EXECUTION COPY
AGREEMENT TO OBTAIN TELECOMMUNICATIONS SERVICES

This AGREEMENT to obtain Telecommunications Services (this “Agreement”) is made
as of July 24, 2001, by and between OPENBAND AT LANSDOWNE, LLC, a Virginia limited
liability company (*“OBL.”) and LANSDOWNE ON THE POTOMAC HOMEOWNER'S
ASSOCIATION, INC., a Virginia non-stock corporation (the “HOA”) (individually, a “Party”
and collectively, the “Parties™).

RECITALS

A. OBL is a Virginia limited liability company formed with two members,
OPENBAND SPE, LLC, Inc., a Virginia limited liabiiity company (“OSPE”), and LCD
Communications, LLC, a Virginia limited Hability company (“LCD™), which is governed by the
Operating Agreement between those two parties of even date herewith, (the “Operating
Agreement™);

B. The HOA is a Virginia non-stock corporation and is governed by the CC&R’s (as
defined herein), for, among others, the purpose of providing services to homeowners in, and
residents of, the Development (as defined in Section 1.1 herein);

C. OBL is the owner of the Infrastructure (as such term is defined in Section 1.1
herein);

D. The Infrastructure will provide access points for video, telephone, high speed
Internet access, and a community intranet site, and may also provide access points for security
monitoring, home automation and other video, utility and electronic services to, among others,
all residential lots located within the Development;

E. The Services provided by the Infrastructure are, or will be, a customized suite of
Services provided at a reasonable cost to Homeowners, and the provision of such Services is in
the best mterest of the Parties and the Homeowners; and

F. The HOA desires to provide Platform Services (as such term is defined in Section
1.1 herein) to the Homeowners of the Development, and the HOA desires to engage OBL to
supply such services to the Development.

G. The HOA and OBL wish to enter into this Agreement to set forth their respective
rights, duties and obligations.

In consideration of the mutual covenants and agreements set forth in this Agreement and
for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the Parties agree as follows:



ARTICLE1
DEFINITIONS

Section 1.1 Definitions.

“Add-On Premium Services” shall mean those Premium Services that are elective by the
Customer but are derived from and related to the Platform Services and are features or options
that serve to enhance the utilization of the respective Platform Services, and are generally
available only through the same provider as the provider of the Platform Service. For example,
call-waiting is an Add-On Premium Service to Telephone Service and Home Box Officeis an
Add-On Premium Service to Video Service.

“Agreement” shall mean this Agreement to Obtain Telecommunications Services entered
into by and between OBL and the HOA.

“CC&R’s” shall mean collectively, (i) the First Amended and Restated Declaration of
Covenants, Conditions and Restrictions for Lansdowne on the Potomac, and (ii) the Declaration
for Lansdowne originally recorded in Deed Book 970, page 1260 as amended and/or restated,
including any future amendments.

“Comparable Providers™ shall mean telecommunication service providers that provide
residential services in Loudoun County, Virginia and who have similar technical service and
performance abilities and who offer reputable levels of customer service as required in this
Agreement. Initially, Comparable Providers shall be Verizon or the then-incumbent local
exchange carrier (for telephone), Adelphia or the then-incumbent franchised cable television
provider(s) (for video) and Bell Atlantic Info Speed, Star Power and Primus (for [nternet access),
to the extent their residential services apply to the area specified herein.

“Customer” shall mean any individual or entity that receives one or more Services,
delivered by the Infrastructure, from OBL.

“Development” shall mean the residential development commonly known as Lansdowne
on the Potomac located in Loudoun County, Virginia, the legal description for which is stated, as
well as a plat showing the location, in Exhibit B to this Agreement.

“Force Majeure” shall mean the events specified in Section 8.10 of this Agreement.
“FCC” shall mean the Federal Communications Commuission,

“Homeowner’s Association” or “HOA” shall mean the Lansdowne on the Potomac
Homeowner’s Association, Inc., a Virginia non-stock corporation, and its successors and assigns.

“Homeowner” shall mean each purchaser or tenant of a residential dwelling in the
Development.

“ILEC” shall mean incumbent local exchange carrier.



“Infrastructure” shall mean the telecommunications nfrastructure located within the
Development that is used to deliver the Services. The Infrastructure 1s owned by OBL.

“Intellectual Property” shall mean all manufacturing and assembly information, test
results, software, processes and procedures, marketing data information, demographic data,
designs, trademarks, trade secrets, drawings, patents, inventions, or copyrights, including any
related registrations or applications for registration, to be used by OBL in operating the System
and/or providing the Services, and any other information not reasonably necessary to the
operation, performance or maintenance of the System.

“Internet Services” shall mean a service which permits access to the worldwide system
of computer networks as originally conceived by the Defense Advanced Research Project
Agency (DARPA) and as continues to evolve. Technically it is distinguished by its use of the
Internet Protocol (IP), offering local and global connectivity and applications. IP based
applications such as the following: email, www, hypertext, browsing, dial transfer, Internet chat,
Internet telephony are considered Internet applications. Since both security monitoring and
automation and control services are planned to be IP based they are considered Internet
applications for the purposes of this agreement, whether or not they are actually IP based when
implemented. For Development residential subscribers, under mandatory subscription, the
network connection at the home will be 100 MB Ethernet over optical fiber. OBL shall advise
the HOA of the natural technological progress or evolution of Internet Services for the purpose
of including such evolved service within the meaning of this definition.

“Mandatory Subscription” shall mean the required payment for those Platform Services
required to be purchased by the HOA and/or Homeowners pursuant to this Agreement.

“Platform Services” shall mean telecommunication services for which residents pay as a
part of their required HOA fees in accordance with this Agreement, attached as Exhibit A hereto.
Wherever evolved services are included within the defimtions of Telephone Services, Internet
Services or Video Services (as set forth in each respective definition), and such evolved service
is a replacement for same then the evolved service shall be included within the meaning of
Platform Services.

“Premium Services” shall mean those Services provided or made available to the
Development and/or to Customers on an elective basis that are not identified as Platform
Services, including without limitation, Add-On Premium Services. The Premium Services to be
nitially provided are described in Exhibit C.

“Services” shall mean the Services specifically delineated as Platform and Premium, provided
over the term of this Agreement. Wherever evolved services are included within the definitions
of Telephone Services, Internet Services or Video Services (as set forth in each respective
definition}, such evolved services shall be included within the meaning of Services.

“Supplemental Services” shall mean all communication services other than those
services identified as Platform and Premium Services, respectively. Wherever evolved services
are included within the definitions of Platform and/or Premium Services (as set forth in each
respective definition), such evolved services shall not constitute Supplemental Services.



“System” shall mean the operating system used in delivering the Services to the
Development. The terms “Video System, “Telephone System” and “Internet System” shall refer
to the segment or portion of the System which supplies video service, telephone service or
Internet access, respectively, to the Development.

“Telephone Service” shall mean the service that transmits voice, data and/or video over
the traditional circuit switched public switched telephone network (PSTN) and packet switched
wireless cellular/Personal Communications Services (PCS) networks. Also included are related
applications and adjunct services, including without limitation, voice mail, call waiting, caller
1D, conference calling, call forwarding, local dialing services and long distance dialing services.
OBL shall advise the HOA of the natural technological progress or evolution of Telephone
Services for the purpose of including such evolved service within the meaning of this definition.

“Three-Way Agreement” shall mean the agreement to be entered into between OBL, its
sub-contractor and a Homeowner, as contemplated in this Agreement.

*“Video Service” shall mean the service that provides traditional video programming
throughout the community in either analog or digital format. This includes programming
sources received via satellite and off air local transmission. Also included are advanced services
such as pay per view, video on demand, interactive television, gaming, video on demand and
web enabled television. OBL shall advise the HOA of the natural technological progress or
evolution of Video Services for the purpose of including such evolved service within the
meaning of this definition.

“VSCC” shall mean the Virginia State Corporation Commission.

Section 1.2 Recitals. All recitals set forth above are hereby incorporated by reference
as set forth in this Agreement.

Section 1.3  Capitalized Terms. All capitalized terms that do not have a meaning
ascribed to them herein shall have the meaning ascribed to such terms in Exhibit G attached
hereto.

ARTICLE I
ENGAGEMENT

Section 2.1  Engagement of OBL. Subject to the terms and conditions of this
Agreement, the HOA hereby engages OBL, and OBL accepts the engagement, to (i) be the
provider or arrange for the provision of the Platform Services to Homeowners, so that the HOA
shall not engage any other provider of Platform Services and (ii) non-exclusively provide or
arrange for the provision of the Premium Services and Supplemental Services. OBL will design,
install, and operate {or cause to be designed, installed and operated) at its own expense, the
Infrastructure to provide the Services under the terms set forth herein.

2.1.1. Use of Third Party Providers. The HOA acknowledges that OBL may
engage one or more third party service providers to provide one or more of the Services..




2.1.2. Infrastructure Not a Part of this Agreement. The parties hereto specifically
acknowledge that (i) the Infrastructure is owned by OBL and {ii) OBL may use the Infrastructure
and/or the System to provide, on a non-exclusive basis (x) Telephone, Video and Internet Service
to customers outside the Development (y) Premium Services to Homeowners and/or customers
outside the Development and (z) Supplemental Services to Homeowners and/or customers
outside the Development. Use of the Systern and/or Infrastructure by OBL and/or its sub-
contractor to serve such customers outside the Development is not subject to the terms,
conditions or covenants of this Agreement.

2.1.3. Premium Services. OBL shall provide to Homeowners the option to
obtain from OBL Premium Services. Notwithstanding anything to the contrary contained in this
Agreement, Premium Services shall not be governed by the terms of this Agreement, but are to
be governed by the Three Way Agreement and applicable tariffs. OBL shall contract directly, or
through a sub-contractor, with the Homeowners for the provision of Premium Services and shall
not be required to provide Premium Services to Homeowners who do not agree to the terms and
conditions offered by OBL.

2.1.4. Video Services.

(a)  Franchise Decision. After the start of the seventh (7™ vear from the date of
Infrastructure activation, if a final and binding determination in a court or regulatory forum is
made specifically stating that OBL or its sub-contractor must obtain a full franchise to provide
Video Services (a “Franchise Decision”), OBL shall have thirty (30) days after such
determination to give notice to the HOA that it elects not to provide or to assign its rights and
obligations to provide Video Services to those Homeowners to which OBL or its sub-contractor
is not then already providing Video Services (“Future Homeowners™).

(b)y  Changes if Franchise Decision is Made. If a Franchise Decision is made, then
OBL and the HOA shall cause this Agreement to be revised so that OBL will not be required to
provide Video Services to the Future Homeowners. If a Franchise Decision is made and OBL
clects to not provide Video Services to future Homeowners, then, the HOA shall revise its
assessment procedures such that Future Homeowners will not be subject to the Mandatory
Subscription as such Mandatory Subscription relates to Video Services provided by OBL. Ifa
Franchise decision is made and OBL elects to assign its rights and obligations, then the HOA and
ORB1.’s assignee shall enter into a separate contract for Video Services with respect to such
Future Homeowners. The HOA will revise its assessment procedures such that Future
Homeowners will be subject to the Mandatory Subscription with OBL’s assignee and not subject
to this Agreement with regard to Mandatory subscription as it relates to Video Services.

Section 2.2 Homeowner Arrangements.

2.2.1. Homeowner Arrangements for Platform Services. The HOA, on behalf of
each Homeowner, agrees that each Homeowner, concurrently with the closing by such
Homeowner on a house within the Development, will be required to enter into the Three-Way
Agreement, regardless of whether such Homeowner actually uses the Platform Services. The
HOA will use reasonable efforts to cause Homeowners to enter into such Three Way Agreement.
The HOA agrees to deliver a copy of the Three-Way Agreement to each new Homeowner




contemporaneously with closing. The HOA agrees to notify OBL weekly of all resale
certificates it has issued during the previous week under the Virginia Real Property Act. The
HOA shall establish a procedure for notifying OBL of resale move-ins, to coordinate activation.
Once the Three Way Agreement is signed by a new Homeowner at closing, the HOA will
forward a copy of such signed Three Way Agreement to OBL.

2.2.2. Homeowner Arrangements for Premium Services. The HOA on behalf of
each Homeowner, agrees that if any Homeowner desires to obtain Premium Services, they shall
have the option, but not the obligation, to engage OBL or its sub-contractor to provide
specifically identified Premium Services to such Homeowner. In such event, such Homeowner
will be permitted to contract directly with OBL or its subcontractor for such Premium Services,
to pay additional sums to OBL or its designee in accordance with the terms hereof and applicable
rate schedules set forth from time to time by OBL or its designee for such Premium Services.
Any such fees for Premium Services shall be in addition to any sum, fee or assessment such
Homeowner is automatically required pay for the Platform Services by virtue of its ownership of
any parcel of real property within the Development.

2.2.3. Homeowner Arrangements with Alternate Providers. Homeowners shall
have the option, throughout the term of this Agreement, in their sole discretion, to obtain any
Services, including Platform or Premium Services from any and all providers other than OBL
(“Alternative Provider™). In such event, Homeowners will not be relieved of their obligation to
pay for Platform Services, but will not be required to pay for any Premium Services or for
anything other than Platform Services (except to the extent they have subscribed for such
Premium Services).

2.2.4. HOA Arrangements for Supplemental Services. The HOA on behalf of
each Homeowner, agrees that if any Homeowner desires to obtain Supplemental Services, they
shall have the option, but not the obligation, to engage OBL or its sub-contractor to provide
specifically identified Supplemental Services to such Homeowner. In such event, such
Homeowner will be permitted to contract directly with OBL or its sub-contractor for such
Supplemental Services, to pay additional sums to OBL or its designee in accordance with the
terms hereof and applicable rate schedules set forth from time to time by OBL or its designee for
such Supplemental Services. Any such fees for Supplemental Services shall be in addition to any
sum, fee or assessment such Homeowner is automatically required pay for the Platform Services
by virtue of its ownership of any parcel of real property within the Development.

ARTICLE 1}
SERVICES

Section 3.1  Service Standards. The provision of the Platform Services by OBL shall
be at a level taken as a whole which level is not consistently and substantially below the overall
technical quality of service provided by the Comparable Providers providing services under
comparable rate plans (“Service Quality”). Upon written notice to the HOA, OBL may, from
time to time, change the identity of the Comparable Provider for the purposes of both Sections
3.1and 5.7




Section 3.2 Intranet and Host Website, OBL or its sub-contractor will install and
design an Intranet and host website (the “Intranet System”) to be utilized by Homeowners within
the Development. The Intranet System and associated routers and facilities will be designed to
operate ninety-nine and nine tenths percent (99.9%) of the time. OBL will reasonably cooperate
with the HOA to ensure that the Intranet System is functional and fully operational in accordance
with reasonable industry standards at the time of launch and that the HOA will be in position to
operate the Intranet System. At the time the Intranet system is launched, OBL or its
subcontractor shall provide training in the use and operation of the Intranet to representatives of
designated by the HOA. Such training shall include instruction on the features and capabilities
of the Intranet, including instruction in the use and activation of all basic features of the Intranet.
OBL shall have no right to any advertisement revenues received by the HOA, including, without
limitation, in connection with its portion of the Intranet System and/or website. A portion of the
HOA’s Intranet System and website shall be reserved by the HOA for exclusive use by OBL in
connection with advertising banners and a hyperlink to OBL’s or its sub-contractor’s ’s website;
the HOA shall have no right to any advertisement revenues received by OBL or its sub-
contractor, including, without limitation, in connection with such portion of the Intranet System

and/or website,

Section 3.3  Residential Use, Due to the fare structure and demand requirements,
the Internet Service provided under this Agreement shall be used for residential, home office or
telecommuter use only.

Section 3.3  Compensation Related to Performance. Homeowners shall be entitled to
compensation related to performance in accordance with the schedule attached as Exhibit E
hereto.

ARTICLE 1V
MARKETING

OBL and the HOA will, during the build out of the Development, cooperate to ensure
appropriate and effective use of marketing materials, consistent with the overall marketing plan
of the Developer. To the extent that the HOA controls the Visitors Center, the HOA agrees to
provide an area of such Visitor’s Center (not less than two hundred (200} square feet) to OBL or
its sub-contractor (and reasonable public access thereto) to demonstrate the benefits of the
Services and the HOA agrees to cooperate reasonably with all such marketing and demonstration

efforts,

ARTICLE V
PAYMENT; FEES; PRICING OF SERVICES

Section 5.1 Bills for Platform Services. Pursuant to the CC&R’s, (1) each
Homeowner is required to pay homeowner assessments for liabilities of the HOA, which
liabilities include for Platform Services, whether or not such Homeowner uses any of the
Platform Services; and (ii) the HOA budgets for and collects monthly dues or fees from all
Homeowners for Platform Services rendered to the Development or otherwise included in the




CC&R’s. The HOA shall include the charges for the Platform Services in the billing to the
Homeowner as part of its regular periodic HOA fee and assessment, which will be no less
frequently than monthly. Based on the rates attached hereto as Exhibit F, as adjusted from time
to time, OBL will submit a monthly invoice to the HOA for the Platform Services. Such invoice
will reflect each Homeowner’s address, the date of service activation, the Platform Service fee,
(prorated if necessary), applicable tax and regulatory fees, and an extended and grand total of the
monies owed for Platform Services rendered. The HOA acknowledges that OBL will bill the
Homeowners directly, or through an agent, for any applicable installation or activation charges.
Within thirty (30) days after the HOAs receipt of such invoice, the HOA will pay OBL or its
designee, all amounts shown on such invoice. If the HOA fails to make such payments within
thirty (30) days after they are due, the HOA shall be assesed a late fee of one and one half
percent (1 ¥2%) per month of the outstanding balance due until paid. The monies owed to OBL
for Platform Services shall not be contingent upon the HOA’s collection of HOA fees or dues
from Homeowners. OBL will, with the HOA’s reasonable cooperation, provide updates in
advance of annual price changes of Platform Service to the HOA sufficient to permit the HOA to
adjust its budget accordingly to collect the appropriate fees and/or assessments from the
Homeowners. OBL, shall, with the HOAs reasonable cooperation, ensure that all billings will be
sufficiently detailed and in all respects that all arrangements with the Homeowners comply with
truth-in-billing rules of the FCC or VSCC. It is expressly understood that the HOA will only
collect charges or fees for the Platform Services as part of the collection of monthly dues or
assessments from the Homeowners, and the HOA shall have no right or obligation to invoice or
collect fees for Premium Services unless agreed in writing in advance.

Section 5.2 Bills for Premium Services. OBL or its designee will bill or invoice each
Homeowner separately and directly for all Premium Services requested by such Homeowner.
Each bill or invoice to a Homeowner will include instructions for such Homeowner to remit
payment directly to OBL or its designee, by or on a date of the month designated by OBL or its
designee following the month in which the billed charges were incurred. OBL shall be
responsible to ensure that the billings will be sufficiently detailed to comply with all applicable
laws and rules including, without Hmitation, truth-in-billing rules of the FCC or VSCC. The
HOA acknowledges that OBL or its designee has the right to commence any and all collection
actions available to it under applicable law.

Section 5.3  Bills for Supplemental Services. OBL or its designee will bill or invoice
each Homeowner separately and directly for all Supplemental Services requested by such
Homeowner. Each bill or invoice to a Homeowner will include instructions for such
Homeowner to remit payment directly to OBL or its designee, by or on a date of the month
designated by OBL or its designee following the month in which the billed charges were
incurred. OBL shall be responsible to ensure that the billings will be sufficiently detailed to
comply with all applicable laws and rules including, without limitation, truth-in-billing rules of
the FCC or VSCC. The HOA acknowledges that OBL has the right to commence any and all
collection actions available to it under applicable law,

Section 5.4  Late Payment for Dues and Assessments by a Homeowner.
Notwithstanding the failure of a Homeowner to pay timely HOA dues or assessments, which
pursuant to the terms of the CC&R’s, and the terms hereof include ail properly due applicable
charges for Platform Services, the HOA shall nevertheless pay the amount invoiced under
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Section 5.1 above to OBL or its designee. If a Homeowner does not pay its HOA dues to the
HOA within thirty (30) calendar days of receipt by the Homeowner of a late payment notice
from the HOA, upon the request of the HOA, OBL or its sub-contractor shall, to the extent
consistent with applicable rules and laws, suspend the Platform Services (and any other Services
dependent thereon) to the delinquent Homeowner.

Section 5.5 Late Payments for Premium and Supplemental Services. Late
payments by Homeowners for Premium and/or Supplemental Services will be governed by the
Three-Way Agreement that will be entered into between OBL and its sub-contractor and each
Homeowner who orders Premium and/or Supplemental Services.

Section 5.6 Interest and Late Charges. Nothing herein will be construed to prohibat,
consistent with applicable law, (i) OBL from charging Homeowners interest, collection fees
and/or late fees on any overdue or pastdue amounts for Premium and/or Supplemental Services
and (ii) the HOA from charging Homeowners interest and/or late fees or on any overdue or past
due amounts for HOA assessments not timely paid by such Homeowner.

Section 5.7  Cost of Services.

(a) The initial monthly prices of Platform Services to each Homeowner as of
the date hereof for each of the Platform Services are agreed to by the Parties and are set forth in
Exhibit F of this Agreement. Prices may be amended once per twelve month period by OBL.
Notwithstanding the foregoing, OBL may, subject to and in accordance with applicable legal and
regulatory requirements, include taxes and regulatory fees in the monthly prices of Platform
Services.

After the first year, the monthly prices may increase or decrease due to factors such as inflation,
System upgrades and technological developments and competitive pricing. During the term of
this Agreement, the costs of each of the Platform Services shall not exceed an amount equal to
ninety percent (90%) of the rate charged by the Comparable Provider for similar video and ILEC
telephone services of equal quality as required under this Agreement (excluding short-term and
promotional pricing)} determined once a year at the time OBL announces its annual rate structure.
The cost of Internet access services will not exceed the following percentages of the average rate
charged by three (3) competitive residential Comparable Providers: fifty percent (50%) in the
first year in which OBL provides Services to Homeowners (“Year One”), sixty percent (60%) in
Year Two, seventy percent (70%) in Year Three, cighty percent (80%) in Year Four, and ninety
percent (90%) thereafter; notwithstanding the foregoing, OBL shall not raise the cost of Internet
Services more than five percent (5%) each year. Internet speed will be compared to Comparable
Providers of similar services, and such comparison shall include the average of forward and
reverse bit rates and to be based upon the cost per bps. All activation fees will be at or below
seventy-five percent (75%) of the average rate of the fees charged by Comparable Providers
(excluding short-term and promotional pricing). OBL may, from time to time, designate a new
Comparable Proivder upon the provision of written notice to the HOA. OBL will not raise or
lower its prices more than once during a calendar year and the HOA will accordingly adjust the
Homeowner assessment. Any Homeowner may challenge OBL’s pricing as violating this



Section. Such Homeowner shall bring an action within six (6) months of the effective date of the
new rates in accordance with the dispute resolution process described in Section 8.1 below. If
such action is successful, Homeowners shall be entitled to a rebate or credit (at OBL’s election)
of the difference between the rate actually charged and the maximum rate allowable under this
Section. If the audit in Section 5.9 below shows that the HOA has overpaid its fee to OBL, the
HOA will be entitled to a rebate or credit (at OBL’s election) of the amount of the overpayment.

Section 5.8  Homeowner Deposits. OBL or its sub-contractor may collect any deposit from
cach Homeowner in connection with Premium Services and only equipment deposits in
connection with Platform Services (collectively, the “Deposit™). The Deposit(s) shall be no
greater than the rate charged by Comparable Providers and otherwise allowed by applicable law.
Deposits, unless arising out of a Homeowner breach, shall be returned by the Jast day of the
month following the month in which such Homeowner moved out of his or her house.

Section 5.9  Corrections to Payments. [If upon further review or audit OBL determines that
the amount billed by it to the HOA or paid by the HOA was less than that required by this
Agreement, then the HOA shall pay such deficiency within sixty (60) business days of such
determination. In the event that OBL is required by a determination of a regulatory agency, court
or governmental body to charge an FCC Access Fee or the like, such fee shall be included as a
Regulatory Fee on future billings and the HOA shall reimburse OBL if required to pay and/or
collect such fee for a prior time period (up to twelve (12) months), unless precluded by
applicable law. In the event the provisions of this Section 5.9 apply, a revised statement shall be
issued.

ARTICLE V1
TERM, BREACH, DEFAULT AND REMEDIES

Section 6.1  Term. This Agreement shall be effective as of the Effective Date and
shall continue in force and effect for twenty-five (25) years, unless terminated sooner pursuant to
the terms of this Agreement. OBL shall have the option to renew this Agreement for four
successive ten (10)year periods by giving notice to the HOA of its decision to renew twelve (12)
months prior to the then scheduled expiration of this Agreement. This Agreement may not have
an aggregate term in excess of seventy-five years.

Section 6.2  Default. The following actions shall constitute an event of default
(“Event of Default”) under this Agreement.

(a) Breach Notice. During the term of this Agreement, a Party (“Claimant”™)
may assert that the other Party has committed a breach of the terms of this Agreement (a
“Breach™), by providing a written notice detailing the nature of the Breach (the “Breach Notice™)
to the Party against whom the Breach is being claimed (the “Breaching Party™).
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(b) Cure Period. The Breaching Party shall have forty-five (45) calendar days
from receipt of the Breach Notice to cure said Breach, unless the cure period for such Breach 1s
otherwise established in this Agreement (the “Breach Cure Period”).

(c) Dispute Notice. If the Breaching Party contests the validity of the Breach
Notice, this Section 6.2(c) shall govern any such contest. The Breaching Party must contest the
validity of the Breach Notice within ten (10) business days after receipt of the Breach Notice by
providing written notice to Claimant regarding its intent to contest the Breach Notice (the
“Dispute Notice™). No more than two (2) business days after the Dispute Notice is received by
Claimant, representatives of the Breaching Party and Claimant shall meet at a mutually agreeable
location to seek to resolve the dispute regarding the Breach. The representatives shall work
diligently and in good faith for a period of up to thirty (30) business days after issuance of the
Dispute Notice to seek agreement upon a resolution of the asserted Breach (the “Breach
Resolution”). The Breach Resolution shall include a specific cure period for resolution of the
asserted Breach (“Resolution Period”). If such dispute remains unresolved, the provisions of
Section 8.1 provide the exclusive method of resolving such dispute.

Section 6.3  Rights and Remedies. If the Breaching Party does not cure the Breach in
the Breach Cure Period, the Breach shall constitute an Event of Default. Upon an Event of
Default, the non-defaulting party shall be entitled to all damages, rights and remedies available,
subject to Section 6.4, in a Dispute Resolution proceeding under Section 8.1 of this Agreement.
The non-defaulting party shall be entitled to all costs and expenses (including reasonable
attorneys’ fees, collections, service fees and other costs of collection) incurred in connection
with enforcing its rights in a Dispute Resolution proceeding under Section 8.1 of this Agreement.

Section 6.4 Termination by the HOA. 1f the Service Quality fails to meet the
standards set forth in Section 3.1 for three (3) consecutive months, the HOA may give OBL a
Breach Notice of such circumstance pursuant to Section 6.2(c) and the procedures therein.
Subject to Section 8.1 of this Agreement, within the Breach Cure Period, OBL may cure such
Breach by improving the service to a level consistent with Section 3.1 of this Agreement. I
OBL fails to do so during such Breach Cure Period, then, subject to the thirty (30) business-day
negotiation period pursuant to Section 6.2(c), either party may bring a Dispute Resolution
proceeding pursuant to Section 8.1 of this Agreement for resolution of the dispute. No
termination will be effective unless either the arbitration pursuant to Section 8.1 so rules or OBL
accepted such termination notice by express written notice to the HOA of its acceptance of
termination.

Section 6.5 Suspension by OBL. The Platform Services contemplated under this Agreement
may be suspended by OBL upon the occurrence of any of the following events:

At any time, consistent with applicable law and rules regarding discontinuance of such
services, if the HOA’s payments to OBL pursuant to this Agreement are in arrears for more than
sixty (60) days, OBL has provided the HOA with written notice of its intent to suspend Platform
Services to all Homeowners (including those who are current in their homeowner assesments)
thirty (30) days after the date of such notice, and the HOA has not brought the arrearage current
prior to the expiration of such thirty (30) day period. Any such suspension of Platform Services
shall continue until such time as the arrearage has been brought current.
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Section 6.6  Effect of Termination. Termination of this Agreement shall not affect the rights
of either OBL or the HOA with respect to any claims or damages either shall have suffered as a
result of any breach of this Agreement by the other, nor shall it affect the rights of OBL or the
HOA with respect to any liabilities or claims accrued, or based upon events occurring prior to the
date of termination. Upon termination of this Agreement pursuant to Section 6.5,, OBL shall
have the nght to bill the Homeowners directly for Platform Services and to appoint a collection
agent to collect the Platform Service fees from the Homeowners.

Section 6.7  Survival Upon Termination. The covenants, representations and warranties
provided in this Agreement shall survive the termination or expiration of this Agreement, and
shall remain in full force and effect for a period of two (2) years following such termination or
expiration.

ARTICLE 1
COVENANTS, REPRESENTATIONS AND WARRANTIES

Section 6.3  Covenants and Representations of OBL. OBL covenants, represents
and warrants as follows:

(e}  Orgamzafion and Standing. OBL is a limited Hability company duly
organized, solvent, validly existing and in good standing under the laws of the Commonwealth of
Virginia.

(f)  Authorization and Binding Obligation. OBL has full corporate power and
authority to enter into, deliver and fully perform this Agreement. This Agreement has been duly
executed and delivered by OBL, and constitutes the valid and binding obligation thereof,
enforceable against OBL in accordance with its terms, except to the extent such enforceability
may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditor’s
rights generally, and by the application of equitable remedies. OBL will employ or engage a
sufficiently skilled and licensed staff that is capable of performing the duties and obligations of
OBL pursuant to this Agreement.

(g)  No Prohibition on Performance. There exists no event or circumstance within
the control of OBL or to the knowledge of OBL which precludes or prohibits OBL from
performing its obligations pursuant to this Agreement. .

(h)y  Intellectual Property. OBL has or will obtain valid title, license to, interest in
and right to the Intellectual Property necessary to operate the System and/or provide the Platform
Services pursuant to the terms of this Agreement.

Section 6.4  Covenants and Representations of the HOA, The HOA covenants,
represents and warrants as follows:
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(i)  Organization and Standing. The HOA is a non-stock corporation duly
organized, validly existing and in good standing under the laws of the Commonwealth of
Virginia.

()  Authorization and Binding Obligation. The HOA has full corporate power
and authority to enter into, deliver and perform fully this Agreement. This Agreement has been
duly executed and delivered by the HOA, and constitutes the valid and binding obligation
thereof, enforceable against the HOA in accordance with its terms, except to the extent such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting
creditor’s rights generally, and by the application of equitable remedies.

(k}  No Prohibition on Performance. There exists no event or circumstance within
the control of the HOA or to the knowledge of the HOA which precludes or prohibits the HOA
from performing its obligations under this Agreement.

()  CC&Rs. The HOA covenants that the CC&Rs are a binding obligation of the
HOA and enforceable against the HOA in accordance with their terms. The HOA covenants not
to amend the CC&Rs such that the amendment would (i) result in a termination of this
Agreement or allow the HOA to terminate this agreement or (ii) have a materially adverse effect
on OBL.

ARTICLE H
GENERAL PROVISIONS

Section 8.1  Dispute Resolution. Wherever this Agreement requires the use of Dispute
Resolution, the process contained in this Section shall be used. For purposes of this Section, the
notice of dispute (“DR Notice™) must be in writing and provided by means provided in Section
8.3. The notice shall specify the issues in dispute and the outcome desired by the Party giving
such notice (“Noticing Party”). The Noticing Party shall file a request (“Request for
Arbitration”) with the American Arbitration Association (“AAA™) to appoint an arbitrator with
expertise in communications-related issues (“Arbitrator”). Each Party to the dispute will appoint
an expert with knowledge of the subject matter of the dispute (“Party Experts”) within thirty (30)
days after the Request for Arbitration. The Request for Arbitration shall include a copy of this
Section and a statement directing the Arbitrator to conduct the proceedings and render a decision
consistent herewith. The Party Experts shall meet for a thirty (30) calendar day period [unrelated
to Section 6.2(c)] commencing upon appointment of the Party Experts and (1) negotiate in good
faith in an attempt to develop a consensual resolution, and (2) develop a position acceptable to
each such Party as to the appropriate final resolution of the dispute (“Final Position™). If the
dispute is still unresolved after the such Period, the Parties will, within thirty (30) calendar days
after the conclusion of the such Period, submit their Final Positions in writing, with a written
statement of reasons, to the Arbitrator and io all other Parties (“Submission”). The Arbitrator
will then be required to render a final decision, with reasons stated. Failure to submit a
Submission within the required time shall be deemed a waiver of such Party’s right to submit a
Subrission, unless a late submittal is expressly permitted by all other Parties to the dispute. The
Arbitrator’s decision will be final and binding upon the Parties. Any arbitration decision shall
include a written statement of the reasons. The Arbitrator may, in his or her discretion, convene
one or more hearings, on no less than seven (7) business days written notice. Availability of
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discovery shall always be permitted under this Section 8.1. Any request for discovery shall be
made at the time of submittal of the Submissions, with reasons stated. Unless otherwise stated or
modified, all other applicable rules of the AAA shall apply. The Arbitrator shall award costs,
including attorney’s fees, incurred in pursuing such Dispute Resolution in his or her discretion,
in furtherance of Section 8.14 of this Agreement.

Section 8.2  Limitation of Liability. No party shall be liable to the other parties for
any consequential or special damages arising out of or related to this Agreement.

Section 8.3  Notice. Any notice, request, demand, report, consent or other document
or instrument which may be required or permitted to be furnished to or served upon a party
hereunder shall be in writing which shall be personally delivered or sent by facsimile (with a
duplicate copy sent by any other permitted method), telegram, cable or telex or deposited in the
United States mail, registered or certified mail, return receipt requested, postage prepaid,
addressed to the party entitled to receive the same at its address set forth below (or such other
address as such party shall designate by notice to the other party given in the manner set forth
herein):

To OBL: OpenBand at Lansdowne, LLC
¢/o LCD Communications LLC
19112 Xerox Drive
Lansdowne, Virginia 20176
Atin: Leonard Mitchel

OpenBand at Lansdowne, LLC

¢/o OpenBand SPE, LLL.C

3725 Concorde Parkway, Suite 100
P.O. Box 220870

Chantilly, Virginia 20153

Attn: William Dean

With a copy to: Fleischman and Walsh, L.L.P.
1400 Sixteenth Street, N.W., Sixth Floor
Washington, D.C. 20036
Attn: Lawrence R. Freedman

Shaw Pittman

2300 N. Street, N.W.
Washington, D.C. 20037-1128
Attn: Douglas Woloshin

To the HOA.: Lansdowne on the Potomac Homeowners Association, Inc.
19112 Xerox Drive
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Lansdowne, Virginia 20176
Attn: Leonard Mitchel
Attn: President

With a copy to: CMC
12701 Fair Lakes Circle #400
Fairfax, VA 22033
Attn: W. Bruce Steele

Such notice shall be effective, (1) if sent by facsimile transmission, when a facsimile
confirmation of effective delivery is received or upon date of refusal or acceptance of delivery of
the confirmation hard copy, whichever shall first occur, or (ii) if mailed or sent by courier, upon
the date of delivery or refusal as shown by the return receipt therefor.

Section 84  Successors and Assigns.. The HOA may assign this Agreement, or any
rights it may have, only after receiving the written consent of OBL. This Agreement shall be
binding upon OBL and the HOA and their respective successors in interest and permitted
assigns.

Section 8.5  Further Assurances. Each party agrees that it shall execute and deliver
such further instruments, provide all information, and take or forbear from taking such further
action and things as may be reasonably required or useful to carry out the terms, intent and
purpose of this Agreement and as are not inconsistent with the terms of this Agreement,
including, without limitation amending the CC&Rs from time to time to carry out the terms and
intent of this Agreement.

Section 8.6 Governing Law. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the Commonwealth of Virginia without giving
effect to the provisions, policies or principles to the conflict of laws.

Section 8.7 No Waiver. No failure or delay by a Party in exercising any default, right
or remedy under this Agreement and no course of dealing between the Parties shall operate as a
waiver of any such right or remedy. No single or partial exercise of any default, right or remedy
by a Party under this Agreement preclude any other or further exercise of such default, right or
remedy. The rights and remedies available to the Parties are cumulative and not exclusive of any
other rights and remedies provided by law or equity.

Section 8,8  Severability; Compliance with Laws. The parties agree that the
activities under this Agreement shall be subject to and comply with all applicable federal, state
and local laws, regulations, codes, ordinances and administrative orders having jurisdiction over
the parties, property or the subject matter of this Agreement. If any portion of this Agreement is
declared invalid or unenforceable by a court or governmental authority of competent jurisdiction,
this shall not affect the validity or enforceability of any remaining portion, which such remaining
portion(s) shall remain in full force and effect as if this Agreement had been executed with the
invalid or unenforceable portion(s) eliminated.
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Section 8.9  Federal and State Regulations. Notwithstanding anything contained
herein to the contrary, OBL shall not be required to perform any obligations under this
Agreement if such performance would violate and federal or state law or regulation and OBL
shall be allowed and required to perform all requirements specifically mandated by federal or
state law or regulation.

Section 8.10  Force Majeure. Each Party shall have no liability to the others for any
failure to perform its obligations hereunder, to the extent such failure is due to severe unusual
weather, an act of God, fire, strike (or other labor dispute), riot, act of terrorism, failure of
performance by a common carrier, failure of performance by a public utility, governmental
action, vandalism or failure of performance by an entity providing prerequisite services related to
the provision of Services to the Development. OBL shall also have no Hability to any Party for
any failure to perform its obligations hereunder for any equipment failure(s) not due to the action
or inaction of OBL so long as OBL timely performs under its disaster recovery plan.

Section 8,11  Amendment; Entire Agreement. This Agreement may be amended only
by a written amendment executed by the undersigned parties. All exhibits to this Agreement are
intended to be attached to this Agreement and, whether or not so attached, are incorporated
herein by reference as if set forth in full. Any addenda attached to this Agreement are
incorporated herein by reference.

Section 8.12 Counterparts. This Agreement may be executed in any number of
counterparts and each shall be considered an original and together they shall constitute one
Agreement.

Section 8.13 Headings. All headings contained herein are for convenience only and
have no legal meaning.

Section 8.14 Recovery of Costs. The prevailing Party in any litigation, proceeding or
action commenced in connection with enforcing any of the provisions of this Agreement shall
recover any and all legal expenses incurred in pursuing such litigation, proceeding or action from
the non-prevailing Party.

Section 8.15 Interest. In connection with all payments to be made in accordance with
this Agreement, a Party shall be required to pay interest on any payments past due more than
thirty (30) days at an annual rate equal to the prime rate interest (as stated in the Wall Street
Journal measured on the date thirty (30) calendar days preceding the date that such payment
became past due), plus five (5%) percent, from the date due until the date paid. If, from any
circumstances whatsoever, at the time of payment of any interest pursuant to this Section is due,
such payment exceeds the limit currently prescribed by any applicable usury statute or law, with
regard to payments of like character and amount, then such payment shall be reduced to the limit
permitted, so that in no event shall any payment due in accordance with this Section, exceed the
current limit permitted; but such payment shall be fulfilled to the limit permitted.

Section 8.16  Day References. References to “business” days within this Agreement
shall mean any day between and including Monday through Friday, but is not meant to include
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federal holidays that may fall on such day. Additionally, if the date of any notice required to be
given or action to be taken hereunder falls on a weekend or federal holiday, such notice or action
may be delivered or taken on the next business day. Unless specifically stated, references to
“days” mean calendar days.

Section 8.17 Confidentiality. All documents and information exchanged between the
Parties under this Agreement shall be held in confidence and solely for the purposes of
implementing and enforcing this Agreement.

Section 8.18 Memorandum., Any Party may record this Agreement or a memorandum of this
Agreement among the land records of the applicable jurisdiction in which the Development is
located and the Party requesting such recordation will pay the costs of such recordation. Upon
the written request of any Party to execute such memorandum, all other Parties will promptly
execute such memorandum and if any Party fails to promptly execute such memorandum, such
Party appoints any other Party as attorney-in-fact to execute such memorandum.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the day
and vear first above written.

OPENBAND AT LANSDOWNE ON THE POTOMAC
LANSDOWNE, LLC. HOMEOWNER’S ASSOCIATION, INC.

a Virginia limited liability company

By: /f/&uﬁ/\\

s ame: {L E &\@J d{? 59 igj‘»w

~” Name: t"w//f /\ 227
Title: {(/;5‘/ Title: f‘f?/g_ & A B+
Dated: .(}I‘f !0 i Dated: € !i‘i {‘9
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PLATFORM SERVICES

The Parties to the HOA Agreement (to which this Exhibit A is attached) acknowledge and
agree that the Platform Services deseribed below may be revised from time to time, in
accordance with the terms of the HOA Agreement. Notwithstanding anything contained
herein to the contrary, nothing in this appendix shall modify or limit any requirements set
forth in the HOA Agreement.

L. Basic Telephone Service
a. Basic Telephone Service
Definition: Access to the Public Switched Telephone Network (PSTN)
Includes:
® One Telephone Number
Unlimited Local calling
Access to all locally available long distance common carriers
Access to operator services
Access to directory services
E-911
900, 976 number blocking
Collect call blocking

*® & & & » & »

Price: - $17.81/month*

H. Basic Internet Service
a. High Speed Internet Access
Definition: Access from the home to Internet and community network resources via a
dedicated fiber connection to each home
Includes:
¢ 100BaseFX Ethernet connection to each home
Private subnet
Dynamically Assigned IP Addresses
Use of Openband DNS Servers
5 Mail User Accounts, 50Mb Disk Space Limit per Household
Use of Openband SMTP Relay for Outbound Mail
5 Mb disk space on Web Hosting Server
Access to Web Based Account Management
Access to Community Intranet

¢« & 9 & o & 9 @

Price: $ 64.95/Month*'

! The rates set forth herein contemplate residential, home office and/or telecommuter use only.




III.  Basic Video Television Service
a. Analog and Digital Video Delivered Programming Services
Definition: Television programming consisting of analog and digital channels, as
well as digital audio programming
Includes:
¢  Minimum of 120 channels of video and digital music programming
o 1 Digital set top
e 1 Multiple device remote control

Price: § 48.74/Month*

* Prices do not include federal, state, and local taxes, surcharges, and regulatory fees.



The Parties to the HOA Agreement (to which this Exhibit C is attached) acknowledge and

PREMIUM SERVICES

agree that the Premium Services described below may be revised from time to time, in
accordance with the terms of the HOA Agreement. Notwithstanding anything contained

herein to the contrary, nothing in this appendix shall modify or limit any requirements set

forth in the HOA Agreement,

L. Premium Telephone Services
a. Premium Voice Services
Definition: Services that will be available immediately at an increased or per
usage cost to the user
Services Include:

Voice Mail
Anonymous Call Rejection with Caller ID
Anonymous Call Rejection without Caller ID
Call Forwarding Busy Line
Call Forwarding Busy Line and Don’t Answer
Call Forwarding Variable
Call Waiting/Cancel Call Waiting
Caller ID Deluxe (Name and Number)
Caller ID Standard (Number Only)
Hunting
Priority Call
Remote Access to Call Forwarding
Repeat Call
Return Cali
Select Forward
Special Ring (per dependent number)
Three Way Calling/Call Hold
Long Distance Services

o Intralata

o Interlata
Calling Card Services
Guardian Services

I1. Premium Internet Services
a. Premium Internet Services
Definition: Services that provide complementary or value added Internet services
Services Include:

Level 2 through 4 Extended Mail and Web Hosting Tiers

Publicly Reachable IP Addresses

Personal Domain Registration




+ On Site Setup and Support
» Guardian Services

ML Premium Video Services
a. Premium
Definition: Services that provide additional viewing selections to the consumer
Services Include;
e Premium Plexes (Muitiple screens)
o HBO
o Showtime/The Movie Channel
o Cinemax
o Encore/STARZ!
+  Pay Per View
o  Movies
o Sports
o Adult
o Special Events
e Additional Set Tops with Remote
Guardian Services




Damages

CONTRACT SERVICE REQUIREMENTS

Yes ($25) Under Normat Operating Conditions, interrupted elephone service shall be restored in forty-eight (48) hours or iess from the time a Service Interruption is reported.

Under Normatl Operating Conditions, basic telepheone orders received before close of business and rot requiring a premise visit must be completed by next business day after the order was
Yes ($25) ireceived. The payments are on a per occurrence basis.

Under Normal Operating Conditions, basic lelephone arders received before close of business and requiring a premise visit must be completed within 2 business days after the date the order is
Yes (325) ireceived. The payments are on g per occcurrence basis,

Under Normal Operating Conditions, premium telephone orders will be completed by the close of business 5 business days after the order was received. The payments are on a per ocouwrence
Yes ($25) ibasis.
$ _25.60 iUnder Normal Operating Conditions, must commence work on interruptions within 48 hours of customer nosification unless eustormer requests later date.

For installations and service calls requiring Homeowner appointments, the appointments may be scheduted for a specific time or during a 4 hour ma block during Normal Business Hours,

Appointments shall not be canceled with 2 Homeowner after the close of business on the business day prior to said appointment, If OBL is unable to fulfill an appointment as scheduled, the

Customer shall be notified at least 24 hours in advance of the scheduled appointment or OBL will pay Homeowner $25 within 3 days of appoiniment. The $25 increases $5 every five years.

% 2500

10.0%

“Under Normal Operating Conditions, for valid compizints not the resuit of customer action, OBL shall make avery effort to successfully repair Service Interruptions during the agreed appoiniment
with the Homeowner. If the Service Interruption ig not repaired within 48 hours of the agreed appointment because of service repair quality including insufficient or incompetent labor, inadequate
inventory of parts, rework, lack of equipment, or other actions that reflect deficient customer service quality, the Homeowner will recaive a credit equal to ten percent (10%) of the Homeowner's
normal monthly billing for the Service(s) interrupted. For each additional 48 hours that the repair is not fixed due to customer service/ repair deficiencies the Homeowner will receive an additional
10% credit. The credit applies to individual Homeowner service calls.

$_2500

Standard installations must be compieted in 7 business days of order. The payments are on a per occurrence basis,




REGULATORY FEES

Basic Telephone Service $17.81

il. Basic Internet Service $64.95
1. Basic Video Service $48.74
Subtotal $131.50

Iv. Taxes; Federal, State, and Local and Regulatory Fees:

Total Monthly Tax and Regulatory Requirement per Home Owner
Includes:

s  Voice***

o Federal Telecommunications Tax (3%)

VA State Tax (4.5%)
E-911 (§1.75)
Relay Surcharge Fee ($0.16)
Public Right of Way Use Fee ($0.57)
Universal Service Fund ($0.36)
o Line Number Portability ($0.23)

oo Cco

¢ Video
o Loudoun County Franchise Fee (5%)*
¢ Data

o VA State Tax (4.5%)*

Total Taxand Fees ..., $14.75%=*

TOTALS $146.25

* Anticipated
#*Estimated, includes anticipated

*#% In the event OpenBand is required by a regulatory agency, court or governmental
body to charge a FCC Access Fee or the like, such fee shall be included as a Regulatory Fee
on future billings and the HOA shall reimburse OpenBand if required to pay and/or collect
such fee for a prior time period (up to twelve months) unless precluded by applicable law.




Exhibit G
Definitions

In this Agreement, the following terms have the following meanings, unless defined in this
Agreement:

“Add-On Premium Services” shall mean those Premium Services that are elective by the
Customer but are derived from and related to the Mandatory Services and are features or options
that serve to enhance the utilization of the respective Mandatory Services, and are generally
available only through the same provider as the provider of the Mandatory Service. For
example, call-waiting is an Add-On Premium Service to Telephone Service and Home Box
Office is an Add-On Premium Service to Video Service.

“Affiliate” with respect to any specified Person shall mean (a) any Person directly or
indirectly controlling or under common control with the specified Person, (b) any director,
officer, or trustee of the specified Person, and (c) any Person directly, indirectly or beneficially
owning or controlling fifty percent (50%) or more of any class of voting securities of the
specified Person.

“Bankruptcy Action” shall mean any determination or action to file, permit the filing of,
or convert to a petition or proceeding for relief under (i) Chapter 7 of the United States
Bankruptcy Code or (ii) Chapter 11 of the United States Bankruptcy Code if the Chapter 11 Plan
of Reorganization provides for liquidation of all or substantially all of the debtor’s assets or, (iii)
any state or other provision which provides for liquidation of all or substantially all of the
debtor’s assets.

“Builders” shall mean the home builders purchasing lots from the Developer, the
Coton Commons Developer and the West Goose Creek Developer, on which they will build
houses for sale to individual home buyers.

“CC&R’s” shall mean collectively, (i) First Amended and Restated Declaration of
Covenants, Conditions and Restriction for Lansdowne on the Potomac, and (ii) Declaration for
Lansdowne originally recorded in Deed Book 970, Page 1260, as amended and/or restated,
which are attached as Exhibit H, including any future amendments.

“Company” shall mean OpenBand at Lansdowne LLC.

“Confrolling Party” shall mean an entity, or a group of individuals or entities that, with
respect to either LCD or OSPE, as the case may be, is in possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of LCD or OSPE, as the
case may be, whether through ownership of voting securities, by contract or otherwise. In the



event of a Bankruptcy Action, it is the Parties intention that the Controlling Party in Bankruptcy
shall be that Person who was the Controlling Party immediately prior to such Bankruptcy Action,

“Customer” shall mean any individual or entity that receives one or more Services,
delivered by the Infrastructure, from the Company.

“Developer” shall mean Lansdowne Community Development, LL.C, a Virginia limited
liability company.

“Development” shall mean the residential development commonly known as Lansdowne
on the Potomac located in Loudoun County, Virginia, the legal description for which is stated, as
well as a plat showing the location, in Exhibit A to this Agreement.

“Direct Competitor” shall mean an entity licensed and capable of providing the
Services, and (1) currently in the business of providing telecommunication services including,
without limitation, Telephone Services, Video Services or Internet Services, as applicable, or (ii)
entering the business of providing telecommunication services, including without limitation,
Telephone Services, Video Services or Internet Services, and in either case in a similar manner,
to a residential customer base, in the Standard Washington, DC Metropolitan Statistical Area
(the “Geographic Market™), as to which the provision of such Services is not an ancillary line of
business.

“Dissolution Notice” shall mean the notice given by one Party to the other Party
that a Terminable Event has occurred and that the notifying Party intends to terminate this
Agreement
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“Homeowner” shall mean each purchaser or tenant of a residential dwelling in the
Development.

“Homeowner’s Association” or “HOA” shall mean Lansdowne on the Potomac
Homeowner’s Association, Inc., a Virginia non-stock corporation, and its successors and assigns.

“Indirect Competitor” shall mean an entity licensed and capable (or an entity which has
publicly announced that it is planning to become licensed and capable) of providing such
services in the Geographic Market and currently providing telecommunications services,
inctuding without limitation, Telephone Services, Video Services or Internet Services, as
applicable, but in a different manner, or to a commercial customer base, or outside the
Geographic Market, and as to which the provision of such Services is not an ancillary line of
business.

“Land Records Memorandum™ shall mean that certain Memorandum of Homeowner
Association Contract and Notice of Inclusion in Mandatory Homeowner Assessments for
Telecommunication Services by and between LCD and HOA dated simultaneously herewith,
which is attached as Exhibit EE to this Agreement

“Mandatory Subscription” shall mean the required payment for those Mandatory Services
required to be purchased by the HOA and/or Homeowners pursuant to the HOA Agreement.

“Outside Customer” shall mean a customer of that (i) is located outside of the
Development; and (i1) receives Services via the Central Office. A customer who is not located in
the Development and receives Services at such location, but who also receives Services as a
Homeowner or Resident shall be deemed an Outside Customer with respect to the Services
provided to the Jocation not in the Development.

“Person” shall mean any individual, partnership, corporation, association, trust, limited
liability company or other legal entity, whether foreign or domestic, and its representatives,
successors and assigns, where the context requires.

“Service Area” shall mean the mixed use project known as Lansdowne (and not just the
Development) as shown on the plat map attached as Exhibit F.

“Services” shall mean the Services specifically delineated as Platform and Premium,
provided over the term of this Agreement and the Services Agreement. Wherever evolved
services are included within the definitions of Telephone Services, Internet Services or Video
Services (as set forth in each respective definition), such evolved services shall be included
within the meaning of Services.

“System” shall mean the operating system (including, but not limited to the

Infrastructure, and the Central Office) used in delivering the Services to the Development, the
Service Area and the Extended Service Area. For purposes of delivering the Services to the
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Development, the System shall be supported by the Infrastructure and the Central Office and
Remote Switch Module that will be designed and constructed by the Contractor pursuant to the
terms and conditions of the Construction Agreement. For purposes of delivering the Services to
the Development, the System shall be operated by OPENBAND for Homeowners as a
subcontractor of the Company, pursuant to the Services Agreement. The terms “Video System,”
“Telephone System” and “Internet System” shall refer to the segment or portion of the System
which supplies video service, telephone service or Internet access, respectively, to the
Development.

“Three-Way Agreement” shall mean the agreement to be entered into between the
Company, OPENBAND and a Homeowner, as contemplated in the HOA Agreement.
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EXHIBIT K-1

EASEMENT ONE

See attached.
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EXHIBIT 1,

NAMES OF MEMBERS;
MEMBERSHIP UNITS AND MEMBERSHIP INTERESTS

LCD Communications LLC OpenBand SPE, LLC
Initial
Membership
Initial Capital | Units/Membership Type of Property
Name Contribution Interest Contribution
LCD Communication LLC $25 25 units/25% Cash
OpenBand SPE, LLC §75 75 units/75% Cash
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LETTER OF CREDIT

See attached.
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(header)

LETTER OF CREDIT NUMBER: (L/C reference number)
ISSUANCE DATE: (issuance date of the L/C)

ADVISING BANK: (if applicable)
APPLICANT: OpenBand SPE, LLC (“OSPE")

BENEFICIARY: LCD Communications LLC (“LCD”) or OSPE

FOR: (amount of L/C)
(amount of L/C in words)

DATE OF EXPIRATION: (expiration date)
PLACE OF EXPIRATION: (place of expiration)

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT NO. (L/C number)
IN YOUR FAVOR FOR ACCOUNT OF THE ABOVE-REFERENCED APPLICANT
AVAILABLE BY YOUR DRAFTS DRAWN ON US PAYABLE AT SIGHT FOR ANY SUM
OF MONEY NOT TO EXCEED A TOTAL OF THE AMOUNT REFERENCED ABOVE
WHEN ACCOMPANIED BY THIS LETTER OF CREDIT AND THE FOLLOWING
DOCUMENT:

A certification signed by LCD certifying that LCD is entitled to undertake the
draw in accordance with the Operating Agreement and that LCD has provided at
least five (5) business days notice to OSPE of the draw.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM THE
EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION DATE, UNLESS SIXTY
(60) DAYS PRIOR TO ANY EXPIRATION DATE WE SEND NOTICE TO YOU BY
REGISTERED MAIL THAT WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT
RENEWED FOR ANY SUCH ADDITIONAL PERIOD.

ALL DRAFTS MUST REFERENCE THE NUMBER AND ISSUE DATE OF THIS CREDIT.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE
FOR DOCUMENTARY CREDITS (1993 REVISION).



