
SER\IICES AGREEMENT

This Services Agreanent (the "Agreemenf) is dated&ng-lt--=-, 2008, and is between
Comcast of Houston, LLt, a Delaware limited liability company (the "Compmy''), and The Villas

Master Association, I[c., a Texas non-profit corporation (the "Association"), who owns certain real

estate and improverngnts thereon located at The Vilias Single Farnily Subdivision, consisting of

Nine Hundrea- (qOO) single family homes plus any homes added or constructed in the tuture-

The Company has been granted a franchise by an authorized governmental agency (the
,,Franchise aumority') to construtt and operate a cable communications system in Harris County,

Texas (the .,Countt''). The Association desires to provide broadband services to the Premises,

including, but not timitea to, multi+hannel video, high speed data, information and voice services

(collectively, the t'services') and the Company is willing to install, maintain and operate a

broadband communications systern for such purposes on the Premises in accordance with the terms

and conditionsbelow.

The parties, for good and valuable consideratioq intending to be legally bound, agree as

follows:

1. The Svster.n'

a) The Company ha-s installed, and shall operate, maintain and re,pair, all facilities,

except for the Inside Wiring (hereinafter defined) necessary to transmit the Services to the

premises (the ..Company Wiring"). The cable home wiring necessary to transmit the Services to

the indiviCual homes has been installed (the "lnside Wiring"). All work shall be done by the

Company in a proper and workmaniikc manner in accordance with Federai Communications

Commission 1.,FbC;'; regulations, industry standards and local codes, unless othetwise provided in

this Agreement. rhe Clmpany shall be-responsible for all costs and expenses incuned by it in

op.rutlng, maintaining and iepairing the Company Wiring. The Company agrees to repair and'/or

replace any damage io the Piemises resulting from the operation, maintenance or repair of the

Company Wiring, except as otherwist pto.rid"d in this Ageernent' The Company will be

,e*ponsibl" for ottaining all necessa.ry prr.itr, licsnses amd approvals in connection with the

operation of the ComPanY Wiring'

b) Neither the Association nor anyone operating on its behal_f shall tap into, use or

otherwise interfere with the Compary Wiring oI any portion thereof for any purpose' The

Company Wiring is and will remain the person'al property of the Company' The Inside Wiring is

and will rernain the property of the individual home ownsrs. The Company shall have the right to

interconnect wrth and *" *y telephony inside wiring facilities, cross connect facilities and other

telephony-related facilities owned or controlled by Association that may become necessary or

or.ir1 for tfre provision of the Services to the residents, whether or not such facilities are owned,

installed, conholled or maintained by the Company.
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2. Eas_ement. The Association has the authority to grant and does lereby 
grant an

easement in favor of the Company to place its lines acToss the Premises and to operate the

company wiring, and shall 
"uos" 

such easement to nm with the Premises. The Association

hereby agrees to execute the fomr of easement attached hereto as Exhibit A'

3. Access. The Association shall allow Company personnel to enter all common areas

of the pr"rnir", for the purposes of auditing, selling or disconnecting service, installing,

maintaining, repairing, replacing or removing the Company Wiring or any other equipment and

upp*ut"r Joo"i"trO i"i*tthr p*rririotr of the Services and shall use reasonable efforts to assure

the Company access to any parts of the Premises over which it does not have control for the same

purposes. The Associationitratt supply the names and sheet addresses of individr'ral homes of

residents at reasonable intervals. The Association shall cooperate with the Company to prcvent (i)

the unauthorized possession of converters or channel selectors and (ii) the unauthorized reception

of the Scrwices.

4. Delivery of Services. The Association has the authority to grant an{ dogs hereby grant to

tfr" C.-p*y O*ing th" t"t- hereof the right to operate, maintain, repair and replace' as necessary'

the system on the premises and to deuvJthe Services to the Premises, unless otherwise required

by applicable law.

5, Fees and charees for services. Additional terms, conditiong charges and fees for the

services provided to r"ridents at the Premises shall be oontained in the Bulk Bill Addendtmt

attached hereto betwcen Associaticn and the company. Except as set forth in the Bulk Bill

Addendurq the Association assumes no liability or rcsponsibility for service charges conffacted for

by individuat residents. All bitling and collections for service charges incurred by individual

residents will be accomplished by the Company'

6. Custo*mer Service. The Company shall provide custorner service in accordance with its

franchise agreernent with the Franchise Autirority. The company will maintain a local or toll-free

telephone number which will be available to its subscribers twenty-four (24) hours a day, seven

(7) days a week. Company representatives will be available to respond to customer telephone

inquiries during no.tnul business hours. The company will b-egin-working on service

interruptions promptly and in no event later than the neit business day after notification of the

service problern, eicluding conditions beyond the control of the Company'

7 . Private Kece,ption Devices. Notwithstanding anything else in this- Agreemeut to the

contrary, tf," co*pily .hutt *t interfere with the right of an indMdual resident to install or use

his own pnivate recePtion device.

8. Interference. If any device or facility belonging to a resident or the Association does not

comply with the technical specification, 
"rt 

blirh.J uy ttt" FCC, including' but not limited to'

,igna't.rt age, which interferes with the company's delivery of the services, the company

reserves the rigtrt to discontinue the Seryice to the Premises or, at the Company's discretion, to the

individual home until such non-conformance is cured by the Association or resident" as the case
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maybe.

g. Tprm. This Agreement, when duly executed by -b9flt 
parties, shall constitute a binding

agreement between the Association and the Company and their respective successors and assigns

for a term of ten (10) years. This Agreement shall automatically renew for successive periods of

two (2) years unless either party shall provide the other with a minimum sixfy (60) days notice of

its intentionnot to renew at the end of the then current term.

10. lnswance. The company agrees tO maintain public liability insurance and property

damage liabiiity insurance as reiuired by the Companls franchise agreement with the Franchise

Authority. Upon request, the company will provide the Association with a certificate evidencing

such insurance.

11. Indemnificatioq. The company shall irdernrLify, defend and hold harmless the

Association, its personnel, directors, agents and represcntatiles from or against any and all claims'

damage or expense arising out of the acdons or ornissions of the Company' its personnel' directors'

agents and representatives with respect to the installation, operation, maintenance or temoval of the

System and the Services provided to residents at the Premiscs pursuant to this Agreement' The

Association shail indsrn;fy, defend and hold harmless the Company, its personnel, directors,

agents and representatives fiom and against any and all claims, damage or expense arisurg out of

the actions or omissions of the Association, its personnel, directors, agents and representatives'

t2. I,imitation of Liability. THE COMPANY SHALL NOT BE LIABLE TO THE

ASSOCIATION FOR SPECIAL, INCIDENTAL, PLINITIVE' EXEMPLARY OR

CONSEQUENTIALDAMAGES,INCLUDINGBUTNOTLIMITEDTOFRUSTRA'|IONOF
ECONOMIC OR BUSINESS EXPECTATIONS, LOSS OF PROFITS' LOSS OF CAPMAL'

COST OF SUBSTITUTE PRODUCT(S), FACILITIES OR SERVICES, OR DOWN TIME

coST,EVENIFADVISEDoFTHEPOSSIBILITYoFSUCIIDAMAGES.

13. Termina{on

a) Default. ln the event either party defaults in the performance of any of the

rnaterial terms of tfrJAgreernen! the non-defaulting party shall give the defaulting party written

,roti"" speciSing th. natJre of such default and ideritif,ing the specific prwision in this Agreement

which gjves rise to the defiult. The defiulting party shall hare sixty (60) days to eiflrer (i) notiff the

nondefaulting party that no default o".rr.."i-*d provide reasonable proof thercof' (ii) cure the

default, or (iii) if such default is incapable of cure within zuch sixty (60) day period, commence

curing the defarrlt within such sixty (60) day period anddiligently p"tt":-t^l"l cure to completion'

In the event if ths defaulting party' fals io^ao so within such sixty (60) da1 period, the n9n-

defaulting party rnay terminate this agre;snt upon thirty (30) days written notice without further

liability of either PartY'

b) Petmanent [.o..$s of Autbgritv. This Agreernent shall terminate automatically

without any firrther liability on the part oFifre Company in the event the Company lacks authority
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to continue to provide the sersices to the Premises due to loss of govemmental authorization' This

clause, however, shall not apply to periods of hansition, such as franchises subject to review,

tansfer or reapplication) oI where termination is tlr subject of dispute'

14. Removal of ComPanY Wiring'

a) Upon expiration or termination of this Agreernent for any reason' the Company

shall have a perioA of six (6) months dwing which it shall be entitled, but not required, to rsmove

the Company Winng. Theiompany shail fromptly repair any damage to the Premises caused by

the removal of the C.ompanyWiring-

b) Norwithshnding anything to the contary contained in this Agreemen! the ranoval

period refe"enced in section 1a; stratt UL tonea for as long as the Company has the right under

applicable law to continue to provide any or all of the services to any or all of the individual homes

on the Premises after the termination or expiration of this Agreernent, in which case the company

shail have the right to continue to own and use the company wiring to provide the Services' This

Section $atl survive the iermination of this Agreement'

15. Disp.uteResolutio.n. Ail disputes under this Agreement shail be submitted to and settled

by arbitation in u.*tu*e with the rules of the American Arbitration Association' The parties

shall appoint a mutually agreeable arbitrator reasonably familiar with broadband

communications systems and ser-vices. tn the event thc parties are unable to agree to a single

arbitrator, the dispute shall be submitted to apanel of three-(3) arbitrators, one of which shallbe

reasonably familiar with broadband system* *d tot i.es' Each party shatl $noint 
an arbitator

and the two arbitrators so appointed shalt then select a third arbitrator' The arbitrators shall

afply applicable federal laws and regulations and the laws of the jurisdiction in which the

Premises are located, without .*g-d to its choice of law principles' fh-e decision of the

arbitators shall be Uirroing and conclusive on ail parties involved, and judgrnent upon their

decision may be entered in a court of competent jurisdictior. The prcvailing parry in any zuch

arbitration shall be entitled to collect from tle non-prevailing party all costs of the arbiffation,

including reasonable attomeys' fees'

16. Malk-eting Suppor-t. Association shall provide exclusive Marketing support for

Company for the Se.vices. The term "Marketing Support" shall include, but not be lirnited to'

Association's presentation of the company's --t"tl"g rnatsrials for the Services, including' but

not limited to multi-channel video, high speed lnternet and voice services to existing and

prospective residents. Marketing materiis rnay inctude, at the Company's discretion' brochures'

chanlel lineups, door hangers, serwice descriptlons, and information regarding prices and special

offers. All marketing materials shall be provided by the cornpany'

17. Miscell?neous.

a) Forcg Majeure. The Company shall not be liable for failure to consffuct or to

continue to operate the Systern during the termiereof due to acts of God, the failure of equipment
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or facilities not belonging to Company (including, but not limited to, utiiity service), denial of

access to facilitier oi tight.-of-way essential to serving the Premises, govemment order or

regulation or any other circumstances beyond the reasonable contol of the company.

b) Assigr.rability: Bindine Effeqt. This Agrcernent may be assigned by either party-

The assigne. rttutt ug"" in *riting to be bound by all the terms and conditions hereof. In the

event the Association sells, assigns, transfers or otherwise conveys the Premises to a third party'

the Association shall give the Company prior written notice of such change of Associationship or

control. Association ,huil 
"uor. 

any new owner or conholling parfy to expressly assume this

Agieement and agreeto be bcunC byits tem$. This Agreement, shall be binding upon the parties

and their respective successors and assigns-

c) ApplicabJe Law, This Agreement shall be governed and construed in accordance

with applicuUt"-Eoutlu*r *d regulations and by the laws of the jurisdiction in which the

Premises are located, without regard to its choice of law principles.

d) Inv_alidity. If any provision of this Agreernent is found to be invalid or

unerrforceable, thc 
"uiia-lty 

and cnroiceability of the remaining provisions of this Agreernent will

not be affected or imPaired'

e) Recording. The company may recorcl this Agreement (or a mflnorandum

summarizing ttre matcriat tcrms) in the public records of the county in which the Prernises are

located.

0 Notices. All notices, demands, requests or other communications given

under this Agrecm*t rt utt be in writing and be given by personal delivery, United States Postal

Service, or nationally recognized overnlght courier service to the address set forth below or as

may subsequently in writing be requestcd'

If to the Association:

The Villas Master Association
c/o Association Management, [nc'
5295 Hollistcr Street
Houston, Texas 77040
Attn.: Kristin Banner

If to the Cor{tPa4Y:
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Comcast of Houston,LLC
8590 West Tidwell Road
Houston, Texas 77040
Athr.: VP/GM

With a coPY to:

Comcast Cable Communications' LLC

One Comcast Center
PhiladelPhia, PA 19103
Attn.: General Counsel

g) Entire Aereempnt: Amendments. All recitals set forth above are hereby

incorporated into the body of this Agreement. This Agreement, including ail exhfoits attached'

constitutes the entire agreernent bitween the parties and supersedes all prior agreements'

promises and undsrstandngs, whether oral or written' This Agreement shall not be modified'

amended, supplemented or iwised, except by a written document signed by both parties'

h) Authority. Each party represents to the other that the person sigrung on its

behalf has the legal right and authority io execute, cnter into and bind such party to the

commifrnents and obligations set forth herein'

[the ranainder of this page leftblank intentionally]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly

authorized representatives as of the date first written above'

WTTNESS/ATTEST

ATTEST:

ASSOCIATION

The Villas Master Association, Inc.

By: R-West DeveloPment, Co.

COMPANY

Comcast of Houston,LLC

Name:

By:
Name:

Title: President. R-West Deyelop4en-! Co'
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STATE OF TEXAS

COLiNTY OF HARRIS

identification anA did/@ ngt take an oat

Witness myhand and official seal'

My Commission exPircs:

STATE OF TEXAS )

) ss.

Witness mv hand and official seal-

My Commission expires:

couNry OF HARRIS )

The foregoing instrumcnt was acknowledged before me thil ifL auy of

by Tony-Spefier, of Comcast of Houston,LLC,on behalf of said entity.

to me and did not take an oath.

2008
(title)

6tidj, onbehalf of said entitv. He/sheis
(type of identification) as

ifNotary Public

2008
He is personally known

Notary Public
(PdntName)

)

) ss.
)

was acknowledged
by

or has presented
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EXHIBIT A

(see attached)



GRANT OF EASEMENT

This Grant of Easement (the "Easernent") dated tfrit l\- day of $f,\b 2008 by and

between Comcast of Houston, LLC, its zuccessors and assigns, hereinafter referred to as
,'Grantee,, and The Villas Master Association, Inc., hsrcinafter referred to as "Grantor"' Grantor

and Grantee are parties to a Service, ag";"nt aateACWUt tt. 2008, p*:-"Tt to which Grantee

provides certaintroadband communications services to the Property described beiow'

ln consideration of One Dollar ($1.00), Grantor(s), owneds) of the Property described below'

hereby grant(s) to Grantee, its successors and assigns, an easement in gross and riglrt-of-way to

cOnstruJt, uSe, maintain, Operate, alter, add to, repair, replace, reconstruct, inspect and remove at

any time and from time to time a broadband communications slstem (hereinafter referred to as

the ,,Company Wiring") consisting of wires, undergfound con<luits, cables, pedestals, vaults, and

including bui not tliriteO to above ground enclosures, markers and concrete pads or other

appurteJarrt fixhues and equipment necessary or useful for distributing broadband services and

other like communications, in, on) ovel, under, across and along that certain real property (the

'?roperty") located in County of Harris, State of Texas described as follows:

LEGAL DESCRIPJION:
(See Attachcd)

Granto(s) agree for themselves and their heirs and assigns that the company wiring on the

Premises shall be and remain the personal property of the Grantee and may not be altered'

obstructed or removed without the express writtcn consent of the Grantee. The Grantee, and its

contactors, agsnts and employees, shall have the right to trim or cut trees and/or roots which

may endanger of interfere with said Cornpany Mtttg and shall have fiee a@ess to said

Company Wiring and every part thereof, af an-times for the purpose of exercising the rights

herein granted; provided, iro*"rrgr, that in making any excavation on said Pre'mises of the

Grantor, the Grantee shall make the same in such manner as will cause the least injury to the

surface of the ground around such excavation, and shall replace the earth so removed by it and

restore the area to as near the same condition as it was prior to such excavation as is practical'



This Easement shall nrn with the land for so long as Grantee, its successors or assigts provides

broadband service to the Prernises.

WITNESS/ATTEST

ATTEST:

GRANTOR

The Villas Master Association, [nc.
By: R-West DeveloPment, Co'

GRANTEE

Comcast of Houston,LLC

Name:

Title: President. R-West Devclopment C.o'



STATE OF )

) ss.
)COLINTY OF

gomg was acknowledged
(name

personally erted
identification and di

Witness my hand and official seal.

My Commission exPires:

-" tt'i,| lWuu, of 04d\,(- . 2oo8

(fype of identification) as

fNotary Public

I-le is personally known

Notarv Public
(PrintName)

STATE OF ]'EXAS

Witness my hand and official seal.

My Commission expires:

I

) ss.
COUNTY OF HARRIS )

The foregoing instrument was acknowledged before me this- -* day of

byTony Speller, of comcastofHouston,LLC,onbehalf of said entity.

to me and did not take an oath.

2008

.  SIEPHANIE PUI.SCHER
NotaryPublic, State of Texasuv commission e*pir"d

Februory lS,20OC



LEGAL DESCRIPTION

[see attached]



DGIIBIT B
BIILK BILL ADDENDTIM

THIS BULK BILL ADDENDUM (the "Bulk Addendum") is made and entered into this

\\ day of Jvtyt<- , 2008 by ancl between Comcast of Houston, LLC (the
'cffi;ot";,"*hor" uddtess is 8590 West Tidwell Road, Houston, Texas 77040 and The Vilias

Master Associatioq Inc. (the "Association") who owns or has conbol over certain real estate and

improvemmts theregn located at The Villas Single Family Subdivision (the "Premises"),

consisting of Nine Hundred (900) residential individual homes. This Bulk Addendum zupplements

that certain services Agreanent datedsrru4gll--, 2008 by and between Association and the

Company (the .Agreerienf). al llna"nneO-iE.rn used herein shall have the same meaning

ascribed to thern in the Agreement.

1. The Company agrees to provide the Bulk Service to up to four (a) outlets in each of the

Nine Hundred (iOO) inOirridual homes. As of the date of this Bulk Addendum, Bulk

Service consists of the channel linerp set forth on Exhibit C attached hereto which is

subjectto change fiom time to time. Thc Bulk Service does not irrclude receivem, remotes

or CableCards that may be necessary to receivc the Bulk Service. The Association shall pay

the Company u -otrthiy per individual home servics fee for Bulk Service equal to the

following (regardless of ihe nunber of outlets in each individ:al home), plus all applicable

taxcs and fecs:

Year One:
Year Two:
Year Three:
Year Four:
Year Five:
Year Six:
Year Seven:
Year Eight:
YearNine:
Year'l'en:

$31.03 per individrral home

$32.51 per individual home

$33.98 per individrnl home

$35.46 per individrnl home
$36.94 per individral home
$38.42 pr individral home
$39.89 per individrral home

541.37 per individul homc
$42.85 per individral home

544.33 pcr individral horne

The parties acknowledge that all Nine Hundred (900) homes are not yet constructed on the

Premises. As homes are being constructed, the Company shall charge the applicable per

individual home fee to the As.sociation for only those fully constucted homcs until such

point when all homes on the Premises ale constructed, when the Owner shall pay to the

Company the per individral home charge for all homes on the Premises' The Owner shall

prorid" ih" Co*p*y the addresset o1th" fully constructed hornes promptly following

completion of consffuction on each home.

2. Any hearing impaired or legally blind individual home owner who does not occupy the

individual home with a oon-h"*ing impaired or siglrted pelson may discontinue service

under this Bulk Addendum without incuning disconnect fees, penalties or subsequent

seryice charges.



3.MonthlyperindividualhomesservicefeespursuanttothisBulkAddendumshalibedue
and payable upon receipt of an invoi"" *i shatl be subject to an administrative fee of

1% per month if not paid within fifteen (15) calendar days of receipt thereof' The

Company may terminaie this Bulk Addendum upon written notice to Association il the

event payment of the monthly per individual home service fee remains unpaid for sixty

(60) daYs.

4. In addition to the Bulk Serviceo the Company may provide to in{iyiOuat residents

certain optional services, including, but not timited to' multi-channel video' internet and

voice services ("Atlditional Services"). Additional Services wilt be addressed in

separate agreements with individual home residents. Association assumes no liability or

responsibility for service charges for Additional services contracted for by individual

residents.

5. Association acknowledges and agrees that the Cornpany has the l$t 
u: any time to

preqnpt, withorrt prioi notice, ipecific programs and to determine what substitute

programrung, rf any, shali be made avaiiabG. company may in its discretion make

additions, deletions or modifications to its channel line-up withou! liabiliry 
to Association

oranyoneclaimingthroughAssociatiorr'Companysha]lnotbeliableforfailuretodeliver
any programming whioh is caused b;;" farl:ri oftftt progranuner to deliver or make zuch

programming u*itubt" to company or any other reason beyond the reasonable contol of

ComPanY.

6. This Bulk Addendum shall be effective as of the datc set forth above and shall continue for

a term concrfrent with the term of the Agreement,-unless earlier terminated' ln the event

this Bulk Addendum is terminated Uy 
"ith'o 

party for iuly reason' the Company shall have

thc riglrt to continrre to provide the Servicet to iodi.rio*l residents pursuant to contracts

between the Company a-rid su"h residents in accordance with the Agreernent'

7. Association may not sell, offer for sale or resell any of the services conternplated by this

Bulk Addendum without the prior written consent of the Company'

8. The terms and conditions of the Agreement shall remain rn ful1 force and effect' except as

modified bY this Bulk Addendun

ASSOCIATION

WITNESS/ATTEST The Villas Master Association' lnc'

By: R-West DeveloPment, C



ATTEST:

COMPANY

Title: Senior Vice President / Houston Regiog
Name:

Comcast of Houston,LLC

Narne: TonvSPell



EXHIBIT C
Channel Lineup*

2 KNWS 51 4T DISNEY CHANNEL
3 KZJL 6T 42 ANIMAL PLANET
4 KTXH 43 NICKELODEON
5 KI{CW 44 E! ENTERTAINMENT
6 KTMD 48 - TELEI\4IJNDO 45 CNBC
7 KP)G - PAX 49 46 BET
8 KUHT. PBS 8 47 HOME & GARDEN TELEVISION

9 KRIV . FOX 26 48 WE - WOMENS ENT.

I O KXLN - LINTVISION 49 VERSUS
11 KHOU - CBS 11 50 GAIAVISION
T2 KPRC - NBC 2 52 FOOD NETWORK
13 KTRK - ABC 13 56 CSPAN
14 KETH 14- TBN 5] AMC -MOVIE CI,ASSICS

I5 KFTH 67 - TELEFUTURA 58 HISTORY CHANNEL

16 HBO 59 COMEDY CENTRAL

17 HOUSTON MEDIA SOURCE 60 SCI-FI
18 HOUSTON ISD 61 VH-l

Ig HCC TV 62 TRAVEL CHANNEL

ZO KLTJ 22 63 TLC - LEARNING CH.

2I USA 64 HOME SHOPPING NETWK

22 CARTOON NETWORK 65 NATONAL GEOGRAPHIC

23 A&E 66 DISCOVERY HEALTH

24 HALLMARKCHANNEL 68 GOLF CHANNEL

25 CNN 69 BRAVO

26 CNN HEADLTNE NEWS 10 ABC FAMILY

27 WEATHER CHANNEL 7I COI.IRT TV

28 QVC NETWORK 12 FX
29 DISCOVERY 73 MSNBC

30 Mry
31 TBS
32 SPIKE TV
33 ESPN
34 ESPN2
35 ESPN CLASSIC
36 TNT
37 FOX SPORTS NET
38 FOX NEWS CHANNEL
39 TURNER CLASSIC MOVIES
40 LIFETIME

*The Company reserves the right to change the channel line up from time to time'


