te snould it be damaged by otl'1er contradors.

4,3 Client wm woltt...,;u, MTSLP on Ihe lcCllion Qfwirln~ \arminltion points (CATV jacks) inside nctl Unit, at ttle end of ••d'! Dl.lildirIg. \0
mulmtZa t!'le aesttl8'tle value of Itlt in*lation, and to maximiZe tne coat err,eiency of Itle iNtillation. aa well.

5. O."'lql'lll

5.1 Client's~ management Wll proWl. Qctl Ftetidal'lt wittt the inilialsig/lo1,/ll form .nd option. rela~ to CaDle SeMeu. and will
promatIIltIe c.bIe s.",~...p~ amtniry .~ value fOf'ResidentS.

5.2 Pt'QgeIty matllOtfT\ent wiD fcl'Nard to MTSL' the requiNG elOQlrTlents. or folow the prIX*Iura necesury. til IllIb.." I su&:lacr'IPrion
tor cable S«vlc:u far a new Rese.nt on the Propetty, tlut wi! not be ,,*!uired to do additional Cable SeM<:M maltclting 01' ....

8. prtg ,ad Pmntnt

6. 1 EA~ .. otherwl.. providect in sec:aona 2.3 Ind 2." of tnt AQrwement, MTSL.P Shall bftr aI COlli aucciated wittl tfte Itl....tlon of
tNt Sylttm and proyl8ion of the Cible SIMoP on theP~.

6.2 MTSU' "'.. pay CIlerlt, within lhil!Y (30) days ol the tnd of ead\ quartw.• royMy ttuid upon the ;rosa CIOl"" revenue (gtou
rewnue 11I1 any bed d4IbtI) tinw the petC*1taQt f.dot ~"* fOt 1M !ltvel ofS~ petMltldon acMwd _ per the foIowillg
schedule:

., At yah

o-so
51.eG
81.70
71.eo
81-90
i1·95.'00

'6 of ¢q'!el;fed Q!'SlY BlWlaYM

5.0%
e.o%
7.0%
8.0%
9.0%

10.0%
12,0"

.p.........,. m.ns Itle nunDll' of Uftita within 1M Pro~~ 10 whlch MTSLP PftNldeI c..- Services oiviclld by the total ftwNlet of OoaJpied
una. _In the Prapeny. 'Co/ledlld~'meIIIIlhe te:twl1tft0Ulll of s.w. Ravenu.e biIIecIlD~ wIItIIn !he~.. 1/'1
aI1oWlMoe _~ Ic=una 'A11OwanC1 far I.II\CIl:IIIIc: 1CICOWIlS" mans the aclUli e.d Datlt~C8 of MTSLP •• percent of
total.....,. revenue~ ttMt prwloua ClIenc:aaryeer.

Clieflt (Intiala)
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ATTACHMENT D

MTS Penetration Rates



~. MultiTech,!olOty Service.
Pe"etmict~_Report ~ By Market

As of December 31, 1998

CABLE

~ ~ ~
Property Name ~ Units Units "Ao Occ ~ % Pen

$ulTllT1arv By MaJi(et

Dallal Mar1cet

New ConstNe:tion· Mature 19,076 19,076 17,189 901% 12,278 71 4",4

New ConstNe:tlon • Ramp up 1,971 1712 1261 73,7"" 1,142 90.6%

Retro· Mature 4,435 4,435 4,206 948% 3083 728%
R.tro· Ramp up -- -- . 00% · 00%-- --

Total oal.. MaJi(et 25,482 25,223 22,656 89,8% 16,483 728%

Austin Mwket
~ ConstNCtion • Mat,," 2,588 2,588 2,257 872% 2,17' 96.2%

New Const~OI'I' ~~ up 1,126 924 323 35,0% 270 836%

Retro· Mature 00% 0.0%

Retro • Ramp up -- . . 0.0% · 00%
- ~- -- -- --

Total Aultln MaJi(et 3.714 3.512 2.580 73.5% 2.441 94.6%

-_.- --._--
San Antonio ~et___

~ .

New Construction ° Mature 3.582 3.582 3.201 89.4% 2.956 923%-- ---- - - --_ ..•,-

N_ Constructi~..:.!amp.~ _ __' ___ ~___~._ 0.0% 00%

Retro. Mat"" 0.0% 00%

Retro ° RalTlll up -- -- 0.0% · 0.0%--- --
Talai San AntOlllO Mmet 3,582 3,582 3,201 89.•" 2,958 92.3%

--" -- ----

Houston Mwket

N_ Construction· Mature '.200 1,200 890 74.2% 704 79.'%

N_'con,!~on• Ra~ up 438 438 383 87.8" 302 78.9%

Retro • Mature 383 383 332 86.7% 286 861"
Retro • RalTlll up 0 . . 0.0% 00%-- -- -- -------

Total Houlton MaJi(et 2,019 2,019 1,605 79.5% 1.292 80.5%

00"
355 1000%

00"4

-- 00%

355 1000%

25'

Phoenix Mwket --'- -_....-._--,-------_.
N_ Construc:tlon • Mature 320 . 320 2i8 93.4" 231-_.. '_. -_.-----_ ..- -,._- -~_. --_.... _-- ,,-_.,-

N_ C~nstrl.ldl~._~a"!l~__ .492 76 38 5O.0'l' 19
Retro· Mature __ . . _ ~ " .9il%~

Retro· Ramp up --M!2~ --m 6U%---1Q!
-~ ._------------- --_.- _. ----_..,----------

folal Phoenix MMlet 1,312 838 m. 75.2" 45"

-._--------------
IA~:~=~on.Metur~_ --- .---- - 0.0%

, N_ Construction· Ramp up 630 630 355 56.3%

Retro - Mature 0.0%
Retro • Ramci; - ---- ----. _. • ----_-_0_ 0.0%

-_.,,--- ---_._- ---- ----_.._"- - .~--

Total Atlanta Maneet 630 630- 355 56.3"lll

i
) - - ----.---------IAlbuquerque Mwket - _
, N_ Construction ° Mature 0.0"

- .. ---.--------~._-

New constNCtl~·~.~__ ~_2__602 __ 310 515"
Retro· Mature 0.0%

--- ---- .- ----------
Retro - RalTlll up - - 0.0%,

ITot"~M~'~~~__.-=8:.::.0=-2_----,60:.::~__.310 _ 51:~~~~~~1 •

,Denver Mwket

773%

50.0"
00%

61lSl%

72.2%

00%

8' 0%
00%
00%

810"

FCCCABLE,XLS Penet 2J3J97 10:54 AM PageS



J~ultiTech~olotY Service.
P'~IJ~~o_,,-Report· By Market

As of O~emo.r31. 1996

CABLE

~ ~ ~
Prop!!'!y Nam, ~ .- ~ UnIts ~ ~ % Pen

-
New Consl/1Jction • Malure . . . 00% QQ0A>

New Construction· Ramp \,/p 316 30 14 46.7% 3 21 4°A>
Retro . M.tur. 0.0% 00%
Retro· Ramp up . -- . 00% . 00%-- -- --

Total Denver Marlelt 316 30 14 46.7% 3 214%

Las VeQlIS Mnlt
N_ ConltNetion • Matur.

~ ConltNCtion • Ra~. up

Retro • M.lure

Rltro • R.mp up
-- ----"-.--

Tol~ Las'y.~~",!ICet _ _.__..•__ .. __

ComplnY Totll!._ - - -.--

~ ConstNelion • Matur. 28,788 28,788 23,838 8g.1% 18.340 769%
-- - -- -

~ ConstNCtion • Ramp UIl 5,573 4,410 2,884 80.9% 2.342 873%
.- - . --

RItro· Mature 4,818 4.818 4,538 94.2% 3,349 738%
.- --- --
RItro • Ramp up -2QQ ~~ 88.4%~ 699%

. _ .. - _.
Tot. 37,851 38,434 ..ll.m 88.0% 24.235 773%----- -- ---- .

FCCCASLE'xLS Penet 21319710:54 AM Pagee



CERTIFICATE OF SERVICE

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

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

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

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



-2-

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
POBox 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 Wharf
Boston, MA 02110
Counsel for U.s. West, Inc.

Aaron 1. 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
GTE Service Corporation
1850 M Street, NW
Suite 1200
Washington, DC 20036
Counsel for GTE Service
Corporation

-3-

Deborah C. Costlow
Arent Fox Kintner Plotkin & Kahn
1050 Connecticut Avenue, NW
Washington, DC 20036
Counsel for Independent Cable &
Telecommunications Association

..I...-'/s"-LI--,H~em~a""",P=at=e~1---1~&'--f-S-ho::,--"",-,~ j;;;u{
Hema Patel


